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PROSPECTUS
9,000,000 Shares of Class A Common Stock

[LOGO OF BLACKROCK/SM/]

The U.S. underwriters are offering 7,200,000 sharéise United States and Canada and the intemaltroanagers are offering 1,800,000
shares outside the United States and Canada.

Currrently, no public market exists for the shafdse class A common stock has been approved tordisn the New York Stock Exchange
under the symbol "BLK."

Following the offerings, we will have two classdsaathorized common stock--class A common stoclerefl through this prospectus, and
class B common stock, 70.2% of which will be owlgda subsidiary of PNC Bank Corp. The rights ofdeos of class A common stock and
class B common stock are identical, except witpeesto voting. Each share of class A common stdglithave one vote and each share of
class B common stock will have five votes on altber@ submitted to a vote of our stockholders. Assalt, following the offerings, PNC w
own 79.1% of the combined voting power of all ctsef BlackRock stock and will control all matteffecting BlackRock stockholders.

Investing in the class A common stock involvessiakich are described in the "Risk Factors" sedbieginning on page 9 of this prospectus.

Per Share Total

Public offering price..........ccccceveeeiiennns $14.00 $126,000,000
Underwriting discount..............ccccoveennne.. $.945 $8,505,000
Proceeds, before expenses, to BlackRock............ $13.055 $117,495,000

The U.S. underwriters may also purchase up to ditiadal 1,080,000 shares of class A common sto¢keapublic offering price, less the
underwriting discount, within 30 days from the datehis prospectus to cover over-allotments. Tiernational managers may similarly
purchase up to an aggregate of an additional 20G;Bares of class A common stock.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
determined if this prospectus is truthful or contlé\ny representation to the contrary is a crirhaféense.

The shares of class A common stock will be readgéivery in New York, New York on or about Octalie 1999.

Merrill Lynch & Co.
Goldman, Sachs & Co.

Lehman Brothers

Prudential Securities Salomon Smith Barney

The date of this prospectus is October 1, 1!
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PROSPECTUS SUMMARY
You should read the entire prospectus carefullyeeislly the risks of investing in our common staiécussed under "Risk Factors."
BlackRock

Overview. BlackRock, Inc. is one of the 30 largesestment management firms in the United Statéls $442 billion of assets under
management at June 30, 1999. In 1998, PNC Bank Q¥KMSE: PNC), one of the largest diversified finah services companies in the
United States, created BlackRock to consolidatet mitiss asset management business into one effitiig.process began in 1995 when PNC
acquired BlackRock Financial Management L.P., #1&25 billion fixed income manager. By year-end@,38e BFM management team had
assumed responsibility for overseeing PNC's mutual marketing and liquidity management effortse Hyuity divisions were added in
1998, when a substantial portion of PNC's assetgement businesses were consolidated under thkRlak brand name. At that time, the
BFM management team integrated activities acrogsstment product lines and established committeesdrsee each product line on a day-
to-day basis.

Our Products and Services. We offer a variety eéstment products to institutional and individualastors in the U.S. and internationally
June 30, 1999, fixed income products representé& BEoney market or liquidity products representé®3equity products represented 11%
and alternative investment products representedf2¥%tal assets under management. We manage theses én approximately 400 separate
accounts and 70 mutual funds on behalf of more $@00 institutions and 150,000 individual investde also offer a variety of risk
management services to large institutional fixambme investors. Through these risk managementcesvive use software, which we have
developed over many years, to provide comprehemskenalysis and advice with respect to more $&00 billion of assets managed by
clients.

Our Asset Growth. Over the past five and a halfgeaur assets under management have increasedrytinan $89 billion, a 25%
compound annual growth rate. Separate accountshvelne offered primarily to institutional investpgsew by $65 billion, a 41% compound
annual growth rate, and mutual funds, which arereff primarily under the BlackRock Funds and Prawidnstitutional Funds brand names,
grew by $24 billion, a 12% compound annual grovetfe r Most of this growth has been in fixed income Bquidity products in which assets
under management have increased by $56 billiorf2fdbillion, respectively. Importantly, we achiewidis growth largely by attracting new
clients and additional funds from existing clierdsspite the fact that investors have been shiftingey out of bonds and into stocks to take
advantage of the sustained bull market in equitiggng the past decade.

Our Investment Performance and Client Service. Aliebe that our success in increasing fixed incame liquidity assets under managen
is principally due to our investment returns whidve consistently met or exceeded our clientsetarghile assuming equal or lower levels
of risk than performance benchmarks, and to ourprehensive client service. We achieve our investmesults by using an investment
process that combines the expertise of our invedtprefessionals and the scope of our risk managesaftware. Our senior professionals
work closely with clients, consultants and disttdrs to better understand their needs and to matkgproducts and provide client service.
Products and services are tailored to meet differturn objectives and risk tolerances, as wetlkgslatory, tax, accounting and credit
constraints. Our computer capabilities also playngportant role in client service by permittingiefént report customization and delivery
over the Internet.



Our Strategies. We began 1999, our first full yesan integrated business, better prepared togogguortunities across our products and
markets. We plan to continue to increase assetsrundnagement by pursuing our current businesegyrawhich consists of the following
key elements:

. Retaining and attracting talented professiorigie quality and depth of our professional staffriical to our business, and the market for
management, investment, technology and marketirgppael is intensely competitive. As a result, wersyly emphasize recruiting, training
and long-term career development. The experiendestatility of our management team is one of oeatgst strengths. To promote stability,
39 managing directors acquired 18% of BlackRooltstg and signed 5-year employment contracts dut®@g. After the offerings, these
managing directors will own 15.7% of the equityBlackRock, and 17.7% of the combined voting powfealbclasses of BlackRock stock.
We also granted lontgrm deferred compensation to key professionalseXpect to expand employee ownership over timéd) ttetain an
motivate key personnel and to attract additionghtgaliber professionals committed to building mng-term value.

. Continuing to build our fixed income and liquiditresence. Although we have realized considemgaeth in fixed income and liquidity
assets, the market for these products is hightynfiented and no single firm accounts for substantaket share. Accordingly, there is a
substantial opportunity for continued growth ingbdousinesses. We plan to capitalize on these tymities through continued direct calling
on pension plan sponsors, insurance companiespratigns, industry consultants and financial intednaries.

. Expanding our equity business. After assumingaesibility for PNC's equity products in 1998, week steps to enhance our capabilities
and build capacity for future growth, including wading computers, adding trading and operationsurees and expanding risk management
reporting. We will continue to pursue distributiopportunities for mutual funds, which currently qmise the majority of our equity assets
under management. In addition, we will pursue lootss-selling and direct calling efforts amongitasibnal investors, particularly as we
establish longer term investment performance trackrds.

. Diversifying our products and clients. We willntmue to diversify our products in order to beterve our existing clients and attract new
ones. These efforts may include selective developwienew products that build upon or expand oustérg capabilities, including addition
alternative investment products. We will also saé@ditional distribution outlets for our mutual fumgursue relatively untapped segments of
the institutional investor universe and seek toamal the distribution of our products in internatibmarkets.

. Marketing our risk management services. We haweldped sophisticated risk management softwatesthgports our risk assessment and
investment decision-making and automates our tpadeessing and compliance functions. We recentijpbeffering risk management
services separately from our asset managementesrand intend to gradually expand our marketifaytsfin this area.

. Improving our operating efficiency and pursuitigiggic opportunities. By integrating our businassss investment product lines, we
expect to have opportunities to realize continueprovement in our operating margins. We will alseksto use our technology strengths to
achieve greater automation and improve managerapaotting to support future growth. Finally, we begk that as one of relatively few
publicly-traded investment



management firms, we will be better able to pgstite in future industry consolidation. We will puesacquisition and joint venture
opportunities that we believe can enhance stoclnaldlue by making our operations more efficierpanding our product capabilities and
strengthening our distribution capabilities.

Headquarters. Our principal executive offices aoated at 345 Park Avenue, New York, New York 1QE8@ our telephone number is (2
754-5560.



The Offerings

The following information assumes that the undetevsiand managers do not exercise the optionsegtdnyt BlackRock to purchase

additional shares in the offerings.

Class A common stock offered:
U.S. offering.......cccceviieieniiiiiins
International offering..............ccccvvvenes

Common stock outstanding after the offerings:
Class A common stock
Class B common stock

Use of proceeds............. We estimate that the
received by BlackRock
offerings will be app
million. We intend to
proceeds to repay a p
outstanding indebtedn
million revolving lin
PNC Bank. At June 30,
outstanding balance o
credit, including acc
$125 million.

Dividend policy............. BlackRock intends to
finance the developme
its business, includi
investments, and does
paying cash dividends
foreseeable future.

Voting rights............... The rights of holders
stock and class B com
identical, except tha
B common stock will h
share, while holders
stock will have one v

Risk factors................ See "Risk Factors" an
information included
for a discussion of f
carefully consider be
invest in shares of t
stock.

(1) Does not include options to purchase 1,061db@0es of class A common stock, all of which aneested, at the initial offering price
pursuant to the BlackRock, Inc. 1999 Stock Award Bicentive Plan and the conversion of $19,826d&0feferred compensation awards

..... 7,200,000 shares
..... 1,800,000 shares

..... 9,000,000 shares(/1/)
..... 54,982,635 shares(/2/)

net proceeds to be
from these
roximately $117.5
use these net
ortion of the

ess under our $175
e of credit with
1999, the

n this line of

rued interest, was

retain earnings to
nt and growth of
ng possible
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in the

of class A common
mon stock are

t holders of class
ave five votes per
of class A common
ote per share.

d the other

in this prospectus
actors you should
fore deciding to

he class A common

into 1,518,690 shares of restricted class A comatock, all of which are unvested, at the initideoihg price. See "Executive

Compensation.”

(2) Reflects June 30, 1999 diluted shares outstagndidjusted for the reclassification of each slefi@mmon stock into 275 shares of our

class B common stock on September 30, 1999.



SUMMARY FINANCIAL DATA

The consolidated financial statements of BlackRatlect the "carved out" historical operating réswif the asset management businesses of
PNC which were consolidated under BlackRock in 189& the combined operations had been a sepaméitg prior to the formation of
BlackRock. The summary financial data presentedvbdlas been derived in part from, and should bé ireaonjunction with, the

consolidated financial statements of BlackRock ‘aidnagement's Discussion and Analysis of Finarn€@dition and Results of

Operations" included elsewhere in this prospedihs. consolidated financial data includes the resaflibperations of BFM since its
acquisition by PNC on February 28, 1995. Had BRM&ilts of operations been included for the yededrDecember 31, 1994 and the two
months ended February 28, 1995, revenues wouldihaxeased by $55.1 million and $12.1 million, restively. BFM's income before

income taxes for these periods would not be confipata post acquisition results due to the finagaosts and goodwill amortization
expense arising out of the acquisition and whickehanly been incurred in periods since the acqarsit

The balance sheet data at June 30, 1998 and 18®%haincome statement data for the six montloderihen ended, have been derived from
BlackRock's unaudited financial statements whigtthe opinion of BlackRock, reflect all adjustmemsnsisting only of normal recurring
adjustments, necessary for a fair presentatiohefihancial position and results of operation8laickRock for those periods. The income
statement data for interim periods is not necelgsadicative of results for subsequent periods dull year.

Six Months
Y ear Ended December 31, Ended June 30,
1994 1 995 1996 1997 1998 1998 1999
(unaudite d) (unaudited)

(
Income statement data
Revenue
Investment advisory and administration
fees:

$ in thousands, except per share data)

Mutual funds..........ccovveennnne $26,995 $ 6 1,877 $87,189 $117,977 $162,487 $67,403 $99,6 37
Separate accounts.................... 7,638 2 4,458 43,069 62,985 101,352 42,376 71,5 69
BlackRock Asset Investors (BAI) (1)..  -- 5933 6,061 13,867 61,199 15,761 (2,0 54)
Total advisory and administration
fEeS. i 34,633 9 2,268 136,319 194,829 325,038 125,540 169,1 52
Other income..........cccceeevunenn. 1,411 5,814 10,159 10,644 14,444 5,713 10,9 41
Total revenue..........cccoccvverennne 36,044 9 8,082 146,478 205,473 339,482 131,253 180,0 93
Operating expenses
Employee compensation and benefits... 7,073 3 3,698 53,703 73,217 109,741 50,845 65,9 64
BAl incentive compensation (1)....... -- 3,070 3,525 9,688 44,806 10,332 (1,4 94)
Fund administration and servicing
costs--affiliates................... 10,475 1 2,412 19,611 27,278 52,972 15,656 36,3 34
General and administration........... 10,510 1 7,719 24,500 29,764 38,696 16,634 23,8 36
Amortization of goodwill............. -- 8,002 9,603 9,653 9,653 4,826 4,8 26
Mutual fund offering costs........... -- - -- - 4,252 -- --
Total operating expenses 4,901 110,942 149,600 260,120 98,293 129,4 66
Operating incOmMe.........c.ccocuveeeen. 7,986 2 3,181 35,536 55,873 79,362 32,960 50,6 27
Non-operating income (expense)
Interest and dividend income......... 331 943 1,877 3,117 1,995 1,066 1,2 93
Interest expense..........ccccuveees - (1 4,253) (19,975) (20,249) (13,347) (7,582) (7,1 21)
331 (1 3,310) (18,098) (17,132) (11,352) (6,516) (5,8 28)
Income before income taxes............. 8,317 9,871 17,438 38,741 68,010 26,444 44,7 99
Income taxes 4,785 8,475 16,655 32,395 12,596 18,8 13
Net income.........ccoeeeeriiineeenne 5,086 $ 8,963 $22,086 $ 35,615 $13,848 $25,9 86




Unaudited pro forma data

Historical income before income taxes..............
Pro forma interest adjustment for debt repayment...
Pro forma income taxes............cccccvvvvvennnns

Pro forma netincome..........ccccccceeveviinnne

Unaudited pro forma net income per share (2)

Six months
Year ended ended
Dec. 31, June 30,

1998 1999
...... $ 68,010 $ 44,799
...... 9,658 4,600
...... 37,514 21,038
...... $ 40,154 $ 28,361
...... .64 44
...... .64 44
din
...... 62,507,051 63,807,482
...... 62,682,203 63,982,635



At December 31,

At June 30,

1994 1995 1996 1997 1998 1998 1999
(unaudited) (unaudited)
($ in thousands)
Balance sheet data
L0 To T 1t $ --$232,100 $223,216 $213,563 $203,9 10 $208,737 $199,084
Total @SSetS...ovviveiiiiiieiiesie e 15,039 293,270 332,719 335,507 440,7 84 314,947 403,252
Long-term debt.. -- 149,754 234,255 206,432 178,2 00 146,761 125,000
Total liabilities....... e 3,904 270,481 300,047 290,544 334,5 93 232,516 271,174
Stockholders' equity.......cccoevvevveeveeeeee 11,135 22,789 32,672 44,963 106,1 91 82,431 132,078
At December 31, At June 30,
1994 1995 1996 1997 1998 1998 1999

Other financial data (3)
Assets under management
Separate accounts:

(unaudited)
($ in millions)

Fixed iNCOME*.....covvvviiiieiieiieeiceeee $13,848 $ 23,345 $ 28,958 $ 39,261 $ 52,8 69 $ 46,664 $ 68,286
LiQUIdItY..ooocviciiiiice e 3,269 5,556 7,430 10,019 13,8 26 12,738 12,362
BQUItY. oo 540 700 1,204 1,763 2,4 17 2,095 2,353

Subtotal.......cceeevieirieeie e 29,601 37,592 51,043 69,1 12 61,497 83,001
Mutual funds:

Fixed iINCOME.......ccccoeviiiiiiiiieciiiiin, 11,969 12,546 13,714 13,8 88 14,172 13,617

TOtAl oo $52,691 $ 69,059 $ 82,714 $105,413 $130,6 42 $116,682 $141,801
For Six Months
For the Year Ended December 31, Ended June 30,
1994 1995 1996 1997 1998 1998 1999
(unaudited)
($ in thousands)

EBITDA
NEtINCOME..coiviiiiiee e, $5,564$ 5,086 % 8,963 $22,086$ 35,6 15 $ 13,848 $ 25,986
Depreciation eXpense.......ccccceevvccvvescienes . 292 1,531 2,097 2,498 31 99 1,391 4,629
Amortization of goodwill.........cccoovcvvvevveee. -- 8,002 9,603 9,653 9,6 53 4,826 4,826
EBITDA as adjusted (4)....cccooveevvvveevcieaneee $5,856 $ 14,619 $ 20,663 $ 34,237 $ 48,4 67 $ 20,065 $ 35,441

INterest eXPeNSe........ccvvevvvveeeciveeesiinennn
INCOME taXES......ovvveiieiiiiiiiiiieee e

EBITDA (5)...veeeeeeeeereesreseeseeserenenns

21,183 23,933 29,827 35,5
6,306 8,643 10,829 12,0

......... - 14,253 19,975 20,249 13,3
......... 2,753 4,785 8,475 16,655 32,3

55 28,958 31,921
87 12,055 13,262

47 7,582 7,121
95 12,596 18,813

* including alternative investment products.

(1) Pursuant to a plan of liquidation to be comgadieby the fourth quarter of 1999, the assets of &&lbeing sold and its business operations
terminated. See "Management's Discussion and Aisady$-inancial Condition and Results of Operatie@gneral."

(footnotes continued on next page)

7



(footnotes continued from previous page)

(2) The unaudited pro forma data and the pro fanetancome per share give effect to the reclasgifia of each share of our common stock
into 275 shares of our class B common stock, theaisce of shares pursuant to the offerings, theeyrepnt of debt and decrease in interest
expense and the increase in income tax expeng#fahaseclassification and the offerings had be#facted as of January 1, 1998. The
unaudited pro forma data and pro forma net incoaerespare do not give effect to the conversion & 826,500 of deferred compensation

to restricted class A common stock. The unauditedg@rma data and the pro forma net income perestiamot purport to represent the res
of operations or the financial position of BlackRaehich actually would have occurred had the offgsi been consummated on January 1,
1998, or project the results of operations or tharfcial position of BlackRock for any future dateperiod.

(3) For comparative purposes, "assets under maregeiat December 31, 1994 includes BFM.

(4) "EBITDA, as adjusted" represents earnings afftiarest expense and income taxes but before ciefiom and amortization and
extraordinary items. We believe that this measuag be useful to investors as another indicatountl§ available to us which may be used to
repay debt obligations or make new investmentsTBR, as adjusted, as calculated by us may not beistent with the computation of
EBITDA, as adjusted, by other companies. EBITDAadpisted, is not a measure of financial perforreantwer generally accepted
accounting principles and you should not consitlas ian alternative to net income as a measurpeshting performance or to cash flows
from operating activities as a measure of liquidity

(5) "EBITDA" represents earnings before interegiense, income taxes, depreciation, amortizatioreatrdordinary items. We believe
EBITDA may be useful to investors as an indicatioour ability to service debt and to meet workirapital requirements. EBITDA, as
calculated by us, may not be consistent with coatpris of EBITDA by other companies. EBITDA is rromeasure of financial performar
under generally accepted accounting principlesymudshould not consider it an alternative to nebme as a measure of operating
performance or to cash flows from operating adg@siais a measure of liquidity. EBITDA has increaseery year since 1994, primarily dut
new business growth which resulted in annual ire@sdo operating income.

8



RISK FACTORS

As a BlackRock stockholder, you will be subjectitks affecting our business, risks relating to @lationship with PNC and risks relating to
the ownership of our stock. You should carefullpsider the following factors as well as other infiation contained in this prospectus be
deciding to invest in shares of the class A comstonk.

Risk factors affecting our business

Decline in the securities markets could lead te@lide in our revenues Our investment managemegrttees are comprised of fees based on
a percentage of the value of assets under managameperformance fees expressed as a percentdye refturns realized on assets under
management. A decline in the prices of stocks adbaould cause our revenues to decline by:

. causing the value of our assets under manageamestrease, which would result in lower investnraahagement fees;
. causing the returns realized on our assets undangement to decrease, which would result in Igeegiormance fees; and

. causing our clients to withdraw funds in favoiirofestments in markets that they perceive to affeater opportunity and that we do not
serve, which would result in lower investment maragnt fees.

Poor investment performance could lead to lossuoftbents and a decline in our revenues

We believe that investment performance is one @itlost important factors for the growth of our éss&der management. Poor investment
performance could impair our revenues and growttabse:

. existing clients might withdraw funds in favorwétter performing products, which would resullawer investment management fees;
. our ability to attract funds from existing andanelients might diminish; and

. we might earn little or no performance fees.

Our sources of revenues are subject to terminatioshort notice

Our revenues will decrease if our investment mameg contracts are terminated or if clients withdfands that we manage on their behalf.
Any of the following could cause our revenues tolide:

. clients can, without penalty, terminate our irtm@nt management contracts and can withdraw theds generally with little or no advance
notice;

. the boards of registered investment companigssbadvise could choose to terminate or not repieminvestment management contracts,
which they must consider annually; and

. fund shareholders can withdraw assets with naack notice.
We may not be able to replace revenues from theésfure manage that have fixed terms

We manage a variety of mutual funds that were desigvith maturity dates ranging from October 199®écember 2010. At maturity, all
remaining assets will be distributed to investorghiese funds and our

9



investment advisory agreements will terminate. €hemo assurance that clients will reinvest ttessets in our other products or, if they do,
that such reinvestments will be in products thavjate us with equal revenues. Funds maturing imthe three years include:

. BAI, which has adopted a plan of liquidation thet expect will be completed by the fourth quaaiet 999, represented $159 million of our
assets under management at June 30, 1999, aniaotedr$16.4 million of operating income in 199&1am operating loss of $0.6 million for
the six months ended June 30, 1999; and

. three closed-end taxable bond funds maturingrqarior to December 31, 2001, which collectivelpmesented $2.5 billion of our assets
under management at June 30, 1999 and contriba@6 #illion of revenues during 1998 and $5.3 millduring the first six months of
1999.

Loss of significant separate accounts would deereas revenues

We had approximately 400 separate accounts atIyrk999, of which the 10 largest (excluding alé¢ive investment products) generated
approximately 5.7% of our total revenues during8l88d 7.1% during the six months ended June 3®.19%s of any of these accounts
would reduce our revenues. We have, from timente tiost separate accounts because of corporateerseand restructuring, and in the
future we could lose accounts under these or @ihemmstances, such as adverse market conditiopsarrperformance.

Competitive fee pressures could reduce our revean@®ur profit margins

The investment management business is highly cotiveedind has relatively low barriers to entry. the extent that we are forced to comjy
on the basis of price, we may not be able to mairtar current fee structure. Fee reductions ostixj or future new business could cause
our revenues and profit margins to decline.

Performance fees may increase earnings volatilitbych could decrease our stock price

A portion of our revenues are derived from perfanoceafees on some investment and risk managemeisoaghassignments. In most cases,
performance fees are based on investment retdthsugh in some cases they are based on achiepedifie service standards. Generally,
are entitled to performance fees only if the resuwn the related portfolios exceed agreed-upomgierbr cumulative return targets. If we do
not exceed these targets, we will not generatepagnce fees for that period and we may not eaffiopeance fees in future periods if the
targets are based on cumulative returns. Perforenfeas will vary from period to period in relatitmvolatility in investment returns, causing
our earnings to be more volatile than if we did matinage assets on a performance fee basis. Thdityolla our earnings may decrease our
stock price. Performance fees, excluding BAI, reprnéed 6.2% of our total revenue in 1998 and 7.686tal revenue for the six months
ended June 30, 1999.

Many of our competitors have greater resourcesweado and could use these resources to increasetisiness at our expense

Many firms offer similar and additional investmenanagement products and services to the samesctiattwe target. In addition, many of
our competitors have or may in the future develmater financial and other resources, more exterdistribution capabilities, more effecti
advertising and marketing strategies and broadeerr@cognition. Our competitors may be able tothese resources and capabilities to
place us at a competitive disadvantage in retaiagsgpts under management and achieving increas&dtrpanetration.

Our corporate or acquisition strategies may deereas earnings and harm our competitive position

We employ a variety of strategies intended to enbarur earnings and to improve our profit marginghe future, these strategies may
include acquisitions of other investment managerhasinesses. We may

10



not be able to find suitable businesses to acquiseceptable prices and we may not be able tessfidly integrate or realize the intended
benefits from these acquisitions. In general, tnatsgies may not be effective and failure to ssstidly develop and implement our stratet
may decrease our earnings and harm our compepitisition in the investment management industry.

Failure to develop effective business continuigngl could disrupt operations and cause financsakl® which could decrease our stock price

We are dependent to a substantial degree on tlialzilty of our office facilities and the propeutfictioning of our computer and
telecommunications systems. A disaster, such asrwlamage, an explosion or a prolonged loss ofredatpower, could materially interrupt
our business operations and cause material findosi, regulatory actions, reputational harm galdiability, which, in turn, could cause a
decline in our stock price.

We currently estimate that the total cost of depiglg and implementing our business continuity phlailknot have a material impact on our
results of operations, liquidity or capital resascWe cannot provide any assurance, howeverptiadtusiness continuity plans will be
effective or that our estimates regarding the tgrand cost of completing the plans will be accurate

Failure to achieve Year 2000 readiness could disspprations and cause financial losses which cdetnlease our stock price

We are substantially dependent on the proper fonictg of our computer systems. In addition, wersdéwith a variety of third parties in the
normal course of business. A failure of our systemany of those third parties' systems to be Y880 ready could disrupt our operations
and cause material financial losses, which, in,toonld cause a decline in our stock price. Theary problem is that many existing
computer systems and microprocessors with datdifurscuse only two digits to identify a year in tegte field, with the assumption that the
first two digits of the year are always "19." Cortgrs that are not Year 2000 ready may treat the23@@0 as the year 1900 and may fail to
treat the year 2000 as a leap year. Systems tltatat®, compare or sort using the incorrect daag malfunction, which could have the
following effects on our business:

. in the case of our systems, incomplete or inateurecording or accounting of trades or inaccurateulation of security valuations and risk
parameters;

. in the case of third-party data providers, theeigt of inaccurate or out-of-date information thaituld impair our ability to perform critical
data functions, including pricing portfolio assetsevaluating our risk exposures;

. in the case of customers, trading counterpaatigsfinancial intermediaries such as exchangegk@aging agents, disruption of funding
flows, failed trade settlements or an inabilityttade in certain markets;

. in the case of custodian banks, fund administsedad transfer agents, disruption of critical austrative, valuation and record-keeping
services for our mutual fund, separate accountidkdnanagement clients;

. in the case of vendors, disruption of telecomroaitions and electrical power and other services uguch we depend; and

. in the case of the issuers of securities in wkiehinvest, adverse impact on their operationsfarashcial condition which could decrease the
value and liquidity of their securities, which cdulause the value of the assets we manage andvastinent management fees to decline.

Disruption or suspension of activity in the worlfiteancial markets is also possible. In additiomny market participants may reduce their
market activities temporarily as they assess tfectfeness of their Year 2000 readiness effortindua "phase-in" period beginning in late
1999. This reduction could decrease liquidity ie securities markets and inhibit our ability to m@a our client portfolios.
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We currently estimate that the total cost of impatng our Year 2000 program will not have a matémpact on our results of operations,
liquidity or capital resources. We cannot providg assurance, however, that our Year 2000 prograéinbeveffective or that our estimates
about the timing and cost of completing our Yead@program will be accurate or that third partiasadiich we are dependent will be Year
2000 ready.

Failure to comply with client guidelines could rtso damage awards against us and loss of assdes management, both of which could
cause earnings or stock price to decline

When clients retain us to manage assets on thealt¢hey specify guidelines that we are requiedbserve in the management of their
portfolios. A failure to comply with these guidetis could result in losses that the client could $e@ecover from us and the client
withdrawing its assets from our management, botlito€h could cause our earnings or stock priceetdide.

Failure to comply with government regulations corddult in fines or temporary or permanent profobi on our activities, which could
cause our earnings or stock price to decline

Our business is subject to extensive regulaticheénUnited States and certain of our activitiessatgect to the laws of non-U.S. jurisdictions
and non-U.S. regulatory agencies or bodies. Viotatif applicable laws or regulations could resultines, temporary or permanent
prohibition on our engagement in certain activitesspensions of our personnel or revocation of itenses, suspension or termination of
our investment adviser or broker- dealer regisiretj or other sanctions, which could cause ourimgsror stock price to decline.

Subsidiaries of ours are registered with the Séearand Exchange Commission under the Investmdnisars Act, and BlackRock's mutual
funds are registered with the SEC under the Investt@ompany Act. The Investment Advisers Act imgasemerous obligations on
registered investment advisers including recordakeg operating and marketing requirements, discksbligations and prohibitions on
fraudulent activities. The Investment Company Aaposes similar obligations, as well as additiorshidled operational requirements, on
investment advisers to registered investment comepamhe failure of one of our subsidiaries to cnwath the Investment Advisers Act or
the Investment Company Act could lead the SEC dtitirte proceedings and impose sanctions for \iiatof either of these acts ranging
from censure to termination of an investment adiggegistration to prohibition to serve as ad\sderSEC-registered funds, any of which
could cause our earnings or stock price to decline.

Failure to comply with ERISA regulations could ritsn penalties against us and cause our earningok price to decline

Our asset management subsidiaries are subjeat ertiployee Retirement Income Security Act of 1@ to regulations promulgated
thereunder, insofar as they act as a "fiduciaryaunrERISA with respect to benefit plan clients. ERland applicable provisions of the
Internal Revenue Code impose duties on personsanéhfiduciaries under ERISA, prohibit specifiedhsactions involving ERISA plan
clients and provide monetary penalties for violagi@f these prohibitions. The failure of any of subsidiaries to comply with these
requirements could result in significant penaltigainst us which could reduce our earnings or causstock price to decline.

Risks relating to our relationship with PNC

We will be controlled by PNC as long as it contralsajority of the outstanding voting power of gommon stock, and our other
stockholders will be unable to affect the outcorhstockholder voting during such time

Immediately after completion of these offeringgyrfof our six directors will be directors and/oreextive officers of PNC and PNC indirectly
will own approximately 70.2% of our outstanding coon stock, representing 79.1% of the combined gqgtiower of all classes of voting
stock of BlackRock. As long as PNC owns a majasityhe voting power of our common stock, PNC wél &ble to elect our entire board
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of directors and to remove any director, with othwut cause, and generally to determine the outcufra# corporate actions requiring
stockholder approval. Additionally, our bylaws pige that, subject to applicable law and exchandiey@rior to the date on which PNC or
another person beneficially owns less than a ntgjofithe voting power of BlackRock common stocknajority of all directors on the
committees of our board of directors will be desigm by PNC or such other person. As a resultestilp the power of executive
management to manage the day-to-day operationtaokBock, PNC will be in a position to continuectantrol all matters affecting
BlackRock, including:

. the composition of our board of directors andptigh it, any determination with respect to thedilon and policies of BlackRock, including
the appointment and removal of officers;

. any determination with respect to mergers or mtlisiness combinations involving BlackRock;

. the acquisition or disposition of assets by BRakk;

. future issuances of common stock or other seesritf BlackRock;

. the incurrence of debt by BlackRock;

. amendments, waivers and modifications to ouregemnts, including those with PNC;

. the payment of dividends on our common stock; and

. determinations with respect to the treatmenteshs in our tax returns which are consolidatedoonlzined with PNC's tax returns.
Concentration of PNC managed assets in BlackRookl$-aould result in loss of revenue if the PNC ngaaassets are withdrawn by PNC

Approximately 80% ($19.9 billion at June 30, 1989}he assets in the BlackRock Funds are ass@&Bl@fclients and are invested in the
BlackRock Funds on a discretionary basis by PNCGC Py withdraw these assets at any time and wenoglye able to replace them. In
addition, we may not be successful in increasimgssiarough PNC channels and PNC may determinesraintinue marketing the
BlackRock Funds or our other products.

Banking regulation of PNC and BlackRock limits @aativities and the types of businesses in whichmag engage

Because PNC is a bank holding company and Blackioalsubsidiary of PNC and PNC Bank, one of itsonal bank subsidiaries, we are
subject to bank regulations which limit our aciestand the types of businesses in which we maggmgrhese limitations might impair our
ability to compete for assets under managemengend our assets. As a subsidiary of a national bBtdckRock may not conduct new
activities, establish a subsidiary, or acquiredtoek or assets of another company unless itdb&tins written regulatory approval, which is
available only for activities that are legally péssible for a national bank or a subsidiary of aamal bank and consistent with prudent
banking principles and regulatory policy or, fomadJ).S. activities or investments, that are usaaadnnection with the transaction of the
business of banking or other financial operatiomside of the United States. Banking regulationyg osuse us to be at a competitive
disadvantage because most of our competitors arsubgect to these limitations. BlackRock is subjeche supervision, regulation, and
examination of the Office of the Comptroller of tBarrency. As a PNC Bank subsidiary, BlackRockuigject to the broad enforcement
authority of the OCC, including the OCC's poweptohibit BlackRock from engaging in any activityathin the OCC's opinion, constitutes
an unsafe or unsound practice in conducting iténkess. The OCC may also impose substantial find#rer penalties for violations of
banking regulations applicable to BlackRock. Sorheur subsidiaries that engage in activities owdlte United States are subject to
regulation and supervision by the Board of Govesrafrthe Federal Reserve System. In addition, gbares will not be insured by the
Federal Deposit Insurance Corporation or guarartgezhy bank.
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We could lose existing management and investmenttacts if there is a change in control of PNC @dRRock

Upon a change in control of PNC or BlackRock, PBckRock or any successor may be required to adfpurchase all our capital stock
held by BlackRock's employee stockholders and lhlipstockholders. Upon a change in control of Pé@lackRock, our existing
management may leave and new management coulcbb@ntgul. In addition, in the event of such a chaingsontrol of PNC or BlackRock,
the boards of registered investment companies andtber clients might have to reapprove our inwestt management contracts. The
termination of any contracts would reduce our rexsn

Holders may not participate in PNC's disposal ®ti@mmon stock which could decrease our stock price

After the offerings, PNC will beneficially own apptimately 70.2% of BlackRock's outstanding commiartls, representing 79.1% of the
combined voting power of all classes of voting ktoEBlackRock. At any time following the expiratiaf the 180 day lock-up period in
connection with the offerings, PNC could decidsétl or otherwise dispose of all or a portion sfdtass B common stock, subject to right
first refusal and tag along rights provided to employee stockholders in a stockholders agreertféPiC were to dispose of all its class B
common stock, members of our management team &ed emnployee stockholders could choose to setifdlieir shares of common stock in
such a transaction.

Because it owns a controlling voting interest ciddRock, PNC may realize a premium over the prismpiharket price in selling its class B
common stock. Holders of class A common stock naybe allowed to participate in a transfer by PN@scontrolling interest and may not
realize any premium with respect to their sharedags A common stock. PNC will have the rightéquire BlackRock to register the
common stock held by PNC for sale in public offggnBlackRock’s other existing stockholders alseetragistration rights and may theref
participate in a public or private sale of sharg®bIC.

Four of our directors are also directors or exeeutifficers of PNC. Our directors and officers noayn PNC stock and, as a result, will have
conflicts of interest on issues involving both BdRock and PNC

Four members of our board of directors are exeeudfficers of PNC. Three of these PNC officersals® directors of PNC. Those directors
who are also directors or executive officers of PM{Chave obligations to both companies and wilk conflicts of interest with respect to
matters potentially or actually involving or affexg us, such as acquisitions, financings and atbgvorate opportunities that may be suitable
both for us and for PNC.

Many of our directors and our executive officersnasignificant amounts of PNC stock and employeekstptions on PNC stock because of
their relationships with PNC. Such ownership carighte, or appear to create, potential conflicistefrest when directors and officers are
faced with decisions that could have different iicgtions for BlackRock and PNC. BlackRock's cettife of incorporation contains
provisions addressing the respective rights anigslof BlackRock, PNC and their respective officamsl directors. These provisions do not
alter the fiduciary duty of loyalty of our direckounder applicable Delaware law.

Conflicts of interest with PNC due to our ongoingsimess relationship may arise

Conflicts of interest may arise between BlackRoalt RNC in a number of areas relating to our pamjpmg and future relationships,
including:

. the nature, quality and pricing of services readdo us by PNC and to PNC by us;
. competitive business activities;
. sales or distributions by PNC of all or a portafrits ownership interest in BlackRock;
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. PNC's ability to control the management and edfaf BlackRock; or
. other intercompany relationships.

We may not be able to resolve any conflict of iesewith PNC or, if a conflict of interest is regedl, we may not receive as favorable a
resolution as we might have received if we werdidgavith an unaffiliated third party.

Risk factors relating to our class A common stock

Disparate voting rights may decrease our stoclepric

The holders of class A common stock and class Breomstock have identical rights, except that:

. holders of class A common stock will have oneevaér share on all matters to be voted on by stidkhs in general;

. holders of class B common stock will have fivéegoper share on all matters to be voted on bkktdders in general; and

. holders of class A common stock are not eligibleote on matters relating exclusively to classoBhmon stock, and vice versa.

The difference in voting rights and our abilityissue additional class B common stock could deptessalue of the class A common stock.
Shares available for future sale or distributiohgw sold or distributed, may decrease our stodepri

Immediately after the offerings, we will have oatsfing 9,000,000 shares of class A common stocledriB2,635 shares of class B comt
stock. Subject to the restrictions described ufibescription of Capital Stock-- Common Stock--Stioclders Agreement,” "Shares Eligible
for Future Sale" and the lock-up agreements desdnilmder "Underwriting," PNC and our existing stoalklers could from time to time and
for any reason sell any or all of the shares cd<B common stock owned by them.

We cannot predict the effect, if any, that futuaées or distributions of class B common stock byCRivid our existing stockholders will have
on the market price of the class A common stoclesSar distributions of substantial amounts of £ldscommon stock or class B common
stock, or the perception that such sales or digidhs could occur, may cause the market pricéhferclass A common stock to decline.

Anti-takeover provisions may render changes of mdmbore difficult and may decrease our stock price

For so long as PNC owns a majority of the votingr@oof our outstanding common stock, any mergdrusiness combination involving
BlackRock would require the prior approval of PNICthe event that PNC were to control less tharagnity of the voting power of our
outstanding common stock, provisions in our corfdicuments may have the effect of rendering rdiffieult or discouraging an
acquisition of BlackRock or changes in control ¢ddkRock deemed undesirable by the board of direcithese obstacles to the acquisition
of BlackRock by a third party could adversely affére price of our common stock and include thé laat our certificate of incorporation &
bylaws divide the board into three classes of dms¢ each of which serves staggered tlyesm-terms. Because this makes it more difficul
stockholders to change the composition of the hdhelclassification of the board may discouradf@ra party from trying to gain control of
BlackRock. This obstacle, and others discussedruiiscription of Capital Stock," could depress ¥adue of our common stock.

15



NOTE REGARDING FORWARD-LOOKING STATEMENTS

We make statements about our future results inptfuispectus that may constitute "forward-lookirafesnents.” These statements are based
on our current expectations and the current ecomemiironment. We caution you that these statensstaot guarantees of future
performance. They involve a number of risks anceuiainties that are difficult to predict. Our adttesults could differ materially from those
expressed or implied in the forward- looking stadets. Important factors, including those describeder "Risk Factors" and elsewhere in
this prospectus, could cause our actual resullffeer materially from those in the forward-lookisgatements.

This prospectus contains information you shouldsa@er when making your investment decision. Youwsthoely only on the information
contained in this prospectus. We have not, andticerwriters have not, authorized any other persgmovide you with different
information. If anyone provides you with differemtinconsistent information, you should not relyioitWe are not, and the underwriters are
not, making an offer to sell these securities ip jamisdiction where such offer or sale is not pited. You should assume that the
information appearing in this prospectus is aceugathe date on the front cover of this prospeatiy. Our business, financial condition,
results of operations and prospects may have ckasigee that date.

USE OF PROCEEDS

We estimate that the net proceeds to be receiv&ldnkRock from these offerings, not including fireceeds received from the over-
allotment options, will be approximately $117.5linit. We intend to use these net proceeds to ragayrtion of the outstanding indebtedn
under our $175 million revolving line of credit WiPNC Bank. At June 30, 1999, the outstanding lealarfi this facility, including accrued
interest, was $125 million. The revolving line oédit bears interest at PNC Bank's prime rate, whias 7.75% at June 30, 1999. See
"Capitalization" and "Management's Discussion amdlgsis of Financial Condition and Results of Ogiers--Liquidity and Capital
Resources."

DIVIDEND POLICY

We intend to retain future earnings, if any, foe tlevelopment of our business and therefore damtatipate that our board of directors will
declare or pay any dividends on the class A comstock and class B common stock in the foreseeallied. The declaration and paymer
dividends by BlackRock are subject to the discretibour board of directors. BlackRock is a holdammpany and, as such, our ability to pay
dividends is subject to the ability of our subsiitia to provide cash to us. The board of directalisdetermine future dividend policy based
on our results of operations, financial conditioresital requirements and other circumstancesddiitian, because we are a consolidated
subsidiary of PNC Bank, federal banking restricsiom payments of dividends by PNC Bank may applystdSee "Business--Regulation."
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DILUTION

Our pro forma net tangible book value at June 3991was $59.0 million, or $ .92 per share of classd class B common stock. Pro forma
net tangible book value per share represents tloeiainof our total tangible assets less total liibd, each on a pro forma basis to reflect the
sale of the 9,000,000 shares of class A commork stifered by BlackRock in these offerings at a pubffering price of $14.00 per share.
The pro forma net tangible book value per sharecaé=ilated without deduction of the underwritingodunt and estimated offering
expenses, and without any provision for the appiboeof the estimated net proceeds. Our pro forgtaangible book value at June 30, 1999
would have been $(67.006) million, or $(1.22) geare without giving effect to the offerings. Thesterings will cause an immediate
decrease in the pro forma net tangible book vaf#18.08 per share to new investors in our clagse®mon stock and an immediate increase
in pro forma net tangible book value of $2.14 gears of our common stock held by our existing shottters.

Public offering price per share(1).....c.ccccceeee.. L $14.00
Pro forma net tangible book value per share before these

OfferingS...ccoveeecieii e $(1.22)
Increase per share attributable to new investors... ... 2.14

Pro forma net tangible book value per share after t hese
OfferingS...cccovvvee .92
Dilution per share to new investors(2)(3)........... ... $13.08

(1) Public offering price before deduction of ungeting discount and estimated expenses of thefegings to be paid by BlackRock.

(2) Dilution is determined by subtracting the poonfia net tangible book value per share of our comstock after these offerings from the
public offering price paid by purchasers in theBerings for a share of our class A common stock.

(3) Assumes no exercise of outstanding employezk siptions. As of the date of this prospectus,dtee options outstanding, all of which
are unvested, to purchase 1,061,000 shares of&lessimon stock at the initial offering price. S&xecutive Compensation.” If any of the
options are exercised, there will be further ddotto purchasers of class A common stock in théfeeings.

Assuming the underwriters' over-allotment optiorsexercised in full, the pro forma net tangibl®kealue at June 30, 1999 would have
been $77.9 million, or $1.19 per share of clas®ié elass B common stock. The immediate increapedariorma net tangible book value of

shares owned by existing stockholders would bel$get share, and the immediate dilution to puratsaskshares of class A common stock
in these offerings would be $12.81 per share.
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CAPITALIZATION

The following table sets forth the capitalizatidrBdackRock at June 30, 1999 on an actual basisoareh as-adjusted basis. The as-adjusted
basis reflects the reclassification of our commioicls no par value, into 275 shares of class B comstock on September 30, 1999 and the
application of the estimated net proceeds fromofferings to repay outstanding amounts under ouslwing credit line with PNC Bank from
the sale by BlackRock of 9,000,000 shares of gdassmmon stock offered hereby at an initial pulnifering price of $14.00 per share after
deducting the underwriter's discount and estimaféiing expenses, and assuming that the overradiot options are not exercised. The
remaining net proceeds will be used for workingitedyand other general corporate purposes. Thig sitiould be read in conjunction with 1
consolidated financial statements and related ravtdsother financial and operating data containseléere in our prospectus and
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations" beginning agg23 of this prospectus.

June 30, 1999

As
Actual Adjusted

(% in thousands)

Debt

7.5% unsecured note due February 2000............ . ... $ 28,200 $ 28,200

Revolving line of credit with PNC Bank............ ... 125,000 10,000
Total debt....coocviiiiiieee L 153,200 38,200
Stockholders' equity

Common Stock, no par value per share; 400,000 sha res

authorized; 199,300 shares outstanding, actual.. ... - -
Class A common stock, $0.01 par value per share;

250,000,000 shares authorized; 9,000,000 shares issued

and outstanding, as adjusted...........ccooee... L. - 90
Class B common stock, $0.01 par value per share;

100,000,000 shares authorized; 54,982,635 shares

outstanding, as adjusted.........cccccoceeee. L -- 550

Preferred Stock, $0.01 par value per share; 10,00 0,000

shares authorized; no shares issued and outstand ing, as

adjusted.....cooovvvviiiiiee -- --

Additional paid-in capital............ccccooeeee.. L 53,105 167,465

Retained earnings........cccccovvvveeeevcceeee. L 79,272 79,272

Unrealized gain (loss) on investments, net....... ... 99) (99)

Treasury stock, at cost, 207 shares, actual; and 56,900

shares, as adjusted, respectively......cccoee... L. (200) (200)
Total stockholders' equity.....c.cccccovvveeeee L 132,078 247,078
Total capitalization..........cccccoeveevvveeee. L $285,278 $285,278
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SELECTED FINANCIAL DATA

The consolidated financial statements of BlackRatlect the "carved out" historical operating réswif the asset management businesses of
PNC which were consolidated under BlackRock in 189& the combined operations had been a sepamétg prior to the formation of
BlackRock. The selected financial data presentémlAbkas been derived in part from, and should bd i conjunction with, the consolidal
financial statements of BlackRock and "Managemeaigsussion and Analysis of Financial Condition &wesults of Operations" included
elsewhere in this prospectus. The consolidatedhfiiahdata includes the results of operations dfiBfince its acquisition by PNC on
February 28, 1995. Had BFM's results of operatlmen included for the year ended December 31, &4884he two months ended February
28, 1995, revenues would have increased by $55libmand $12.1 million, respectively. BFM's incorbefore income taxes for these
periods would not be comparable to post acquisitimults due to the financing costs and goodwilbdination expense arising out of the
acquisition and which have only been incurred ingaks since the acquisition.

The balance sheet data at June 30, 1998 and 18®%haincome statement data for the six montloderihen ended, have been derived from
BlackRock's unaudited financial statements whigtthe opinion of BlackRock, reflect all adjustmemsnsisting only of normal recurring
adjustments, necessary for a fair presentatiohefihancial position and results of operation8laickRock for those periods. The income
statement data for interim periods is not necelgsadicative of results for subsequent periods dull year.

Six Months
Y ear Ended December 31, Ended June 30,
1994 1 995 1996 1997 1998 1998 1999
(unaudite d) (unaudited)

(
Income statement data
Revenue
Investment advisory and administration
fees:

$ in thousands, except per share data)

Mutual funds..........ccovveennnne $26,995 $ 6 1,877 $87,189 $117,977 $162,487 $67,403 $99,6 37
Separate accounts.................... 7,638 2 4,458 43,069 62,985 101,352 42,376 71,5 69
BlackRock Asset Investors (BAI) (1)..  -- 5933 6,061 13,867 61,199 15,761 (2,0 54)
Total advisory and administration
fEeS. i 34,633 9 2,268 136,319 194,829 325,038 125,540 169,1 52
Other income..........cccceeevunenn. 1,411 5,814 10,159 10,644 14,444 5,713 10,9 41
Total revenue..........cccoccvverennne 36,044 9 8,082 146,478 205,473 339,482 131,253 180,0 93
Operating expenses
Employee compensation and benefits... 7,073 3 3,698 53,703 73,217 109,741 50,845 65,9 64
BAl incentive compensation (1)....... -- 3,070 3,525 9,688 44,806 10,332 (1,4 94)
Fund administration and servicing
costs--affiliates................... 10,475 1 2,412 19,611 27,278 52,972 15,656 36,3 34
General and administration........... 10,510 1 7,719 24,500 29,764 38,696 16,634 23,8 36
Amortization of goodwill............. -- 8,002 9,603 9,653 9,653 4,826 4,8 26
Mutual fund offering costs........... -- - -- - 4,252 -- --
Total operating expenses 4,901 110,942 149,600 260,120 98,293 129,4 66
Operating incOmMe.........c.ccocuveeeen. 7,986 2 3,181 35,536 55,873 79,362 32,960 50,6 27
Non-operating income (expense)
Interest and dividend income......... 331 943 1,877 3,117 1,995 1,066 1,2 93
Interest expense..........ccccuveees - (1 4,253) (19,975) (20,249) (13,347) (7,582) (7,1 21)
331 (1 3,310) (18,098) (17,132) (11,352) (6,516) (5,8 28)
Income before income taxes............. 8,317 9,871 17,438 38,741 68,010 26,444 44,7 99
Income taxes 4,785 8,475 16,655 32,395 12,596 18,8 13
Net income.........ccoeeeeriiineeenne 5,086 $ 8,963 $22,086 $ 35,615 $13,848 $25,9 86
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Unaudited pro forma data
Historical income before income taxes

Pro forma interest adjustment for debt repayment...

Pro forma income taxes

Pro forma netincome..............cccccoeveeen.
Unaudited pro forma net income per share (2)
Basic....
Diluted........ccoooiviiiiiiiiie
Unaudited pro forma weighted average shares
outstanding
Basic....
Diluted

Six months
Year ended ended
Dec. 31, June 30,
1998 1999

.$ 68,0108 44,799
9,658 4,600
37,514 21,038

..$ 40,154% 28,361

.64 A4
.64 A4

... 62,507,051 63,807,482
. 62,682,203 63,982,635
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At December

1994 1995 1996
(unaudited)
($

Balance sheet data
Goodwill................ $ --$232,100 $223,216
Total assets............ 15,039 293,270 332,719
Long-term debt.......... -- 149,754 234,255
Total liabilities....... 3,904 270,481 300,047
Stockholders' equity.... 11,135 22,789 32,672

At December

1994 1995 1996

$
Other financial data (3)
Assets under management
Separate accounts:
Fixed income*......... $13,848 $ 23,345 $ 28,958
Liquidity............. 3,269 5,556 7,430
Equity......cceenee. 540 700 1,204
Subtotal.............. 17,657 29,601 37,592
Mutual funds:
Fixed income.......... 10,021 11,969 12,546
Liquidity............. 20,398 21,183 23,933
Equity......ccveen.n. 4,615 6,306 8,643
Subtotal.............. 35,034 39,458 45,122
Total....ccceeeeeeee. $52,691 $ 69,059 $ 82,714
For the Year Ended
1994 1995 1996
$
EBITDA
Net income.............. $5,564 $ 5,086 $ 8,963
Depreciation expense.... 292 1,531 2,097
Amortization of
goodwill............... -- 8,002 09,603

EBITDA as adjusted (4).. $5,856 $ 14,619 $ 20,663

Interest expense........ -- 14,253 19,975
Income taxes............ 2,753 4,785 8,475
EBITDA (5).....ccvve... $ 8,609 $ 33,657 $ 49,113

31, At June 30,

1997 1998 1998 1999

(unaudited)
in thousands)

$213,563 $203,910 $208,737 $199,084
335,507 440,784 314,947 403,252
206,432 178,200 146,761 125,000
290,544 334,593 232,516 271,174
44,963 106,191 82,431 132,078

31, At June 30,

1997 1998 1998 1999

(unaudited)
in millions)

$ 39,261 $52,869 $ 46,664 $ 68,286
10,019 13,826 12,738 12,362
1,763 2,417 2,095 2,353

51,043 69,112 61,497 83,001

13,714 13,888 14,172 13,617
29,827 35,555 28,958 31,921
10,829 12,087 12,055 13,262

54,370 61,530 55,185 58,800

$105,413 $130,642 $116,682 $141,801

For Six Months
December 31, Ended June 30,

1997 1998 1998 1999

(unaudited)
in thousands)

$ 22,086 $ 35,615 $ 13,848 $ 25,986
2,498 3,199 1,391 4,629

9,653 9,653 4,826 4,826

$ 34,237 $ 48,467 $ 20,065 $ 35,441

20,249 13,347 7,582 7,121
16,655 32,395 12,596 18,813

$71,141 $ 94,209 $ 40,243 $ 61,375

* including alternative investment products.

(1) Pursuant to a plan of liquidation to be comgadieby the fourth quarter of 1999, the assets of &&lbeing sold and its business operations
terminated. See "Management's Discussion and Aigat§$-inancial Condition and Results of OperatieBgneral."

(footnotes continued on next page)

21



(footnotes continued from previous page)

(2) The unaudited pro forma data and the pro fanetancome per share give effect to the reclasgifia of each share of our common stock
into 275 shares of our class B common stock, theaisce of shares pursuant to the offerings, theeyrepnt of debt and decrease in interest
expense and the increase in income tax expeng#fahaseclassification and the offerings had be#facted as of January 1, 1998. The
unaudited pro forma data and pro forma net incoaerespare do not give effect to the conversion & 826,500 of deferred compensation

to restricted class A common stock. The unauditedg@rma data and the pro forma net income perestiamot purport to represent the res
of operations or the financial position of BlackRaehich actually would have occurred had the offgsi been consummated on January 1,
1998, or project the results of operations or tharfcial position of BlackRock for any future dateperiod.

(3) For comparative purposes, "assets under maregeiat December 31, 1994 includes BFM.

(4) "EBITDA, as adjusted" represents earnings afftiarest expense and income taxes but before ciefiom and amortization and
extraordinary items. We believe that this measuag be useful to investors as another indicatountl§ available to us which may be used to
repay debt obligations or make new investmentsTBR, as adjusted, as calculated by us may not beistent with the computation of
EBITDA, as adjusted, by other companies. EBITDAadpisted, is not a measure of financial perforreantwer generally accepted
accounting principles and you should not consitlas ian alternative to net income as a measurpeshting performance or to cash flows
from operating activities as a measure of liquidity

(5) "EBITDA" represents earnings before interegiense, income taxes, depreciation, amortizatioreatrdordinary items. We believe
EBITDA may be useful to investors as an indicatioour ability to service debt and to meet workirapital requirements. EBITDA, as
calculated by us, may not be consistent with coatpris of EBITDA by other companies. EBITDA is rromeasure of financial performar
under generally accepted accounting principlesymudshould not consider it an alternative to nebme as a measure of operating
performance or to cash flows from operating adg@siais a measure of liquidity. EBITDA has increaseery year since 1994, primarily dut
new business growth which resulted in annual ire@sdo operating income.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

BlackRock was formed in 1998 as a result of PN€@sion to substantially consolidate its asset mpament businesses under the Blackk
brand name and management team. Prior to this idagon, PNC provided the fixed income, liquidéyd equity advisory services now
under BlackRock through various legal entitiesizitig separate brand names. Through PNC Bank dret BINC affiliates, PNC continues to
provide asset management services as part ofrgsped trust activities and otherwise to individaat institutional clients.

The consolidated financial statements of BlackRatlect the "carved out" historical operating résuif the asset management businesses of
PNC which were consolidated under BlackRock in 189% the combined operations had been a sepaméitg prior to the formation of
BlackRock.

General

BlackRock derives a substantial portion of its raxes from investment advisory and administrati@s fevhich are recognized as the services
are performed. Such fees are primarily based otepeemined percentages of the market value of asseter management and are affected
by changes in assets under management, includinketrappreciation or depreciation and net subsorptor redemptions. Net subscriptions
or redemptions represent the sum of new clientssadditional fundings from existing clients, vdthwals of assets from and termination of
client accounts and purchases and redemptions tfainfund shares.

The following table presents the component chairgtackRock's assets under management for thes yated December 31, 1996, 1997
and 1998, and for the six months ended June 3®. 9% $3.8 billion in net mutual fund redemptidosthe six months ended June 30, 1999
was almost entirely due to $3.7 billion in net neghéions in our institutional money market fund famProvident Institutional Funds. These
funds experience high levels of subscriptions atmptions on a daily basis which can result imtiel period-to-period changes in assets
under management.

For the
Six Months
For the Year Ended ended June
Dece mber 31, 30,
1996 1997 1998 1999

($ in millions)
Separate Accounts

Beginning assets under management..... $29,601 $ 37,592 $51,043 $69,112
Net subscriptions..........cccccee.. 6,616 11,301 15,166 15,505
Market appreciation (depreciation).... 1,375 2,150 2,903 (1,616)
Ending assets under management........ 37,592 51,043 69,112 83,001
Mutual Funds

Beginning assets under management..... 39,458 45,122 54,370 61,530
Net subscriptions (redemptions)....... 4,551 7,221 5,674 (3,844)
Market appreciation................... 1,113 2,027 1,486 1,114
Ending assets under management........ 45,122 54,370 61,530 58,800
Total Assets Under Management ("AUM").. 82,714 105,413 130,642 141,801
Net subscriptions..................... $11,167 $ 18,522 $20,840 $ 11,661
% of Change in AUM from net

subscriptions.............oceeeeeee 81.8% 81.6% 82.6% 104.5%

Investment advisory agreements for certain sepaeunts and BlackRock's alternative productsigeofor performance fees in addition to
fees based on assets under management. Perforfeascae earned when investment performance exessnfgractual threshold and,
accordingly, may increase the volatility of BlackiR revenues and earnings. Other income primegflgcts fees earned on risk manager
advisory engagements. See "Business--Risk ManagdPneducts."
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BAI, one of our alternative investment productssweeated in 1994 in response to the opportunitpeveeived in commercial real estate
arising from the dislocation of traditional lend#nat had occurred and the resulting lack of chpitthe sector. We believed that BAl would
capture equitylike returns as an early market participant ablevest in these types of assets. As the commeedhlestate markets recove
and capital market participation in commercial rgage securities expanded, further opportunitiggeteerate equity-like returns diminished.
As a result, BAl's Board of Trustees and sharehsldecided to adopt management's recommendatiajutdate the fund. For the years
ended December 31, 1996, 1997 and 1998, BAI geeteoyderating income (advisory and performance festspf expenses) of $2.5 million,
$4.2 million and $16.4 million, respectively. Asesult of the liquidation, which involved the saleBAl's assets, BlackRock has realized an
operating loss of $0.6 million for the six monthled June 30, 1999. We do not believe that thédizgion of the remaining assets and
distributions to shareholders will have a materigdact on future operations. We expect the liquahabf BAI will be completed by the four
quarter of 1999.

Operating expenses primarily consist of employeapensation and benefit expense, BAI incentive carsgion expense, fund
administration and servicing expense, general dntrastrative expense and goodwill amortization.flogee compensation and benefit
expense reflects salaries, deferred and incentingensation, and related benefit costs. BAI insentbmpensation expense reflects
compensation payable in accordance with variouseagents to investment advisory and other employeBtackRock. Fund administration
and servicing expenses reflect payments made to &filidted entities (see "Certain Relationshipd &elated Transactions" and Note 7 of
"Notes to Consolidated Financial Statements") dased with the administration and servicing of BdRock's mutual funds. Goodwill at
December 31, 1998 was $203.9 million with annuabdization expense of approximately $9.7 milliombStantially all of the goodwill
resulted from PNC's acquisition of BFM on Febru28y 1995.

Operating Results for Six Months Ended June 309E89Compared to Six Months Ended June 30, 1998
Assets Under Management

Assets under management rose $25.1 billion, or921t6 $141.8 billion at June 30, 1999, as comp&reRll16.7 billion at June 30, 1998. The
increase was largely driven by a 35.0% growth pasate account assets, primarily reflecting newdiincome advisory business. Net
subscriptions totaled $24.4 billion, or 97.2% of 825.1 billion increase in assets under manageméhtthe remaining $0.7 billion (2.8%)
reflecting market appreciation.

For th e Six
Months En ded June
30 , Period-to-Period
1998 1999 $ Change % Change
($inmi llions) ($in millions)
Separate Accounts
Fixed income*.............ccoveeneeen. $ 46,664 $ 68,286 $21,622 46.3%
Liquidity.....c.eeeviieeiiiiiiiies 12,738 12,362 (376) (3.0)%
EQUItY...oooviiiiieeieeeiee e 2,095 2,353 258 12.3%
Subtotal........cccoeveiiiieiiies 61,497 83,001 21,504 35.0%
Mutual Funds
Fixed income........ccccceeveeeennnnn. 14,172 13,617 (555) (3.9)%
Liquidity.......oeerveeiiiiiiieens 28,958 31,921 2,963 10.2%
EQUItY...oeivieiiieeiieeeieee 12,055 13,262 1,207 10.0%
Subtotal.......cccooeveiiiieiiies 55,185 58,800 3,615 6.6%
Total .o $116,682 $141,801 $25,119 21.5%

* including alternative investment products.

24



Revenues

Investment advisory and administration fees in@d&3.6 million, from $125.5 million for the sixomths ended June 30, 1998 to $169.1
million for the six months ended June 30, 1999. tmvth in investment advisory and administratieas was due to increases in assets |
management for separate accounts and mutual funtiwas partially offset by reductions in BAl-reldteerformance fees as a result of the

planned liquidation of the fund by the fourth qeamf 1999.

For the
Months End
30,

Investment advisory and
administration fees:
Mutual funds.........cccceeennee
Separate accounts...

Total investment advisory and
administration fees
Other income.................

Total revenue.....................

Mutual fund advisory and administration fees
the six months ended June 30, 1999 due to a $3.6 bi

fund assets under management and the May 1998 conve

common trust funds into the BlackRock Funds, which
Separate account advisory fees rose $29.2 million |
$21.5 billion increase in separate account assets u

increased performance fees earned on BlackRock's do
income hedge funds. BAI advisory fees decreased $17

discontinuance of any further business activity oth
associated with the fund's liquidation. Other incom

primarily from new risk management advisory engagem

million increase for additional services provided t
Relationships and Related Transactions--Transaction
Subsidiaries."

Expenses

Operating expenses increased by $31.2 million
six months ended June 30, 1998 to $129.5 million fo
30, 1999. The change was primarily the result of in
compensation and benefits, fund administration and
due to higher levels of PNC client assets under man
Funds and general and administration expenses. The
offset by lower incentive compensation in 1999 rela
BAI.

For the
Months End
30,

Employee compensation and benefits.. $ 50,845 $
BAI incentive compensation.......... 10,332

Fund administration and servicing

costs-affiliates 15,656

Amortization of goodwill............

General and administration.
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09,637 $32,234  47.8%
71,569 29,193  68.9%
(2,054) (17,815) (113.0)%

169,152 43,612 34.7%
10,941 5,228 91.5%

180,093 $48,840 37.2%

increased $32.2 million for
llion increase in mutual
rsion of $8.2 billion of PNC
earn higher advisory fees.
argely as a result of a
nder management as well as
mestic and off-shore fixed
.8 million due to the

er than asset sales

e increased $5.2 million
ents and includes a $1.0

0 PNC. See "Certain

s with PNC and lIts

, from $98.3 million for the

r the six months ended June
creases in employee
servicing costs-affiliates
agement in the BlackRock
increases were partially

ted to the liquidation of

Six
ed June
Period-to-Period

sands) ($ in thousands)
65,964 $15,119 29.7%
(1,494) (11,826) (114.5)%

36,334 20,678 132.1%
4,826 - 0.0%
23,836 7,202 43.3%

129,466 $31,173 31.7%



Employee compensation and benefits rose $15.1omitlue to additional expenses of $3.7 million edab salary and benefits and $11.4
million for incentive compensation based primadly operating profit growth. Salary and benefit dosteases were the result of a 20.7%
increase in full-time employees to support busimgesvth and enhancements to the company's 4014k)which were partially offset by the
adoption of SOP 98-1 (Accounting for the Cost ofipaiter Software Developed or Obtained for Intetihsd). BAI incentive compensation
decreased by $11.8 million due to the discontinaafany further business activity other than asakds associated with the fund's
liquidation. Fund administration and servicing eaaffiliates increased $20.7 million primarily digethe May 1998 conversion of $8.2 billion
of PNC common trust funds into the BlackRock Fumatswhich BlackRock pays higher service fees. Galraard administration expenses
increased $7.2 million primarily attributable tod#ébnal expenditures of $1.6 million related tacapancy and office services, $1.9 million
related to marketing and promotional costs and #2liion related to systems and communications.sehacreases resulted from the
substantial business growth experienced duringéhi®d as well as management's decision to adjesdi¢preciable life on equipment from
five years to three years, which increased depieni@xpense by $1.6 million.

Operating Income and Net Income

Operating income was $50.6 million for the six nfenénded June 30, 1999, representing a $17.7 mdli®3.6% increase from the same
period in 1998. Net interest expense decreasedillidn or 10.6% to $5.8 million for the six morgtlended June 30, 1999 as compared to
$6.5 million for the six months ended June 30, 19®& to the repayment of debt. Income tax expemse$18.8 million and $12.6 million f
the six months ended June 30, 1999 and 1998, ragggcrepresenting effective tax rates of 42.08d 47.6%. The difference in the effect
tax rates resulted from various permanent diffeesrand variations caused by state and local in¢darmaccruals pursuant to the PNC tax
sharing policy which BlackRock is subject to priorthe Tax Disaffiliation Agreement taking effebtet income totaled $26.0 million for the
six months ended June 30, 1999 as compared to $iillié for the six months ended June 30, 1998inarease of 87.7%.

Operating Results for 1998 as Compared to 1997
Assets Under Management

Assets under management rose $25.2 billion in 19@felled by a 35.4% growth in separate accow#tasprimarily reflecting new fixed
income advisory business. Net subscriptions tota#i8 billion, or 83% of the $25.2 billion increais assets under management, with the
remaining $4.4 billion (17%) reflecting market apgiation.

At Decem ber 31, Year-to-Year
1997 1998 $ Change % Change
($inmi llions) ($ in millions)
Separate Accounts
Fixed income*.........ccccocoveennen. $ 39,261 $ 52,869 $13,608 34.7%
Liquidity.....c.ceeviieriiiiaiiies 10,019 13,826 3,807 38.0%
EQUItY...coviiiiiiieiieereee 1,763 2,417 654 37.1%
Subtotal........ccccoeeiiiiiiiies 51,043 69,112 18,069 35.4%
Mutual Funds
Fixed income........ccccceveeeennnnn. 13,714 13,888 174 1.3%
Liquidity.....c.eeeiieeiiiiiiiies 29,827 35,555 5,728 19.2%
EQUItY...ooivieiiiiecieeeieee 10,829 12,087 1,258 11.6%
Subtotal........ccoeceiiiiieniies 54,370 61,530 7,160 13.2%
Total.oooeeeiieeieeeee $105,413 $130,642 $25,229 23.9%

* including alternative investment products.
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Revenues

Investment advisory and administration fees in@d&130.2 million, from $194.8 million in 1997 t836.0 million in 1998. The growth in
investment advisory and administration fees for8l@@s due to increases in assets under manageoneeffarate accounts and mutual funds
as well as an increase in BAI- related performdres.

Year Ended December 31, Year-to-Year
1997 1998 $ Change % Change
(% in thousands) (% in thousands)

Investment advisory and
administration fees:

Mutual funds............ $ 117,977 $ 162,487 $ 44,510 37.7%
Separate accounts....... 62,985 101,352 38,367 60.9%
BAL ..o 13,867 61,199 47,332 341.3%

Total investment advisory
and administration

fees...coviviiienennn. 194,829 325,038 130,209 66.8%
Other income............. 10,644 14,444 3,800 35.7%
Total revenue........... $ 205,473 $ 339,482 $134,009 65.2%

Mutual funds advisory and administration fees iasedl $44.5 million due to a $7.2 billion increasenutual fund assets under management
and the May 1998 conversion of $8.2 billion of Pbi&nmon trust funds into the BlackRock Funds whiamehigher advisory fees. Separate
account advisory fees rose $38.4 million largelaassult of an $18.1 billion increase in sepasatount assets under management as well a:
increased performance fees earned on BlackRockiestac and off-shore fixed income hedge funds. Béitisory fees increased $47.3

million primarily due to increased performance feased on the market value of fund assets to b&llited and projected fund returns. Other
income increased $3.8 million primarily from newkrimanagement advisory engagements.

Expenses

Operating expenses increased by $110.5 milliom 449.6 million in 1997 to $260.1 million in 199Bhe change was primarily the resul
increases in employee compensation and benefisniive compensation related to the liquidatioBAf, and fund administration and
servicing costs due to higher levels of PNC clesgets under management in the BlackRock Funds.

Year Ended December 3 1, Year-to-Year
1997 1998 $ Change % Change
($ in thousands) (% in thousands)
Employee compensation and
benefits........ccccce... $ 73,217% 109,7 41  $36,524 49.9%
BAI incentive compensation.. 9,688 448 06 35,118 362.5%

Fund administration and
servicing costs-

affiliates................. 27,278 52,9 72 25,694 94.2%
Amortization of goodwill.... 9,653 9,6 53 -- 0.0%
General and administration.. 29,764 38,6 96 8,932 30.0%
Mutual fund offering costs.. -- 4,2 52 4,252 NA
Total operating expenses.... $ 149,600$% 260,1 20 $110,520 73.9%

Employee compensation and benefits rose $36.5omitlue to additional expenses of $16.1 milliontezldo salary and benefits, $16.0
million for incentive compensation based primadly operating profit growth and $4.4 million assteihwith the establishment of a deferred
compensation program to retain key executives amgl@yees. Salary and benefit cost increases largslylted from a 25% rise in full time
employees to support business growth and enhafrestiucture. BAI incentive compensation increa$88.1 million based on the substar
increase in BAI performance fee revenues. Fund maidiméition and
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servicing costs-affiliates increased $25.7 millpimarily due to the May 1998 conversion of $8.lidn of PNC common trust funds into the
BlackRock Funds on which BlackRock pays higheriserfees. General and administration expensesasete$8.9 million, primarily
attributable to additional expenditures of $1.8lionil related to occupancy and office services, $dilon related to marketing and promoti
and $1.3 million related to systems and commurocati These increases resulted from the substansatess growth experienced in 1998 as
well as from BlackRock's formation, which requirggnificant staff increases and included sizable mwestments in technology and leased
premises as compared to the prior year. BlackRtstklaunched a new high yield mutual fund in Decenttl®98, which resulted in the
immediate recognition of $4.3 million of expense liooker-related sales commissions.

Operating Income and Net Income

Operating income was $79.4 million for 1998, repremg a $23.5 million or 42.0% increase from thiemyear. Net interest expense
decreased to $11.4 million for 1998 as comparekilibl million for 1997, a 33.7% decrease due tcctrginuing reduction of debt. Income
tax expense was $32.4 million and $16.7 million1888 and 1997, respectively, representing effedx rates of 47.6% and 43.0%. The
increase in the effective tax rate from the priealyis attributable to increased state and losaistaNet income totaled $35.6 million for 1998
as compared to $22.1 million for 1997, an increzdl.3%.

Operating Results for 1997 as Compared to 1996
Assets Under Management

Total assets under management increased by 27.499ify reflecting strong growth in both separatmaat and mutual fund assets under
management. Separate account assets under managesee$13.5 billion due to continued strong gromthew fixed income clients while
mutual fund assets under management increased®#®A, primarily due to $7.2 billion in net subgations.

At December 31, Year-to-Year
1996 1997 $ Change % Change
(% in millions) ($ in millions)
Separate Accounts
Fixed income*.................... $28,958 $ 39,26 1 $10,303 35.6%
Liquidity.......oeviereiinnenns 7,430 10,01 9 2,589 34.8%
EQUItY...cooveeiiieeiieen. 1,204 1,76 3 559 46.4%
Subtotal........cccevvevneenne 37,592 51,04 3 13,451 35.8%
Mutual Funds
Fixed income...........ccccc.... 12,546 13,71 4 1,168 9.3%
Liquidity......coeevivevinineenne 23,933 29,82 7 5,894 24.6%
EQUItY...cooveeiiieeiieeen, 8,643 10,82 9 2,186 25.3%
Subtotal........cceeevevnnenne 45,122 54,37 0 9,248 20.5%
Total..ooeeeeieeiieiee $82,714 $105,41 3 $22,699 27.4%

* including alternative investment products.
Revenues

Investment advisory and administration fees tot$&@4.8 million in 1997, which represented a $58illion or 42.9% increase from 1996.
The increase in investment advisory and administridees was primarily attributable to a $22.7ibillrise in mutual fund and separate
account assets under management.
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Mutual fund advisory and administration fees fo®Z7®f $118.0 million increased $30.8 million frof@9b or 35.3% as mutual fund assets
under management increased $9.2 billion or 20.58pafte account advisory fees were $63.0 milliol9i®7, an increase of $19.9 million or
46.2% reflecting a $13.5 billion or 35.8% incre@&sseparate account assets under management. Bsbaglfees increased $7.8 million to
$13.9 million in 1997, primarily as a result of hay performance fees. Other income increased tyriidlion to $10.6 million in 1997.

Expenses

Operating expenses increased $38.7 million or 341886 $110.9 million in 1996 to $149.6 million i®Q7. The increase was primarily du
significant business growth, which resulted in leighmployee compensation and benefit costs anddsed marketing expenses.

Employee compensation and benefits of $73.2 mili@ne up $19.5 million or 36.3% compared with 19Bi6e increase was attributable to
additional expenses of $8.0 million related to saénd benefits and $11.5 million for incentive quemsation based on operating profit
growth. Salary and benefit cost increases werebhamue to higher staffing levels to support newsibass growth together with normal merit
pay raises and escalations in benefit costs. Bedritive compensation of $9.7 million was up $6."2iom from the prior year. The rise was
largely attributable to the rise in earned perfatoeafees. Fund administration and servicing cost®wW27.3 million in 1997, an increase of
$7.7 million or 39.1% from the prior year. The iease was attributable to increases in PNC privaé&ihg client assets in the BlackRock
Funds as well as higher assets under managemtra iProvident Institutional Funds on which BlackRpays administration fees to a PNC
mutual fund processing subsidiary. General and adtnation expenses were $29.8 million in 19975a8$nillion or 21.5% increase over
1996. The increase was primarily attributable $tal million rise in marketing and promotional sassociated with increased mutual fund
and institutional separate account sales.

Operating Income and Net Income

Operating income was $55.9 million for 1997, repregsg a $20.3 million increase or 57.2% from thiepyear. Net interest expense
declined to $17.1 million in 1997 from $18.1 milign 1996. Income tax expense was $16.7 million$&8 million for 1997 and 1996,
respectively, representing effective tax rates20% and 48.6%. Net income totaled $22.1 million1®97 as compared to $9.0 million for
1996, an increase of 146.4%.

Liquidity and Capital Resources

BlackRock's business is not capital intensive. BRack has historically met its working capital regments through cash generated by its
operating activities and borrowings with PNC Bamkier a $175 million revolving credit facility. Caphovided by operating activities total

$17.9 million, $47.2 million and $53.7 million ftne years ended December 31, 1996, 1997 and 19p8&atévely, and $15.6 million for the

first six months of 1999. BlackRock expects thattsagash flows will continue to serve as the priatgource of working capital for the near
future.

Net cash flow used in investing activities was $8illion, $3.0 million and $5.0 million for the yemended December 31, 1996, 1997

1998 respectively, and $9.0 million for the first months of 1999. Capital expenditures for comphtadware, furniture and equipment and
leasehold improvements were $4.2 million, $2.2iovilland $8.4 million for the years ended Decemlderl396, 1997 and 1998 respectively,
and $9.1 million for the first six months of 1999.

Total capital at December 31, 1998, was $303.danitand was comprised of $106.2 million of stocklest' equity and $197.0 million of
debt. Debt at December 31, 1998 included $150.0omibutstanding on a $175.0 million revolving ditddcility with PNC Bank due
December 31, 2002, and a $47.0 million unsecurée aoe through February 28, 2000 with B.P. ParfneRs, an entity comprised of former
partners of BFM who received deferred notes asgddtte purchase price for BFM. The $197.0 million
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outstanding debt as of December 31, 1998 repreaemsints remaining from PNC's $240.0 million acigois of BFM on February 28, 199
which was recorded on BFM's books. The revolviregitrfacility with PNC Bank, dated February 28, 698s amended, bears interest at
Bank's "prime rate" and is not terminable by thekbexcept in the event of a default. The unsecoatd bears interest at a fixed rate of 7.5%
and is unconditionally guaranteed by PNC. BlackReagaid $18.8 million on February 28, 1999, and.$28illion is due on February 28,
2000. Total capital at June 30, 1999 was $285.Bamiand was comprised of $132.1 million of stockless' equity and $153.2 million of
debt. Debt at June 30, 1999 included $125.0 miliotstanding on the $175.0 million revolving crdditility with PNC Bank due December
31, 2002, and $28.2 million on the unsecured nagekebruary 28, 2000 with B. P. Partners, L.P.

BlackRock intends that the net proceeds from tferiofgs will be used to repay a portion of the tansling indebtedness under our $175
million revolving credit facility with PNC Bank.

Net cash flow used in financing activities was $ilion and $40.4 million for 1998 and 1997, respeely, and $43.8 million for the s
months ended June 30, 1999, while such activitiesiged approximately $20.8 million of cash flowi896. During 1998, BlackRock
received $34.2 million in net proceeds from the sdlrestricted stock to employees. On the Marchl998 formation date, $12.3 million in
dividends were paid to PNC in order to establislappropriate exchange ratio for PNC and employeeoship interests based on the fair
market value of the combined businesses. Debt patgnietaled $28.2 million and $30.6 million for B8nd 1997, respectively, and $43.8
million for the six months ended June 30, 1999%hwititstanding debt increasing in 1996 by approxaige£19.9 million.

Recent Accounting Developments

In 1998, the Financial Accounting Standards Bo&FhGEB") issued Statement of Financial Accountingristards ("SFAS") No. 133
("Accounting for Derivative Instruments and Hedgifgtivities"). SFAS No. 133 establishes standamigécognizing and establishing fair
value for derivative financial instruments. SFAS.N83, as amended by SFAS No. 137, "Accountingerivative Instruments and Hedging
Activities--Deferral of the Effective Date of FASB Statement N83," is required to be adopted for fiscal ydsrginning after June 15, 20(
BlackRock does not expect implementation to hawesigmificant effect on BlackRock's reported finehgosition or results of operations.

Seasonality
BlackRock does not believe its operations are stilhjesignificant seasonal fluctuations.
Interest Rates

The value of assets under management is affectetidoyges in interest rates. Since BlackRock deth@snajority of its revenues from
investment advisory fees based on assets undemge@eat, BlackRock's revenues may be adverselytaffdry changing interest rates. In a
period of rapidly rising interest rates, BlackRackssets under management would likely be neggtivfdcted by reduced asset values and
increased redemptions. See "Risk Factors-- Rigbfa@affecting our business--Decline in the semsimarkets could lead to a decline in our
revenues."

Inflation

The majority of BlackRock's revenues are basedervalue of assets under management. There isedictable relationship between the |
of inflation and the value of assets under managéimegBlackRock, except as inflation may affeceneist rates. BlackRock does not believe
inflation will significantly affect its compensaticcosts as they are substantially variable in eatdowever, the rate of inflation may affect
BlackRock expenses such as information technologyo&cupancy costs. To the extent inflation resultising interest rates and has other
effects upon the securities markets, it may adeeféect BlackRock's results of operations by @dg BlackRock's assets under
management, revenues or otherwise. See "Risk Bad®igk factors affecting our business--Declin¢hia securities markets could lead to a
decline in our revenues."
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Year 2000 Readiness

BlackRock has been working since 1997 to prepareamputer systems to meet the Year 2000 challérge process involves reviewing,
modifying and replacing existing software, hardwamne other equipment, as necessary, and commungoaiih counterparties, external
service providers and customers regarding theroreses to Year 2000 issues.

As of December 31, 1998, substantially all of BRokk's internally developed software had been destel remediated where necessary. We
had substantially completed an organization-widessment of Year 2000 issues relating to our atifigstem equipment as well as an
assessment of the Year 2000 preparedness of antifielé critical service providers.

The Year 2000 issue may have an adverse impatteooperations and financial condition of the issudrthe securities in which the firm
invests. Before purchasing securities, BlackRoaksiters the Year 2000 readiness of issuers. Thih déphe review depends on the issuers'
industry. BlackRock will continue to review and ess the Year 2000 preparedness of issuers througes.

During the third quarter of 1999, BlackRock plangdnduct tests of its networking and telecommuidoa systems in an attempt to verify
vendor representations of Year 2000 readiness. Wferly estimate that the total cost of implemeqtur Year 2000 programs will not he
a material impact on our results of operationslitlify or capital resources. No significant expeuadis have been made to replace existing
systems solely for Year 2000 readiness reasonscdste and timetable in which BlackRock plans tmplete its Year 2000 readiness
activities are based on management's best estiméta were derived using numerous assumptioristofe events including the continued
availability of certain resources, third party pregdness and other factors. We have incurred ajppatady $800,000 in Year 2000 readiness
expenses through June 30, 1999 and we expectd smeadditional $200,000 to fully implement oungmam. BlackRock can make no
guarantee that these estimates will prove coraect,actual results could differ from such plans.

BlackRock has reviewed and strengthened its busio@stinuity plans to address Year 2000 implicaidiie have written business contint
plans in place for each of our four offices, inéhglrecovery strategies for data, communicatiorgs@arsonnel, designed to achieve the goal
of resuming critical business functions at an akég site within 24 hours of an emergency. We uwpdat test these plans at least once a yeat
to reflect changes in our business and our systéfasalso have written contingency plans for albof critical business systems at each o
site which outline alternative business procediméte event of minor disruptions.

We are working with our critical service provideéosprovide alternate service to our disaster regosites. We expect to have backup
communications lines in place, where appropriageDbcember 31, 1999.

BlackRock's Year 2000 readiness efforts and coating plans are also subject to oversight and réguolay the SEC, the OCC, the Federal
Reserve and other regulatory bodies. As a regidierestment adviser, we were required to filestldisure document with the SEC
regarding our preparation for Year 2000 compliga&idVe have also responded to specific inquiries frand provided information to, the
SEC, the OCC and the Federal Reserve regardingotieatial adverse implications to our business fiar 2000 consequences and our
plans for addressing them.

It is not possible to predict with certainty alltbe adverse effects that could result from a failof BlackRock or of third parties to become
fully Year 2000 ready or whether such effects cddde a material adverse impact on BlackRock. Hewef/BlackRock were to fail to
correct internal Year 2000 problems or if BlackReatontingency plans fail to mitigate any such peots, or if one or more third parties is
unable, due
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to Year 2000 issues, to provide services requiseBlackRock, a disruption of operations resultingricreased operating costs, loss of
revenues and other adverse effects could occuisrition of operations might include a temporamatility to process transactions and
delays in providing services. In addition, to tix¢eat that the issuers of securities are weakenedal Year 2000 issues, the value and
liquidity of client portfolios could be adverselffected. Disruption or suspension of activity ir tlvorld's financial markets is also possible as
a result of Year 2000 issues. See "Risk Factorsk-Rictors affecting our business--Failure to aghigear 2000 readiness could disrupt
operations and cause financial losses which coedtledise our stock price."
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BUSINESS

We differentiate ourselves from our competitoretiygh our investment process, the risk managemémiaze we have developed, the quality
of our client service and the stability of our mgement team. Together, these have helped us delixestment returns that have consistently
met or exceeded our clients' targets while assumipgl or lower levels of risk than performancedienarks. They also have enabled our
experienced professionals to serve the varyingsieédur clients with customized products and s®wi We believe that these factors, as
well as the quality and depth of our employeesghzeen critical to achieving growth in assets umdanagement and will continue to be of
primary importance to our future success. We addiee that these offerings will enhance stockhol@ddue by furthering our ability to attre
and retain talented professionals, permitting sgiatinvestments in our existing business and iwipgpour ability to participate in future
industry consolidation.

Assets Under Management

At December 3 1, At June 30, Compound
---------------------------------------------------- Annual
1994 1995 1996 1997 1998 1999 Growth Rate
(% in million s)
Separate Accounts
Fixed income*......... $13,848 $23,345 $28,958 $ 39,261 $ 52,869 $ 68,286 43%
Liquidity............. 3,269 5,556 7,430 10,019 13,826 12,362 34%
Equity.......ccee.... 540 700 1,204 1,763 2,417 2,353 39%
Subtotal.............. 17,657 29,601 37,592 51,043 69,112 83,001 41%
Mutual Funds
Fixed income.......... 10,021 11,969 12,546 13,714 13,888 13,617 7%
Liquidity............. 20,398 21,183 23,933 29,827 35,555 31,921 10%
Equity......ccceeee. 4,615 6,306 8,643 10,829 12,087 13,262 26%
Subtotal.............. 35,034 39,458 45,122 54,370 61,530 58,800 12%

Total......ccceueee. $52,691 $69,059 $82,714 $1 05,413 $130,642 $141,801 25%

* including alternative investment products.
Background

In 1995, PNC acquired BFM, then a $25 billion fixadome manager, to complement existing capaklitidiquidity and equities. Since the
acquisition, all of BFM's senior management teareh@mained with the firm. During the same perigdd income assets have nearly
tripled. As highlighted below, the BFM managemeam has assumed increasing responsibility for atantial portion of PNC's other asset
management activities over time.

. Mutual Funds. PNC has been actively involvedhiminutual funds management business for over 4@ yleaving offered its first common
trust fund in 1956. In January 1996, the BFM managyg team merged several of PNC's mutual fund fasnéind assumed responsibility for
related marketing and product management efforessh@ve continually worked to enhance service to BNCits customers, which represent
the funds' largest investor base. In addition, st to build on the relationships developed tgroBFM's mutual fund business by
targeting distribution through broker-dealers attteointermediaries. Assets have grown by more $idnbillion, or 85%, since BFM's
management team assumed responsibility for the famdy, which we renamed BlackRock Funds in 198& have also established more
than 200 broker agreements and as of June 30, B#&kRock Funds ranked as the 14th largest whiddsad family in the United States.

. Liquidity. PNC entered the liquidity managemeunsiness in 1973 with the introduction of TempFuhe,first institutional money market
fund. At year-end 1996, BFM's management
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team was charged with overseeing PNC's liquiditpaiggment business. We restructured sales and nmgrketenhance our ability to grow

our institutional money market fund family, Prouwidénstitutional Funds, and to build a separateantbusiness in this product area. We

also transitioned PNC's liquidity portfolios to BkdRock's fixed income system to enhance capacityoperating efficiency. Liquidity assets
have increased by $13 billion, or more than 40%cesBFM assumed responsibility for the business.

. Equities. PNC's involvement in equity funds exieback to 1958 when it introduced the PNC ComntonkSFund, a common trust fund
that was merged into the BlackRock Funds Selecitf&ortfolio in 1998. The BFM management team asstl responsibility for a
substantial portion of PNC's equity investment ng@maent businesses in the first quarter of 1998.idal efforts have focused on
maintaining continuity with our equity professiosand on building the foundation for future growthmaking critical infrastructure
investments, pursuing selected enhancements timaestment process and integrating equity expewtitie our marketing and client service
capabilities.

We believe that the PNC/BFM affiliation has beed arll continue to be successful in large meas@ealse of our shared commitment to
attracting and retaining talented professionalsetigping and delivering highly sophisticated inwesht management services and systems
and finding ways to jointly pursue distributionadr products.

Asset Management Products

Today, we offer a wide variety of fixed income,Jidity, equity and alternative investment produ&svenue from these products consists of
advisory fees typically structured as a percentdgessets managed and, in some instances, a parfoenfee expressed as a percentage of
returns realized in excess of agreed-upon targets.

. Fixed Income. At June 30, 1999, fixed income sseder management, excluding alternative investmeducts, were $80 billion. Since
1994, fixed income assets have grown by 31% om#oand annual basis despite the fact that invebtre been shifting money out of
bonds and into stocks to participate in the egoitly market of the past decade.

Over time we have introduced new fixed income potslto better meet investor needs. Our productldpueent efforts emphasize meeting
client needs by using existing capabilities andbging professional expertise that can be fullggnated with our existing operations. The
two capabilities we introduced in 1998, BlackRodkgiity PLUS product and high yield bond managemexemplify our deliberate
approach to product line expansion. SpecificallpcBRock's Equity PLUS product utilizes existingefil income and derivatives expertise to
meet client demand for new ways to participatdhaequity markets, while development of our higtdld/icapability was deferred until we
identified high caliber professionals who would e integrated members of our portfolio managerrearh and complement existing fixed
income capabilities. Our fixed income products,leding alternative products, can be broadly group&althree categories, as described
below.

Fixed Income Products*

At Decembe r31, At June 30,
1994 1995 1996 1997 1998 1999
($i n millions)
COr€..ceceeieiiiesiiane $5,061 $ 9,817 $14,17 5 $21,050 $28,310 $32,936
Sector specialty............ 7,143 11,044 11,13 6 12,771 16,838 19,214
Targeted duration........... 11,665 14,352 15,79 0 18,665 19,673 27,656
Total....coeeeiiieie $23,869 $35,213 $41,10 1 $52,486 $64,821 $79,806

* excluding alternative investment products.
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Core. Core products represented 41% of our fixedrire assets at June 30, 1999, and have increagembaipound annual growth rate of
52% since 1994. All of these accounts seek to a&etseperior returns while assuming equal or loweels of risk than the Lehman Brothers
Aggregate Index or other broad market indices. ifiathl core accounts invest in all asset classpsasented in the index while maintaining
portfolio duration close to that of the securitieshe index. Enhanced index core accounts mohglyigonstrain portfolio risk parameters
relative to the benchmark, while core plus accoanéspermitted to invest in assets not includettiénindex, such as high yield and ndwitar
debt.

Sector specialty. Sector specialty accounts reptede24% of our fixed income assets at June 30,18% have grown at a 25% compound
annual rate since 1994. This product line inclualeaccounts that seek to outperform a subseteobtbad fixed income market. Examples
include mortgage, corporate, U.S. Treasury and igld mandates. The investment objective is tylpidatal return based, although clients
may specify income, tax or other constraints tobserved in the management of their portfolios.

Targeted duration. Targeted duration products sspred 35% of our fixed income assets at June®®,land have experienced compound
annual growth in excess of 21% since 1994. Theseuats are designed to achieve returns in excebe afuration of specified liabilities or
of indices consisting of U.S. Treasury securitiesther obligations maturing within defined time@aeters. These products are often use
investors seeking to earn a spread relative to fimaincing costs or to fund other liabilities.

. Liquidity. At June 30, 1999, liquidity assets @nananagement were $44 billion. Products are dedigm meet the needs of domestic
corporations and their foreign subsidiaries, mypattreasurers, banks, bank trust departments tued imtermediaries. We seek to achieve
attractive yields, subject to stringent safety haulidity guidelines, which are implemented by aigated team of portfolio managers who are
based in Wilmington, Delaware and are supportedunyfixed income credit analyst team as well asr@hk management systems. In general,
clients use our liquidity products to invest monlegt they expect to need in the short-term. Assalteour money market portfolios
experience a high level of subscriptions and redemg on a daily basis, and liquidity assets umdanagement can be quite volatile. For
example, at June 30, 1999, liquidity assets wenertiman $5 billion less than at year-end 1998 caigin they were nearly $3 billion higher
than they were at June 30, 1998. As highlightedwglve offer three basic types of liquidity prodsict

Liquidity Products

At Decembe r 31, At June 30,
1994 1995 1996 1997 1998 1999
($i n millions)
Prime.......cccocoeeennen. $12,874 $13,187 $16,10 3 $23,279 $32,479 $28,082
Government.................. 7,518 8,954 10,21 1 11,384 12,677 12,254
Tax-exempt.........ccceee 3,275 4,598 5,04 9 5,183 4,225 3,947
Total....coeeeeeiieeen, $23,667 $26,739 $31,36 3$39,846 $49,381 $44,283

Prime. Prime products are designed to utilize sewikiety of liquidity instruments to achieve enbath money market returns. These
portfolios invest in "prime" or short-term corpagaind bank debt, as well as U.S. Treasury and ggdnigations. Customized versions
include our offshore liquidity funds, which are gdi to investment constraints based on tax cordides, and separate accounts that permit
broader investment flexibility than money marketds.
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Government. Government products are designed to tme@eeds of investors who cannot assume ciisklibf any kind or otherwise prefer
highly conservative products for their liquidityigstments. These products include all portfoli@g thvest solely in U.S. Treasuries, agency
securities and/or obligations backed by U.S. Traaswr agencies.

Tax-exempt. Tax-exempt products are designed fasitors seeking to optimize after-tax returns. €h@educts include national funds
investing in securities that are exempt from febiereation, as well as state-specific funds thaest solely in securities exempt from both
federal and state taxation.

. Equity. Our equity business represents the sstalfeour primary products lines, with assets undanagement of approximately $16 billion
at June 30, 1999. Over 80% of these assets aratimairfunds, all of which emphasize long-term caippreciation and strict adherence to
investment discipline and market capitalizationdglines. We have expanded our capacity in thisiegsi and we intend to pursue separate
accounts for institutional investors, particulaaly longer term investment performance track recare®stablished. Strategies are developed
and implemented by dedicated portfolio managersrasearch analysts based in Philadelphia, Penmsglvand Edinburgh, Scotland. Our
equity products can be classified as discussedwbelo

Equity Products

At Decemb er 31, At June 30,
1994 1995 1996 1997 1998 1999
$ in millions)
U.S. growth..........ccc..e. $ 841 $1,576 $2,67 6$3,542$4,447 $4,881
U.S. value.......ooeeeenne. 1,729 2,185 2,99 0 3,989 4,144 4,110
International.................. 846 1,056 1,67 6 1,926 2,084 1,984
Other...cccooeiveeeee. 1,739 2,189 2,50 5 3,135 3,829 4,640
Total...ccoeeeieiiieeees $5,155 $7,006 $9,84 7 $12,592 $14,504 $15,615

U.S. growth. U.S. growth equity products seek toieee returns by investing in companies that apeeted to realize significant earnings
growth and price appreciation. Products are diffeaded by the market capitalization of the compann which they invest, and include large-
, mid-, small- and micro- cap portfolios.

U.S. value. U.S. value equity products seek toehieturns versus market indices by investingmpmanies that are undervalued relative to
industry peers and/or historical trading ratiose3én products also vary according to the size ofrtheket capitalization of the underlying
stocks in the portfolio, and include large-, middamall-cap portfolios.

International. International equity products arsigeed to deliver returns by investing in a varietyoreign stock markets. These products
typically differentiated by geographic markets amelude Europe, Pacific Basin and emerging marketfglios, as well as Europe, Australia
and Far East (EAFE) combined portfolios.

Other. Other equity products that we offer inclib@anced funds, which invest in both equities axeldfincome securities, as well as index
and enhanced index funds.

. Alternative Investment Products. At June 30, 1989 managed $2.1 billion in alternative investmaoiducts. We have created these
products to take advantage of unique market oppities or to meet specific client interests. Thesmlucts usually involve a higher level of
investment risk and offer the potential for sigretitly greater absolute returns than our traditioneestment products. We generally struct
these products as commingled investment vehiclddiauit the amount of capital we will accept fromvestors. To date, we have created four
alternative investment products.
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Alternative Investment Products

At De cember 31, At June 30,
1994 1995 1996 1997 1998 1999
($ in millions)

BAL ..o $ -- $101 $359 $243 $ 173 $ 159
Obsidian..........c.ccoeevvveeeeennen. - - 44 246 582 760
Anthracite............coooeeiiiinnes - - - - 181 178
Magnetite.........cccovveveererennnn. - - -- -- 1,000 1,000
Total...coveeeeeeiieeeeceees $ -- $101 $403 $489 $1,936 $2,097

BlackRock Asset Investors. BAI was created in 189target opportunities in the rapidly changind esdate financing markets. We
structured BAI as a mutual fund to address unigggilatory restrictions applicable to our pensiaerts. BAI is currently in liquidation,
which we expect to complete by the fourth quarfe¥399. We expect to realize returns substantiallgxcess of our original targets.

Obsidian Funds. The Obsidian Funds, our domestimé#fishore fixed income hedge funds, were introduicel996 in direct response to cli
interest. These products implement the stratediesirafixed income portfolio management team onaerieveraged or more concentrated
basis.

Anthracite Capital. Anthracite Capital Inc. (NYS&HR) was offered in early 1998 to focus on contimuinvestment opportunities in the real
estate debt markets. Anthracite is a mortgage RidTbrings together our capital markets experntigle PNC's commercial mortgage loan
origination and servicing capabilities. We aggresisi restructured Anthracite's asset/liability sture last fall to strengthen its balance sheet.
We continue to seek ways to enhance Anthracitefsipeance.

Magnetite Asset Investors. Late last year, we ecbbtagnetite Asset Investors, LLC to pursue investnopportunities in the high yield
market. Specifically, Magnetite invests in a variet high yield securities using our disciplinedéstment process and the sub-advisory
services of Kelso & Co., a leveraged buyout firmehhance Magnetite's access to certain typegbfilield investments. Magnetite was
privately offered to institutional and high net womvestors, from whom we raised debt and equatyital of $1 billion.

Investment Process

Our investment process emphasizes a highly diseiglteam approach, rather than depending upon &tew managers, use of our exten
proprietary risk management software, and intensiedit and fundamental research. Multiple checldslzalances are incorporated in the
process, including automated compliance monitoriinge formal components of our investment procesisiite new account meetings priol
funding, daily portfolio management meetings, wgekl/estment strategy group meetings and monthtpaat review meetings. Other
groups that support the investment process, suttieagedit committee and product specialist teaiss, meet regularly. All of these efforts
are designed to help us achieve our clients' abgstwhile adhering to their investment guideliaes regulatory requirements and
conducting our operations efficiently.

. Investment Strategy. Our fixed income strategéek to achieve consistent returns in excessaftdienchmarks with equal or lower levels
of risk. Our liquidity strategies concentrate omancing yield, subject to safety and liquidity gelides. Although interest rates are a critical
factor in determining bond values, we do not emizieastrategies that involve speculating on thelleveéirection of interest rates. Instead,
seek to add value relative to client benchmarksggally by choosing the types of bonds and théviddal securities in which to invest. The
judgment of our portfolio managers, as well as gtetive
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and credit research, are fundamental to our investiprocess. Broad strategies are set by our inegdtstrategy group, which considers
macroeconomic and market conditions, as well aditcaad liquidity trends, to determine appropriptetfolio positioning. The investment
strategy group's conclusions are implemented aalbpsrtfolios by product specialists, subjecetxh client's investment guidelines.

Similarly, our equity strategies seek to achievarres in excess of market indices. We seek to atigevthrough a disciplined stock selection
process that uses inputs from proprietary quaiviatnalysis, fundamental research provided byeguity analysts and market flow
information supplied by our equity traders. Stragegire developed by portfolio management teamisaked to each of our equity specialti

. Risk Management. We look at investment risk acadsof our products in an asset/liability managetframework. We believe that in orc

to achieve long-term investment performance coasistith clients' expectations, we must have a cetmmsive understanding of the
investment risks taken, or proposed to be takeeaah portfolio relative to the corresponding ligpi as well as those risks inherent in the
increasingly complex global capital markets. Osk&nalyses are customized as necessary to aduigs® regulatory, accounting and tax
considerations applicable to individual client folibs. We produce risk management reports daity provide on-line access to analyses that
our portfolio managers use to evaluate and monig&s and refine investment strategy.

Credit and fundamental research are also critisalponents of our investment process. Fixed incamadyats evaluate industry conditions,
the creditworthiness of individual issuers andfgegures of individual securities in order to recoemd relative industry weightings, establish
our approved credit list and provide ongoing sulaece throughout the holding period. Equity anedygview company filings and research
reports and visit companies to assess numerousr$aatcluding the quality of a company's managerteam, its cash flows, the diversity of
its products and customers, its balance sheetgitremd financial condition, and both the compaayd the industry's stage in the business
life cycle.

. Compliance. Our proprietary risk management systesed in our fixed income and liquidity businesgrovides a high degree of
automation in trade processing and compliance.é&ade entered electronically by our portfolio nggera. Compliance criteria are built into
our system to provide efficient checks and balan@es system is designed to prevent execution ofegampliant trades and to alert portfolio
compliance personnel, who consult investment gindsland regulations, as well as portfolio and antmanagers, to determine further
action. Compliant trades are forwarded to operatammd administration personnel and to clients'otliahs, who work together to process ¢
trade from confirmation through settlement. Simitanugh more manual, processes are applied iequity business and opportunities will
be pursued to achieve greater automation in thetsgties over time.

. Interdisciplinary Account Teams. All account teemambers, including marketing and client serviaetfplio and risk management,
administration, operations and compliance persomtidnd formal monthly account review meetingseSehmeetings are organized by
product type, so that deviations in performancersgraccounts with comparable objectives and guideloan be quickly identified. In
addition, investment performance, guideline changed custody and trade operations issues arewedi®r each account. To facilitate
ongoing communication and senior management oversig-to-date guidelines, portfolio holdings, reskalyses and credit research are
published on our intranet.

. Investment Performance. Separate account retmenaggregated into composites in accordance wdlisiry standards and reported to
pension consultants, who track and report perfooagas measured by gross returns) relative to rmaritiees and manager universes.
Similarly, independent third parties, such as Lippe. and others, maintain mutual fund data ap@nrteperformance relative to indices and
peers.
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. Fixed income performance is illustrated belowdar core fixed income product, which representr @)% of our total fixed income assets
under management. Specifically, over the past 7sy@a have consistently achieved higher returnd@mdr risk than both the Lehman
Brothers Aggregate Index, the most frequently usatthmark, and a group of 51 managers reportirg @ammposite returns to Frank Russell
Company.

. Liquidity performance is illustrated below forrolempFund, which represents more than 50% of $eeta managed in our Provident
Institutional Funds. Specifically, over the pastyHars, we have delivered higher yields and lowgdrthan the universe of first tier,
institutions-only money market funds as reportedB® Financial.

[Charts for BlackRock Core Composite and TempFund]
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. Equity performance is illustrated with the Lipgprartile rankings of the BlackRock Funds equitytfmdios, which represent more than 80%
of our equity assets under management. For thedr-period ended June 30, 1999, six of our equitds$ ranked in the first quartile.

BlackRock Funds Portfolios Lipper Quartile Rankirag of June 30, 1999

1-Year 3-Year 5-Year

U.S. growth
Large-cap growth.......ccccovvevvvvvevenenes L 1 1 1
Mid-cap growth......ccccovvvevenniiieeeeeee 1 NA NA
Small-cap growth........coooeevviiieeiiieeee. 1 3 1
3 0T o T 1 NA NA
U.S. value
Large-cap valu€......ccooveevviinenennic. 3 2 2
Mid-cap value........ccoooevinniiccniieeeee. 4 NA NA
Small-cap value........ccccovvvvvivvnneneee. 4 2 3
International
International equity.......ccocovevevvccvee. L 2 3 3
International small cap.....ccccooevveeeeveeeeee L 3 NA NA
International emerging markets................... . ... 3 4 4
Other
INdeX eQUItY...covvviiieiiiee i 2 2 3
Select eqUItY....cuvveeviiiii e 1 1 1
Balanced........cooovivviiciiiieeeeee 1 1 1

* The Lipper rankings and percentiles are from leipmc. Lipper is a mutual fund performance monitapper rankings are based on total
returns with dividends and distributions reinvesiaed do not reflect sales charges. Funds withmetamong the top 25% of a peer group of
portfolios with comparable objectives are in thstfquartile, 25% to 50% are in the second quaatilé 50% to 75% are in the third quartile.
Funds with returns among the bottom 25% of retamesin the fourth quartile.

Distribution

Our investment products are offered to individual anstitutional investors worldwide through separaccounts and a variety of mutual
funds. Senior professionals work closely with dignts, consultants and distributors to better usided investor needs. We tailor our
products and services to meet differing return cbjes and risk tolerances, as well as regulatary;, accounting and credit constraints. We
use our technology capabilities to develop produotenhance client service by customizing repants, in the case of institutional clients, to
deliver them efficiently over the Internet.

. Separate Accounts. We have increased separatera@ssets under management from $18 billion at-gad 1994 to $83 billion at June 30,
1999, which represents compound annual growth &f.44sset growth reflects additional assets fronstaxg clients and new client
assignments. We distribute separate accounts terdaive investment products principally throubh tlirect marketing efforts of our
account management group, which included 36 priofieals as of June 30, 1999. These employees fagusily on three client bases: tax-
exempt, taxable and international institutions eAdative investment products are used to exparestment options offered to existing clients
and to gain access to relatively untapped segnoéiii® investor universe.
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Separate Account Clients

At Decembe r31, At June 30,
1994 1995 1996 1997 1998 1999
($i n millions)
Tax-exempt.................. $ 4,444 $ 7,502 $12,06 8 $18,856 $25,181 $30,897
Taxable.........c........... 12,382 20,679 24,35 6 28,571 37,592 43,089
International 831 1,420 1,16 8 3,616 6,339 9,015
Total....coeeeeeieeen, $17,657 $29,601 $37,59 2 $51,043 $69,112 $83,001

Tax-exempt. Our tax-exempt clients consist prinyaoil defined benefit and defined contribution pengplans. As of June 30, 1999, 133
pension plans maintained $29 billion in separat®ants with us. During 1998, assets managed feetampt investors increased by over $6
billion, or 34%. Our growth in pension assets lasr resulted in our being ranked as the 10th$ag®wing pension asset manager acros
products and the 7th fastest growing among activeastic fixed income advisers. Although the maf@etnvestment management services
in this channel remains highly fragmented, indusiiia suggests that tax-exempt investors are isioglg consolidating their manager
universes, resulting in above average growth ferddingest and best performing managers. We havehbmeefiting from this trend and we
believe that we can further develop this distribatchannel with direct calling and crassHling efforts, as well as by introducing new prots
and capabilities over time that enable us to nfeenheeds of a broader universe of tax-exempt inkgst

Taxable. Our taxable clients include insurance camgs, corporations, banks, third party mutual fspdnsors and other financial services
companies. As of June 30, 1999, we managed $48riii assets for taxable clients. During 1998 asafe account assets managed for
taxable clients increased by over $9 billion, 0¥32Ve are one of the largest independent manaf@iswwance company assets with more
than $28 billion under management as of June 389.1%e offer a comprehensive range of servicesitarsurance clients, many of which
seek to outsource some or all of their investmenttions and retain us to manage multiple port&lto serve as a manager of managers and
to deliver consolidated risk management reportsutin password-protected sites on the World Wide Wiuidity, short term and other
portfolios are managed for a variety of other tdgalwestors seeking to maximize income relativehtar funding costs. In addition,
BlackRock manages mutual funds for third party seoswho wish to obtain investment management@esyivhile retaining marketing and
distribution consistent with their internal branglistrategies.

International. Our international clients includetoal fund sponsors, insurance companies, bankspraiions and supranationals located in
16 countries. We have been active in these maskete BFM was formed and, as of June 30, 1999, aaged over $9.0 billion of assets on
behalf of international clients. Products incluéparate accounts and offshore funds for both iritital and retail investors. In 1998, we
raised more than $1 billion of new assets in Japeugh three investment trusts created with Nomieset Management Co., Ltd. (NAM),
the largest money manager in Japan. Since yeamgnbave entered into a formal relationship withNiAy establishing Nomura BlackRock
Asset Management Co., Ltd., a joint venture thditinitially focus on offering BlackRock's fixed @me products in the Japanese
institutional and investment trust markets. Totiartpromote our international business, we willsider establishing additional strategic
affiliations and foreign business development efiin the future.

. Mutual Funds. We have increased mutual fund asseter management from $35 billion at year-endt18%59 billion at June 30, 1999,
which represents compound annual growth
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of more than 12%. Approximately $47 billion, or nga80%, of our mutual fund assets are managediirnwo open-end fund families,
BlackRock Funds and Provident Institutional Funtfe. also manage 21 publicly-traded closed-end famdisseveral short-term investment
funds ("STIFs"). Our funds group is responsiblevidiolesaling to PNC, third party broker-dealers atiter intermediaries. The funds group
also conducts direct calling efforts for our ingiibnal funds and develops and implements markegingduct management, branding and
media relations strategies designed to enhanat skgvice and distribution across all channels.

Mutual Fund Assets

At December 31, At June 30,
1994 1995 1996 1997 1998 1999
($in millions)
BlackRock Funds........... $10,038 $13,670 $17,846 $22,129 $24,231 $25,255
Provident Institutional
Funds.........ccceuue.e. 16,421 15,496 16,230 20,278 25,368 21,578
Closed-end funds.......... 7,080 7,953 7,881 8,114 7,756 7,507
STIFS..cciiiieeeeceen 1,495 2,339 3,165 3,849 4,175 4,460
Total....ccceeeeennee.. $35,034 $39,458 $45,122 $54,370 $61,530 $58,800

BlackRock Funds. The BlackRock Funds family cossigt36 portfolios, including 13 equity, 15 fixatcome and eight liquidity funds. In
May 1998, PNC converted $8.2 billion of PNC comntiust funds into the BlackRock Funds. For compaeatiurposes in the table above,
assets in the BlackRock Funds have been restaiadltme the PNC common trust fund assets as i sissets were part of the BlackRock
Funds. Prior to 1996, assets were gathered almoktsévely through PNC channels and by acquisitloraddition to working closely with
the PNC channels, we have pursued marketing opptiesi with third party intermediaries by buildiagstaff of 26 wholesalers and securing
more than 200 broker agreements. Through thesgsffoe have established BlackRock Funds as theladgest wholesale fund family in
the United States. We intend to continue to pudisiibution within both PNC and wholesale channéfg also plan to pursue opportunities
with fund supermarkets, financial planners and oth&tributors to expand market penetration infthare.

Provident Institutional Funds. Provident Institui@d Funds is our institutional money market funchifsg and consists of 11 prime,
government and tax-exempt funds. As mentionedezariioney market assets are subject to substaotaility. We market these funds
through the direct calling efforts of a dedicatatks force consisting of 12 regional salespeopliémied number of additional professionals
are responsible for wholesaling Provident Institméil Funds through the PNC channels. In additiande~velop and deliver software,
including cash sweep and Web-based order entnbdajes, that enhance clients' ability to effictBninvest in Provident Institutional Funds.
Our marketing strategies have focused on diversifgiur client base in light of consolidation antkinalization trends in the banking
industry. We will continue to closely observe intlygrends and develop marketing strategies tdé&urdiversify our client base.

Closed-end funds. Closed-end funds represent ajppatedy 13% of our mutual fund assets, with $8idmillmanaged at June 30, 1999 in 21
funds listed on the New York or American stock eaopes. All of these funds are fixed income produntduding 13 target term trusts, a
product that we introduced to the industry in 1988ien the BlackRock 1998 Term Trust matured aetiek of last year at $10.02 per share,
we became the first and only term trust managemndet or exceed the fund's targeted
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terminal value. Unlike open-end funds, closed-anti§ are generally underwritten and sold exclugitrglough broker- dealers. Although we
maintain very close relationships with brokeragm§, access to distribution is highly competitive ancreasingly expensive. In 1998, we
raised $95 million in the BlackRock High Yield TtuslYSE: BHY), our first public closed-end fund effng since 1993. We will continue to
create and offer closed-end funds as market oppitigs permit.

STIFs. Short-term investment funds are also offéoddstitutional clients through PNC. At June 3099, we managed over $4 billion of
assets in several STIFs, which are structured es-epd commingled investment trusts, rather thaegistered mutual funds.

Risk Management Products

Since the formation of BFM in 1988, we have madastantial investments in developing sophisticatistt, nanagement and analytic
software. Today, the risk management staff repteseore than 25% of our total employees. Profesdsanclude quantitative and credit
analysts, financial model and software developard, management information systems and technoletgopnel. These professionals
support our investment process, client servicerestfaomputing environment and the growing numifeients who separately purchase our
risk management services.

Our investment technology has evolved over thesy/gdo a comprehensive information processing déipafully integrated with
sophisticated analytics that support risk assessarmghinvestment decision-making. We believe thatammbination of integrated front-to-
back office automation and professional expergseilted in an increasing number of requests fotexhmology products by large
institutional clients. As a result, in 1995, we ae@ffering high valuedded risk management systems and advisory sesépasate from o
asset management products. As of June 30, 199@ravaled these services to 13 clients, includingetrelationships that we added in the
first six months of 1999. In total, we provide arsas with respect to more than $500 billion of ssssenaged by these clients.

. Analytics Service Bureau. We offer daily, weeklymonthly production of risk management reporta t@riety of clients, including
insurance companies, banks and pension plansofotiinsactions executed by the client's investrseaff or other asset managers on the
client's behalf are transmitted to us. Asset aadility positions are modeled and risk parametezszeasured for each position, for the
corresponding portfolio and/or for the balance shsea whole. We then generate risk managementtsegoad provide them through
password-protected sites on the Internet or thralaglicated lines to the client's in-house syst&asvice bureau contracts are typically multi-
year arrangements in which we are paid -up fee at the outset and an ongoing service fsedan the number of positions processed.

. Advisory Services. We also offer a range of aoliservices in conjunction with risk managemepbréing to enhance clients' development
of a variety of asset/liability management stragsgOver time, these services have included asgsigition, portfolio restructuring and
hedging advice provided to service bureau clidmsker-dealers, REITs and mortgage banks. Our seslomanagement professionals
provide a highly customized consulting service, kireg closely with clients to evaluate their risksjtens relative to their liabilities, market
conditions and regulatory, accounting and tax aersitions. Hedging and other risk management giest@re jointly developed for
implementation by the client or, at the client'sedtion, by us. Assignments can be project-orienteghgoing in nature, and contracts provide
fixed advisory fees and, occasionally, performdiees based on the client's determination of oveedlle-added.
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. Trading Systems Services. In 1998, we enteredadut first contract to provide trading system outsing. BlackRock's system was chosen
following a search by a large institutional cliéimat included well-established industry competitessdencing our strong capabilities in
investment technology. A long lediine was necessary to complete hardware upgraaitisef software development and user document:
The multi-year contract provides set-up fees, ahseice fees and consulting fees for client-dfeticustomization. Revenues, particularly
in the early years, will be substantially reinvesie order to satisfy our obligations under thetcact and to build our ability to provide this
service more efficiently in the future. We have s#io to limit marketing of this product until thisst installation has been made and tested,
but potential clients include banks, insurance camigs, brokerage firms and other substantial firedme investors.

We view these risk management activities as a-gfatechnology service venture. By first establighan analytics service bureau and
providing risk management advisory services, weeHzaen able to attract or expand relationships avithriety of sophisticated institutional
investors, many of which are leaders in their itdes. At the same time, we are building the capgtio provide trading system outsourcing
or to license our trading system to others, whiotuéd provide substantially greater scale in tsk management business over time.

Facilities

BlackRock's principal executive offices are loca®45 Park Avenue, New York, New York 10154, vehigloccupies approximately 65,000
square feet of space under various leases exgitinggh 2005. BlackRock also has office space @018arket Street, Philadelphia,
Pennsylvania 19103 and 400 Bellevue Parkway, Witain, Delaware 19805 where it occupies a totappfaximately 46,500 square feet of
space under a lease arrangement with PNC. SeafiC&tlationships and Related Transactions" ané Natf "Notes to Consolidated
Financial Statements."

Competition

BlackRock competes with investment management fimngual fund complexes, insurance companies, hdmkkerage firms and other
financial institutions that offer products that amnilar to, or alternatives to, those offered bgdkRock. In order to grow our business,
BlackRock must be able to compete effectively feseds under management. Key competitive factolsdednvestment performance track
records, investment style and discipline, qualitgleént service and brand name recognition. Weehastorically competed principally on t
basis of our long-term investment performance traclord, our investment process, our risk managearahanalytic capabilities and our
approach to client service. Over the past five yeae have succeeded in growing aggregate assigs omanagement, and we believe that we
will continue to be able to do so by maintainingsg investment performance and client servicddimg longer-term track records in our
equity products, and developing new products anddistribution capabilities. Many of our competdéphowever, have greater financial or
marketing resources and better brand name recogritan BlackRock. These factors and others idedtélsewhere in this prospectus may
place BlackRock at a competitive disadvantage theck can be no assurance that our strategiesfants €0 maintain our existing assets and
attract new business will be successful.

Employees

At June 30, 1999, BlackRock had 551 full-time emyplkes, including 95 professionals in the portfoliamagement group, 154 professionals in
risk management and analytics, 108 professiondlsaseparate account and funds marketing and ckégwice areas and 90 professionals in
administrative and support departments.
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Legal Proceedings

On or about August 30, 1999, a purported shareholdne BlackRock New York Insured Municipal 2008rm Trust commenced a
purported class action lawsuit in the United St&testrict Court for the Southern District of New Mkoagainst BFM, certain of its officers and
directors, and certain of the municipal term trustsaged by BFM. The complaint alleges violatiohthe Investment Advisers Act of 1940,
Sections 20(a), 36(b) and 48(a) of the Investmamh@any Act of 1940, as well as breaches of fidyoihuty and contract in connection with
the proposed mergers of the defendant municipal tarsts into certain municipal perpetual fund® asnaged by BFM. The complaint
seeks, among other things, unspecified damagesauitible relief enjoining consummation of the neesg Although the lawsuit is in its
preliminary stages and, accordingly, the ultimatecome cannot be predicted at this time, BlackRwelsently believes that this lawsuit will
not have a material adverse effect on BlackRoak'salidated financial position or results of opienag.

In September 1999, BlackRock was notified by th division of the United States Attorney's Offit@r the District of Columbia that
BlackRock Capital Finance, L.P., has been nameddefendant, along with other unidentified entjtiasa civil lawsuit brought by a private
party pursuant to the federal False Claims Act.&rile False Claims Act, the existence of the lawse identities of the parties and the
complaint filed by the private party remain undealsor the 60-day period in which the U.S. Depanirof Justice may elect to intervene and
assume primary responsibility for litigating theseaAt this time, according to the U.S. Attorneyffice, the Department of Justice has not
determined whether to intervene in this case. Adiogrto the U.S. Attorney's Office, the complailiéges that BlackRock Capital Finance
entered into a financial advisory subcontract vaithadvisor to the U.S. Department of Housing antthDevelopment in connection with its
auctioning of notes. The complaint alleges thareximately $4.7 billion of government-owned notesrevimproperly directed to BlackRock
Capital Finance and its various bidding partnerpftces that were below those which could havenlm#ained for the notes in a full and fair
competition. The complaint further alleges thatdRRock Capital Finance was given inside informatielating to certain of the note sales in
which BlackRock Capital Finance was bidding. Agsult of this alleged scheme, BlackRock CapitadRae and its bidding partners
purportedly were awarded 62% of the loans purchasd®6% of the $1.98 billion in non-performinggfamily notes sold in the auctions.
The complaint does not state a monetary amounamiagies. Under the False Claims Act, any damagedaseatd be trebled. Although
BlackRock has not had access to the complaint,iwisicnder seal, and cannot predict with certaiinéyultimate outcome of the litigation at
this time, BlackRock believes that the allegatiassummarized by the U.S. Attorney's Office, aitbaut merit.

From time to time, we may be a defendant in varither lawsuits incidental to our business. We dibelieve the outcome of any such
litigation currently pending will have a materialaerse effect on BlackRock's financial conditiorr@sults of operations.

Regulation

Virtually all aspects of BlackRock's business arejsct to various federal and state laws and réiguls. These laws and regulations are
primarily intended to protect investment advisoligrds, stockholders of registered investment carigsa PNC's bank subsidiaries and bank
customers of PNC Bank. Under these laws and régofgtagencies that regulate investment adviset$ank subsidiaries such as BlackR
and its subsidiaries have broad administrative pswecluding the power to limit, restrict or proftiit from carrying on business if it fails to
comply with such laws and regulations. Possiblesamns for significant compliance failures includhe suspension of individual employees,
limitations on engaging in certain lines of buseé&w specified periods of time, revocation of istreent adviser and other registrations,
censures and fines.
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BlackRock's subsidiaries are subject to regulatimarily at the federal level, by the SEC, thepBement of Labor, the OCC, the Federal
Reserve, the Commodity Futures Trading Commissishather regulatory bodies.

The Investment Advisers Act imposes numerous otiiga on registered investment advisers, includeaprd keeping requirements,
operational requirements, marketing requiremerigg]asure obligations and prohibitions on fraudutigetivities. The Investment Company
Act imposes similar obligations, as well as dethidperational requirements, on investment advigersgistered investment companies and
other managed accounts. The SEC is authorizedtituite proceedings and impose sanctions for vaiatof the Investment Advisers Act
and the Investment Company Act, ranging from find eensure to termination of an investment adwsedistration.

BlackRock derives a substantial majority of itsemwues from investment advisory services througimitsstment management agreements.
Under the Investment Advisers Act, BlackRock's stu@ent management agreements may not be assigtiexlitithe client's consent. Under
the Investment Company Act, advisory agreements keigistered investment companies terminate autoatigtupon assignment. The term
"assignment" is broadly defined and may includediassignments as well as assignments that mdgdraed to occur upon the transfer,
directly or indirectly, of a controlling interest BlackRock or any of its parent companies. Theraifys will not constitute an assignment for
these purposes. Accordingly, BlackRock does nenidtto seek client consents or approvals of newsiteent advisory agreements in
connection with these transactions.

BlackRock's subsidiaries are subject to ERISA aneggulations promulgated thereunder, insofar eg #tt as a "fiduciary” under ERISA
with respect to benefit plan clients. ERISA andlaaible provisions of the Internal Revenue Codeas®certain duties on persons who are
fiduciaries under ERISA, prohibit certain transanst involving ERISA plan clients and provide momgtaenalties for violations of these
prohibitions. One of BlackRock's subsidiaries igistered as a commodity pool operator and commaditiing adviser with the CFTC and
the National Futures Association. The CFTC and Niginister a comparable regulatory system covdtinges contracts and various other
financial instruments in which BlackRock clientsymavest. Another subsidiary is registered with 8t€C as a brokettealer and is a memb
of the National Association of Securities Dealédshough this entity's NASD membership agreemanttt its permitted activities to the sale
of investment company securities and annuitiescanthin private placement and financial consultingvities, it is subject to the customer
dealing, reporting and other requirements of theSBAas well as the net capital and other requiresnefithe SEC.

PNC is a bank holding company regulated by the &dReserve under the Bank Holding Company Act. B%@k, the indirect parent of
BlackRock, is a national bank subsidiary of PNC tie subsidiary of PNC Bank, a national bank, BRak is subject to most banking laws,
regulations, and orders that are applicable to BE@k, and therefore to the supervision, regulatiom, examination of the OCC. The OCC
and the FDIC also have broad enforcement authovigy PNC Bank and its subsidiaries, including tbevgr to prohibit PNC or any
subsidiary from engaging in any activity that, lie tOCC's opinion, constitutes an unsafe or unspuactice in conducting its business, to
terminate deposit insurance, to appoint the FDICaaservator or receiver of PNC Bank if any of anber of conditions are met, and to
impose substantial fines and other penalties. $igien and regulation of PNC and its subsidiarseesmtended primarily for the protection of
depositors, the deposit insurance funds of the FBIA the banking system as a whole, not for tbeeption of stockholders or creditors of
national banks or their subsidiaries. The FedeesieR/e has regulatory and supervisory authoritly veispect to PNC's ndu-S. activities an
investments as well as with respect to its non-lmarisidiaries; the OCC, the FDIC, and the Offic&lofift Supervision have regulatory and
supervisory authority with respect to PNC's bantt #mift subsidiaries and subsidiaries of such Iseankd thrifts.

Because BlackRock is a consolidated subsidiaryNsE Bank, federal restrictions on payments of diaidieby PNC Bank might be applied to
BlackRock. Under federal law, OCC approval is neldolefore PNC Bank may pay dividends in any yeavtirch the total of all dividends
paid would exceed the total of
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PNC Bank's net profits for that year combined \itistretained net profits from the prior two yed@$IC Bank also may not pay dividends
exceeding its capital surplus.

As a subsidiary of a national bank, BlackRock maaonduct new activities, establish a subsidiarygcquire the stock or assets of another
company unless it first obtains the written appt@fahe OCC and, with respect to most non-U.Svdigs or investments, the Federal
Reserve. The OCC will only approve activities ameeistments that are legally permissible for a maidbank, and consistent with prudent
banking principles and regulatory policy. The Feti®eserve will approve only those activities thi usual in connection with the
transaction of the business of banking or othearfaial operations outside of the United StatesclBck is not permitted to act as a
distributor of any fund, the shares of which ared more often than four times a year or to adratny open-end fund or any closed-end
fund that invests in assets of a type or quantitypermitted to be held by a bank holding compamyestment management firms with which
BlackRock competes commonly invest in investmemganies and private investment funds to which fireyide services. BlackRock may
invest in investment companies and private investrivnds to which it provides advisory, administrator other services, to the extent
consistent with applicable law and regulatory iptetations, including applicable banking laws. BRock's current domestic and overseas
activities are permissible for a national bank.

Under federal law, PNC Bank and its subsidiariesluiding BlackRock, generally may not engage ingeetions with PNC or its non-bank
subsidiaries, except on terms and under circumetatiat are substantially the same as those prey&ir comparable transactions involving
nonaffiliated companies, or, in the absence of canaiple transactions, that in good faith would derefl to or would apply to nonaffiliated
companies. In addition, certain transactions, idiclg loans and other extensions of credit, guaemtavestments, and asset purchases
between PNC Bank and its subsidiaries, includiracBRock, on the one hand, and PNC and its nonhavdidiaries on the other hand, are
limited to 10% of PNC Bank's capital and loan lesserve allowance for transactions with a singlegany and to 20% of PNC Bank's
capital and loan loss reserve allowance for aggesgansactions with PNC and all of its nonbanksadibries and other affiliates. In certain
circumstances, federal regulatory authorities mayase more restrictive limitations. Such extensiasredit, with limited exceptions, must
be fully collateralized.

The FDIC could be appointed as conservator or veceif PNC Bank if the bank were to become insal\agrif other conditions or events
were to occur. As conservator or receiver, the FBBGld exercise all rights of PNC Bank as stockboluf BlackRock. The FDIC would also
have the authority to repudiate contracts by PN@kBancluding servicing or other contracts with 8t&ock, at any time within 180 days of
its appointment as conservator or receiver, anddvoe obligated to pay BlackRock only "actual direempensatory damages," not includ
damages for lost profits or opportunity, as of dlage of conservatorship or receivership as a re$siich repudiation. The FDIC could also
disregard, without paying damages, any contracttémaled to diminish or defeat the FDIC's inteiestny PNC Bank asset if the contract
were not:

. in writing;
. executed by PNC Bank and BlackRock contemporasigavith the acquisition of the asset by PNC Bank;

. approved by the board of directors of PNC Banksloan committee with the approval reflectedhia minutes of the board or committee;
and

. continuously, from the time of its execution,dficial record of PNC Bank.

In addition, the FDIC could obtain a stay of u@tbdays of any judicial action or proceeding inwoyPNC Bank, and could require
BlackRock to exhaust its remedies under FDIC clginogedures before pursuing any available judigaiedy.
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PNC's bank and thrift subsidiaries are subjecttossguarantee” provisions under federal law that previdne of these banks or thrifts fe

or requires FDIC assistance, the FDIC may ass&ssnamonly controlled” bank or thrift, such as PN@rR, for the estimated losses suffered
by the FDIC. The FDIC's claim is superior to thaircis of affiliates, such as BlackRock, and of stad#lers of the banks. At December 31,
1998, all of PNC's bank and thrift subsidiariesemded the required ratios for classification adl"eapitalized" under statutory and
regulatory standards.

BlackRock's international operations are subjeth#olaws of non-U.S. jurisdictions and non-U.gulatory agencies or bodies. As
BlackRock expands its international business tisrival operations may become subject to requiresriarmtumerous jurisdictions regarding
reporting of beneficial ownership positions in sétes issued by companies whose securities aréghubraded in those countries.
BlackRock's subsidiaries are subject to periodan@ration by these regulatory agencies. BlackRankésnational subsidiaries have
developed comprehensive compliance systems in todeatisfy applicable regulatory requirements. Tileire of BlackRock's internal
operations to comply with the applicable regulativeyneworks could have a material adverse effedlankRock.

PNC currently holds its ownership interest in BRokk through a subsidiary of PNC Bank. As such¢cBiRock currently is not subject to
regulation under the nonbanking provisions of th@BHolding Company Act. If PNC were to hold itsrewship interest in BlackRock at the
holding company level as a nonbank subsidiary, lBack would no longer be subject to OCC supervisind regulation, but would instead
become subject to Federal Reserve supervisioneudation as a nonbank subsidiary of a bank holdorgpany.
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MANAGEMENT
Directors and Executive Officers of BlackRock

The following table sets forth certain informatiooncerning the directors and executive officerBlatkRock. Our board currently has six
members. Four of our directors, Thomas H. O'Briames E. Rohr, Walter E. Gregg, Jr., and Heleru8lirPare currently executive officers
and/or directors of PNC and various PNC subsidiaifée expect to add four board members in the akxeanths following the offerings, all
of whom will be independent. The ages listed bedoevas of January 1, 1999.

Our board will be divided into three classes (lalhd I11) serving staggered terms. After an initiansition period following the offerings,
directors in each class will be elected to servetree-year terms and will serve until their swstes are elected and qualified. Each year, the
directors of one class will stand for electionfaitterms of office expire.

Name Age Position

Laurence D. Fink........ 46 Director, Chairman and Chief Executive Officer
Ralph L. Schlosstein.... 47 Director and President
Thomas H. O'Brien....... 61 Director

James E. Rohr........... 50 Director

Walter E. Gregg, Jr..... 57 Director

Helen P. Pudlin......... 49 Director

Robert S. Kapito........ 41 Vice Chairman

Paul L. Audet........... 45 Managing Director and Chief Financial Officer
Robert P. Connolly...... 44 Managing Director and General Counsel

Laurence D. Fink, director, chairman and chief exige officer of BlackRock, is chairman of the mgeanent committee and co-chair of the
investment strategy group. He is also chairmamefioard of BlackRock's family of closed-end mufualds, a director of BlackRock's
offshore funds and alternative investment vehi@es, chairman of the board of Nomura BlackRock Ab&nagement Co., Ltd. Mr. Fink
serves on the asset liability committee of PNC Bddior to founding BFM in 1988, Mr. Fink was a nagimg director and member of the
management committee of The First Boston Corpanatio

Ralph L. Schlosstein, director and president otBRock, is a member of the management committedtanshvestment strategy group. Mr.
Schlosstein is president and a director of Blackfofamily of closed-end mutual funds and a direatad officer of BlackRock's alternative
investment vehicles. Prior to founding BFM in 1988, Schlosstein was a managing director of Lehfasthers Inc. Mr. Schlosstein is a
director of Pulte Corporation.

Thomas H. O'Brien, director, is chairman and chiefcutive officer of PNC and PNC Bank and a menob&NC's Office of the Chairman.
Mr. O'Brien was appointed to the board of directmd elected vice chairman of PNC in 1983, presidad chief executive officer in 1985,
and chairman in June 1988. Prior to his electioprasident and chief executive officer in 1985wz chairman and chief executive office
Pittsburgh National Bank (predecessor of PNC Baiik)joined Pittsburgh National Bank in 1962, wasctd vice president in 1967, senior
vice president in 1973, executive vice presiderif980, vice chairman of PNC Bank in 1983, and chair of PNC Bank in 1993. Mr. O'Bri
is a director of Bell Atlantic Corp., US Airwaysdn and Hilb, Rogal & Hamilton Co.
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James E. Rohr, director, is president and chiefadjmgy officer of PNC and PNC Bank and a membdPNE€'s Office of the Chairman. Mr.
Rohr joined PNC through its Management DeveloprReagram in 1972. In 1990, Mr. Rohr was electedrohain and chief executive officer
of Pittsburgh National Bank. He was elected a eitairman of PNC in 1989, named a director in 1@9€;ted president in 1992 and named
chief operating officer in 1998. Mr. Rohr is a diter of Allegheny Teledyne Incorporated and Equé@dResources, Inc.

Walter E. Gregg, Jr., director, is vice chairmarPdfC and a member of PNC's Office of the Chairntnalso is a director of PFPC
Worldwide, PNC's mutual fund servicing arm. Mr. Gggoined Pittsburgh National Bank in 1974 as residttorney. He was elected senior
vice president, treasurer and chief counsel-regglatporting/acquisitions in 1983, executive yizesident- finance and administration for
PNC in 1989, senior executive vice president in71@0director in 1998 and vice chairman in 1999.

Helen P. Pudlin, director, is senior vice presidemd general counsel of PNC and PNC Bank. Ms. Ryailied PNC in 1989 as general
counsel of Provident National Bank (predecess®NE Bank) from the law firm of Ballard, Spahr, Aedrs & Ingersoll in Philadelphia,
where she was a partner. She was elected sen@prasident and deputy general counsel for PN®®2 1lbecame a managing general
counsel in 1993, was named senior vice presidahganeral counsel of PNC later in 1993, and becmamr vice president and general
counsel of PNC Bank in 1998.

Robert S. Kapito, vice chairman, is head of thefpio management group, co-head of the equity afieg committee, a member of the
investment strategy group and a member of the neamagt committee. Mr. Kapito serves as a vice pessidf BlackRock's family of closed-
end mutual funds and of the Smith Barney Adjust&tdte Government Income Fund. Prior to founding BRNI988, Mr. Kapito was a vice
president in the mortgage products group at Th& Bioston Corporation.

Paul L. Audet, managing director, is chief finahcoificer and a member of the management commétekco-head of the infrastructure
operating committee. Prior to joining BlackRockli®98, Mr. Audet was a senior vice president at Pig€ponsible for mergers and
acquisitions and for finance at PNC Asset Managér@eoup, Inc. He joined PNC in 1991 as chief finahofficer of PNC's eastern
operations, which included Provident National Bankhiladelphia and PFPC Worldwide in WilmingtorglBware.

Robert P. Connolly, managing director, is genesainsel of BlackRock and a member of the managenmninittee. Mr. Connolly is
responsible for all legal affairs of BlackRock.d?rio joining PNC Asset Management Group, Inc.987, Mr. Connolly was managing
director and general counsel of New England Fuhd’, beginning in April 1995. From March 1993 thghuApril 1995, Mr. Connolly was
managing director and general counsel of Kroll Asses, Inc., and prior to March 1993, he was mantadirector and general counsel of
Equitable Capital Management Corporation.

Committees of the Board of Directors

BlackRock has established an audit committee arwhrgpensation committee. An executive committeegstment committee and a
nominating committee will be established afterdfferings. As additional persons join our boar@¢dmnection with and following the
offerings, we expect that membership on some afelemmmittees will be modified and that we will app other members to some of these
committees. Our bylaws provide that, so long as PM@s a majority of the voting power of our outsteng common stock, the majority of
the members of each committee will be directors ateoalso directors and/or officers of PNC to thizet permitted by applicable law or
stock exchange policy.

The executive committee will be authorized to eisschetween meetings of our board, all of the pevaed authority of the board in the
direction and management of BlackRock, except aibited by applicable law and except to the extardther committee has been accorded
authority over the matter. The
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audit committee will recommend the annual appoimineé BlackRock's auditors, with whom the audit coittee will review the scope of
audit and non-audit assignments and related feespating principles used by BlackRock in finaneggborting, internal auditing procedures
and the adequacy of BlackRock's risk managementptiance and internal control procedures. The corsgion committee will administer
BlackRock's stock award and incentive plans antlesthblish the compensation for BlackRock's exeeudfficers. The investment
committee will review and make recommendation$ieolioard of directors regarding investments by BRack, including investments in our
alternative investment products. The nominating mittee will review the qualifications of potentiegdndidates for the board of directors,
report its findings to the board of directors amdgmse nominations for board memberships for aroy the board of directors and
submission to the stockholders of BlackRock focttms. Our board may alter the duties of thesemittees and may establish other
committees from time to time to facilitate the mgement of the business and affairs of BlackRock.

Compensation of Directors

Directors who are also employees of BlackRock o€RMNIl receive no compensation for serving as divecor committee members. Non-
employee directors will receive total compensatib$50,000 per year, and may elect to receive comsback in lieu of all or a portion of
this compensation. See "Executive Compensation—-@&ioployee Directors Stock Compensation Plan."

Key Employees

The following table sets forth certain informatiooncerning key employees of BlackRock. The agésdibelow are as of January 1, 1999.

Name Age Position

Keith T. Anderson..........ccoeeecivivvvnennnns 39 Managing Director
Rosemarie F. Bruno..........ccccooovvveeeeennns 39 Managing Director
Daniel B. Eagan...........ccceeeeiiiieeenninns 36 Managing Director
Hugh R. Frater.......cccccceeeeiviiiniiiiiinns 43 Managing Director
Henry Gabbay........cccccccceeeiiiiiiiiiiiiinns 51 Managing Director
Bennett W. Golub..........cccccooviiinininn. 41 Managing Director
Charles S. Hallac.........ccccoevvieieciinnnn. 34 Managing Director
Barbara G. NoVicK.........cccccvvevveieennnnnnnn. 38 Managing Director
Karen H. Sabath..........cccccccceeennnnninnnn. 33 Managing Director
Susan L. Wagner........ccccoovveeeeeniiieeeene 37 Managing Director
William J. WyKIe......c.oeoeviiiiiieiiiiieeee 61 Managing Director

Keith T. Anderson, managing director, is chief istveent officer, fixed income and co-chair of thedstment strategy group, as well as co-
head of the fixed income operating committee anmeanber of BlackRock's management committee. Mr.efsmh also serves as a vice
president of BlackRock's family of closed-end miifuads. Prior to founding BFM in 1988, Mr. Anderswas a vice president in fixed
income research at The First Boston Corporation.

Rosemarie F. Bruno, managing director, is direcfdruman resources and a member of the managem@mittee. Ms. Bruno is responsible
for the firm's human resources strategy, programadspalicies. Prior to joining BlackRock in 1998, M&runo was the New York Metro
Region Human Resources Director for Kwasha HR 8wiatof PricewaterhouseCoopers.

Daniel B. Eagan, managing director, is a seniotfplis manager, equities, a member of the equityrapng committee and a member of the
management committee. His primary responsibilitgsdead manager for large- cap value and enhammredequity portfolios. He is also the
co-manager for small-cap value products. Befongigi PNC Asset Management Group in 1994, Mr. Eagas a senior research consultant
for William M. Mercer Asset Planning, Inc.
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Hugh R. Frater, managing director, is presidentdirettor of Anthracite Capital, Inc., head of tieal estate operating committee and a
member of the management committee. Anthracitet@lapic. is a REIT that was created by BlackRatk 998. Prior to forming the REIT,
Mr. Frater co-headed BlackRock's account managegrenp. Before joining BFM in 1988, Mr. Frater wasice president in investment
banking at Lehman Brothers Inc.

Henry Gabbay, Ph.D., managing director, is the lefade fund administration and operations groug iare. member of the management
committee. Dr. Gabbay also serves as treasur@lémkRock's family of closed-end mutual funds. Ptjoining BFM in 1989, Dr. Gabbay
was a vice president in the finance departmenhatHirst Boston Corporation.

Bennett W. Golub, Ph.D., managing director, is ea¢hof the risk management and analytics grouperaler of the investment strategy
group and the credit committee, and a member oftli@agement committee. Prior to founding BFM in8,98r. Golub was a vice president
at The First Boston Corporation.

Charles S. Hallac, managing director, is co-heati®fisk management and analytics group, a meofltbe investment strategy group and a
member of the management committee. Prior to jgiRM in 1988, Mr. Hallac was an associate in th@tgage products group at The First
Boston Corporation.

Barbara G. Novick, managing director, is head efahcount management group,ieaad of the fixed income and equity operating cottes:
and a member of the management committee. Prioutading BFM in 1988, Ms Novick was a vice presidienthe mortgage products group
at The First Boston Corporation.

Karen H. Sabath, managing director, is head ofuhds group and the funds operating committee amémber of BlackRock's management
committee. Ms. Sabath also serves as the secffetaBjackRock's family of closed-end mutual funBsior to joining BFM in 1988, Ms.
Sabath was an associate in the mortgage produmip gt The First Boston Corporation.

Susan L. Wagner, managing director, is head o$tits#egy and product development group, co-hedldeoihfrastructure operating committee
and a member of the management committee. Ms. \WWagnees as a director of BlackRock's offshore suaiod an officer of BlackRock's
alternative investment vehicles. Prior to foundBfM in 1988, Ms. Wagner was a vice president inrtttetgage and savings institutions
group at Lehman Brothers Inc.

William J. Wykle, managing director, is a seniortpgio manager, equities, a member of the equigrating committee and a member of the
management committee. His primary responsibility#&l manager on the mid- small- and micro-cap trgwoducts, for which he oversees
the investment management and research procesgeBeining PNC Asset Management Group in 1986, \Wykle was a senior vice
president and chief investment officer at One \WfaBancorp of West Virginia.
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EXECUTIVE COMPENSATION
Summary of Compensation

The following summary compensation table sets fottbrmation concerning compensation earned irfifoal year ended December 31,
1998, by BlackRock's chief executive officer argddther four most highly compensated executiveef§ (the "named executive officers").

Summary Compensation Table--1998

Annual Compensation

Other
Name and Annual  All Other
Principal Position ~ Salary Bonus Compensation Compensation
Laurence D. Fink......... $300,000 $5,641,855 $ - $281,217(1)
Chairman and Chief
Executive Officer
Ralph L. Schlosstein..... $225,000 $3,435,163 $ -- $178,276(2)
President
Robert S. Kapito......... $150,000 $4,586,736 $ - $163,068(3)
Vice Chairman
Paul L. Audet............ $257,692(4) $ 300,000(5) $1,260(6) $ 43,285(7)
Chief Financial Officer
Robert P. Connolly....... $250,000(8) $ 210,000 $ - $40,338(9)

General Counsel

(1) Includes $9,600 matching contribution to InéemSavings Plan, $8,400 contributions to the noalifjed plan, $263,217 for value of
discount to fair market value of purchased stock.

(2) Includes $9,600 matching contribution to IndemSavings Plan, $3,900 contributions to the noalifjed plan, $164,776 for value of
discount to fair market value of purchased stock.

(3) Includes $9,000 matching contributions to IneenSavings Plan, $154,068 for value of discoorfair market value of purchased stock.
(4) $40,000 as BlackRock Executive.

(5) $200,000 as BlackRock Executive.

(6) Reimbursement from PNC for certain tax liakght(club membership).

(7) $6,913 insurance premium paid by PNC Bank Goigh $36,372 for relocation.

(8) $182,692 as BlackRock Executive.

(9) Includes $5,192 matching contribution to IndemSavings Plan, $22,812 for relocation and $12 /88 value of discount to fair market
value of purchased stock.

PNC Stock Options

The following table sets forth information concengithe grant of PNC stock options to each of Blaw#&s named executive officers during
the last fiscal year.

PNC Option Grants in Last Fiscal Year

Individual Gra nts
% of Total

Number of ~ Options Grant

Securities Granted to Date

Underlying PNC Employees Ex ercise Present

Options  in Fiscal or Base Expiration Value

Name Granted(1) Year Pric e ($/SH) Date ($)(2)

Laurence D. Fink..... 35,000 1.00% $5 7.8125 5/28/08 $335,000
Ralph L.
Schlosstein......... 25,000 0.72% $5 7.8125 5/28/08 $239,500
Robert S. Kapito..... 10,000 0.29% $5 7.8125 5/28/08 $ 95,800
Paul L. Audet........ 15,000 0.43% $5 4.7188 2/19/08 $134,400
Robert P. Connolly... 7,400 0.21% $5 4.7188 2/19/08 $ 66,304

(1) The options granted to Messrs. Fink, Schlossied Kapito have a grant date of May 28, 1998, lmwéme exercisable on May 28, 1999.
The options granted to Messrs. Audet and Connalixeta grant date of February 19, 1998, and becaareisable on February 19, 1999.
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(2) The chart below shows, by option grant date aksumptions used to determine the grant datergrealue per option. BlackRock or PNC
Bank in no way intends to provide any predictionassurances with respect to option or common statles, as some of the underlying
assumptions are highly subjective.

Annualized Dollar

Risk Free Esti mated Value
Grant Market Exercise Rate of Use ful Dividend Of
Date Price Price Volatility Return Li fe Yield@ Option
2/19/98 $54.72 $54.72 0.198 557% 6Y ears 4.40% $8.96
5/28/98 $57.81 $57.81 0.199 565% 6Y ears 4.40% $9.58

Exercise of PNC Options

The following table sets forth information concerithe exercise of PNC stock options during thefiasal year by each of BlackRock's
named executive officers and the fiscal year-eridevaf unexercised options.

Aggregated Option Exercises in Last Fiscal Yead, Biscal Year-End Option Values

Num ber of Securities
Shares Underlying Value of Unexercised
Acquired on Value Un exercised Options In-the-Money Options
Exercise Realized at FY-End at FY-End
Name Exerc isable Unexercisable Exercisable Unexercisable
Laurence D. Fink........ - $ - 40, 000 35,000  $956,250 $--
Ralph L. Schlosstein.... 30,000 $999,376 - 25,000 $ -- $--
Robert S. Kapito ....... - $ - 9 400 10,000 $96,937 $--
Paul L. Audet........... - % - 12, 700 15,000 $130,968 $--
Robert P. Connolly...... - % - - 7,400 $ -- $--

PNC Defined Benefit or Actuarial Plan

Mr. Audet and Mr. Connolly are the only BlackRooteeutive officers who participate in PNC's pengiem. Mr. Audet and Mr. Connolly
would receive estimated total annual benefits (iditlg those payable by supplemental ngualified pension plans) upon retirement at ag
equal to $320,939 and $96,772, respectively. Tiefits have been projected assuming that (a) Mdefs and Mr. Connolly's salary remain
constant and (b) the 30-year U.S. Treasury Boreluatil retirement is 7.0%.

Employment Agreements

BlackRock has entered into employment agreementstack arrangements with the named executiveesfijovhich will become effective
when the offerings are completed and are desigmegtain these officers' services through compénsaind equity arrangements.

The named executive officers are generally refetwveas "executives." These employment agreemetitproivide for compensation for each
executive in the form of an annual base salaryaamadnnual bonus in an amount determined by BladkRod will provide that BlackRock's
management committee will manage the day-to-dayadip@s of BlackRock. Generally, these agreemeiitexpire on December 31, 2002.

The employment agreements provide that the employofean executive will terminate upon the deatlisability of the executive, and may
be terminated by BlackRock for cause or good reasday the
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executive by reason of a deficient opportunitydeBned below). If BlackRock terminates Mr. Finkisiployment for good reason, any
transferability restrictions on his shares willdapunder the Amended Stockholders Agreement irtiaddod the other circumstances under
which restrictions lapse as described under "Dpson of Capital Stock--Common Stock--Stockholdaggeement.” Other than Mr. Fink's
employment agreement, the employment agreemenigprthat the determination as to whether an exegattermination of employment is
for cause or good reason can only be made by BlaaKR chief executive officer and a majority of thembers of its management
committee, other than that executive. Mr. Fink'plEryment agreement provides that such a determimatiay only be made by BlackRock's
board of directors.

The employment agreements also provide that, fatigwa change in control of BlackRock (as definelblweunder "Certain Relationships a
Related Transactions--IPO Agreement--Change ini@bat PNC or BlackRock") or a change in controlRMC (as defined below under
"Certain Relationships and Related Transactiof®3-Agreement--Change in Control of PNC or BlackRpckn executive will be entitled to
a severance payment equal to either one timesmfitmes the executive's total compensation uponeimination of the executive's
employment by BlackRock without cause or good reasdy the executive by reason of a deficient opmity, subject to the executive's
compliance with the surviving provisions of the dayment agreement.

The employment agreements also provide that, irtdeat that BlackRock's management committee ceéaseanage the day-to-day
operations of BlackRock without its consent, thetnietions on transfers of BlackRock shares deedriinder "Description of Capital Stock--
Common Stock-- Stockholders Agreement"” will lapsdlee earlier of (i) the date or dates such rasris would otherwise have lapsed or (ii)
the first anniversary of the date on which BlackRechief executive officer and its management cittesnceased managing the day-to-day
operations of BlackRock.

The employment agreements also contain variousatst covenants applicable to the executive dyhirs or her employment and upon the
termination of the executive's employment, inclgdimovisions relating to non-disparagement, nowcgation of clients, non-hiring of
employees and non-disclosure of confidential infation and, for some executives, non- competition.

For purposes of some of the employment agreemtaBeient opportunity” occurs if (i) the executidees not have duties, authority and
reporting responsibilities in BlackRock which atdstantially equivalent to or greater than thosefdake beginning of his or her term of
employment, unless otherwise mutually agreed ufirihe executive's principal work location iseehted beyond a specified geographic
area, unless otherwise mutually agreed upon dreadirection of the chief executive officer or

(iii) there occurs a change in control of BlackRacka change in control of PNC and, at the directibthe entity causing such change in
control and without the consent of the chief exiseubfficer, the sum of (1) the aggregate annukrgaand bonus earned by the executive
with respect to the fiscal year in which the chaimgeontrol occurs or with respect to either of thve succeeding fiscal years and (2) the v
of other incentive awards granted to the execltitbe applicable fiscal year, is less than the sfim

(x) the average annual salary and bonus paid ¢auwared by the executive with respect to the tweafigears immediately preceding the year
in which such change in control occurs and (y)aherage value of other incentive awards grantéde@xecutive in the two fiscal years
immediately preceding the year in which such changm®ntrol occurs, unless the reason that the gfufh) and (2) is less than the sum of (x)
and (y) is because of the adverse financial perdoiga of BlackRock during the applicable fiscal year

For other employment agreements, "deficient opmittli (as described above) only occurs followinghenge in control of BlackRock or a
change in control of PNC.

BlackRock, Inc. 1999 Stock Award and Incentive Plan

The board of directors of BlackRock adopted andstbekholders approved the BlackRock, Inc. 199¢i5favard and Incentive Plan (the
"Award Plan"). A maximum of six percent of the tathares of common stock outstanding have beemnvexséor issuance under the Award
Plan. The number of shares authorized is genesaliject to equitable adjustment upon the occurreheay stock dividend or other
distribution, recapitalization, stock split, reveisplit, reorganization, merger, consolidationnagff, combination, repurchase or share
exchange, or other similar corporate transactiogvent.
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Pursuant to the Award Plan, BlackRock may grantrds/evhich may consist of:

. stock options, including incentive stock opti@m nonqualified stock options;

. stock appreciation rights, either in connectidthwtock options granted under the Award Plamdependently of options;
. restricted stock;

. restricted stock units; and/or

. dividend equivalents and other stock or cash-+baserds.

The Award Plan will be administered by the compénsacommittee established by the board of diregtand the compensation committee
will make awards in a manner that satisfies Rule-3@nder the Exchange Act. The compensation cataengthall have full authority, subject
to the provisions of the Award Plan, to, among pthangs, determine the persons to whom awardsbeiljranted, determine the terms and
conditions (including any applicable performandéecia) of the awards, and prescribe, amend ardn@sules and regulations relating to the
Award Plan.

Grants of awards may be made under the Award Blarlected employees and independent contract@mokRock and its present or futi
affiliates, at the discretion of the compensatiommittee.

Stock options and appreciation rights

Stock options may be either "incentive stock optjbas such term is defined in Section 422 of titerhal Revenue Code, or nonqualified
stock options. The exercise price of a nonqualifietk option may be above, at or below the fairketavalue per share of common stock on
the date of grant; the exercise price of an ingergitock option may not be less than the fair ntarkie per share of common stock on the
date of grant. The exercise price may be paid $h ca by the surrender or withholding of commorckto

Stock appreciation rights may be granted alonegether with stock options. A stock appreciatigyitiis a right to be paid an amount equal
to the excess of the fair market value of a shaommmon stock on the date the stock appreciatght is exercised over either the fair mau
value of a share of common stock on the date aftda case of a free standing stock appreciatigiity or the exercise price of the related
stock option (in case of a tandem stock appreciatght). Payment can be made in cash, common stobkth, as specified in the award
agreement or as determined by the compensation dteam

Stock options and stock appreciation rights willelxercisable at such times and upon such conditiertee compensation committee may
determine, as reflected in the applicable awardemgent. The exercise period shall be determingtidogompensation committee except t
in the case of an incentive stock option, the d@gerperiod shall not exceed ten years from the afadgeant of the incentive stock option.

Except to the extent that the applicable awardeagemt provides otherwise, in the event of the teatidn of employment of an employee or
termination of the independent contractor relatigmsthe right to exercise stock options and s@ygreciation rights held by such employee
or independent contractor will cease.
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Restricted stock and restricted stock units

A restricted stock award is an award of commonksto a restricted stock unit award is an awarthefight to receive cash or common
stock at a future date. In each case, the awaghiect to restrictions on transferability and sater restrictions, if any, as the compensation
committee may impose at the date of grant. Theicésnhs may lapse separately or in combinatiosugh times, under such circumstances,
including, without limitation, a specified periol @mployment or the satisfaction of pre-establishedformance goals, in such installments,
or otherwise, as the compensation committee magrmé@ie. Except to the extent restricted under #ard agreement relating to the restrit
stock, a participant granted restricted stock halve all of the rights of a stockholder, includimgthout limitation, the right to vote and the
right to receive dividends on the restricted stock.

Upon termination of employment or termination of thdependent contractor relationship during th@ieable restriction period, shares of
restricted stock, restricted stock units and aatiug unpaid dividends or dividend equivalents #ratsubject to restrictions will be forfeited
unless the compensation committee provides otherwise compensation committee can determine thaiations or forfeiture conditions
relating to restricted stock or restricted stocksuwill be waived in whole or in part in the eveftterminations resulting from specified
causes. The compensation committee may in othesaaaive in whole or in part the forfeiture of reted stock.

Other awards

The compensation committee may grant to a partitiffee right to receive cash or common stock, themse equal in value to dividends
paid with respect to a specified number of shafemmmon stock. Dividend equivalents may be awanmted free-standing basis or in
connection with another award, and may be paideatisr or on a deferred basis. The compensation ddeeris also authorized to grant
common stock as a bonus or to grant other cashdawar

Transferability

Except as otherwise determined by the compensatiommittee, awards granted under the Award Planimeayansferred only by will or by
the laws of descent and distribution.

Amendment and termination

The Award Plan may be altered, amended, suspendéstiminated by the board of directors or the cengation committee, in whole or in
part, except that no amendment that requires stddkhapproval in order for the Award Plan to coné to comply with state law, stock
exchange requirements or other applicable lawheileffective unless the amendment has receivetthered stockholder approval. In
addition, no amendment may be made which adveestdgts any of the rights of any award holder prasly granted an award, without the
holder's consent.
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Outstanding awards

BlackRock granted the following stock options te fhllowing named executive officers:

Individual Grants
Potential
Realizable Value
Number of % of Total at Assumed Annual
Securities  Options Rates of Stock
Underlying Granted to Exercise Price
Options Employees in or Base Expiration Appreciation for
Name Granted Fiscal Year P rice ($/SH) Date Option Term
5%  10%
Laurence D. Fink........ 12,500 1.18% $14.00 09/30/09 $285,000 $453,875
Ralph L. Schlosstein.... 12,500 1.18% 14.00 09/30/09 285,000 453,875
Robert S. Kapito........ 12,500 1.18% 14.00 09/30/09 285,000 453,875
Paul L. Audet........... 12,500 1.18% 14.00 09/30/09 285,000 453,875
Robert P. Connolly...... 12,500 1.18% 14.00 09/30/09 285,000 453,875

BlackRock, Inc. 1999 Annual Incentive Performance Rn

The board of directors of BlackRock adopted andstbekholders approved the BlackRock, Inc. 1999uahincentive Performance Plan
("Annual Incentive Plan").

The purpose of the Annual Incentive Plan is to enage behavior by Annual Incentive Plan participahat create superior financial
performance and strengthen the commonality of éstsrbetween the participants and stockholdenseatiog superior stockholder value.

The Annual Incentive Plan will be administered bg tompensation committee.

The Annual Incentive Plan provides that any empoyo is selected by the compensation committebgible to participate in the Annual
Incentive Plan. Payment of awards to participargsparmitted if, and only to the extent that, parfance goals established by the
compensation committee are met for the applicabléopmance period. The performance goals may rédetiee performance of BlackRock, a
business unit, product line, territory or any conaion thereof. Performance goals may also inclué objective or subjective performance
goals as the compensation committee may, from tintiene, establish. Performance goals may inclutteeshold level of performance bel
which no award payment will be made and levelsasfgrmance at which specified percentages of tigeetaaward will be paid, and may also
include a maximum level of performance above whickadditional award will be paid. The performanaasure or measures and the
performance goals established by the compensatimmittee may be different for different performampeziods and different goals may be
applicable to different divisions or other operaibsegments.

A participant's award with respect to a performapeeod will be paid in cash, but only if the paipiant is employed by BlackRock on the
day of the applicable performance period. If aipgrént is terminated by BlackRock for cause pt@the date on which the payment of
awards is made, the participant will forfeit alhiths to unpaid amounts earned or otherwise duerdhdénnual Incentive Plan.

The board or the compensation committee may fram to time amend, suspend or discontinue the Aringahtive Plan. No amendment,
however, shall affect adversely any of the rigtitargy participant under any award following the efidhe applicable performance period.

Since benefits under the Annual Incentive Plan bélldetermined by the compensation committee arfdrpgance goal criteria may vary
from performance period to performance period aachfparticipant to participant, benefits to be paidler the Annual Incentive Plan are not
determinable at this time.
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Non-employee Directors Stock Compensation Plan

The board of directors of BlackRock adopted andstbekholders approved the Non-employee DirecttwskSCompensation Plan. The
purpose of the director plan is to encourage mesntiiethe board of directors who are not also emgesyof BlackRock or any of its
subsidiaries and who receive fees for their sesvioeacquire additional stock ownership interast8lackRock. The following is a descripti
of the material terms of the director plan, andwsh is qualified in its entirety by the actuahtsrof the director plan.

Only outside directors are eligible to participaie¢he director plan. The director plan will be adistered by the compensation committee.
The board of directors may at any time alter, amendpend or terminate the director plan.

Each outside director may elect that a specifiedgeage of his or her future compensation asextdir be paid in shares of common stock
rather than in cash. Shares of common stock issuatdn outside director under the director plahlve transferred to the outside director as
soon as practicable following the end of each adequarter.

The total number of shares of common stock to d&resferred on each such date will be determinedviglidg:

(a)the product of (1) the percentage of compensatiected by the outside directors and (2) theideidirector's compensation payable for
services rendered in the calendar quarter witheesp which such transfer is being made; by

(b)the fair market value (as defined in the diregian) of a share of class A common stock ondiseday of such calendar quarter. Cash will
be paid in lieu of any fractional shares of classofnmon stock.

Because awards under the director plan dependegtiazis by outside directors, and no elections Ieen made, the awards to be made in
1999 have not been determined.
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OWNERSHIP OF THE COMMON STOCK
The following table sets forth certain informatieith respect to the beneficial ownership of the oon stock as of June 30, 1999 by:
. Each person who is known by us to own beneficiaibre than 5% of the outstanding shares of comshark;
. Each of our directors;
. Our executive officers named in the "Summary ofmMPensation” on page 53 of this prospectus; and
. All of our directors and executive officers agraup.

Except as otherwise noted, the beneficial ownensemkin the table have sole voting and investmewepavith respect to all shares of
common stock shown as beneficially owned by them.

Beneficial Ownership P rior to
Offerings Beneficial Ownership After Offerings
Percent of Percent of Percent of Percent of
class A class B classA class B
common stock ¢ ommon stock common stock common stock
Number outstanding o utstanding Number  outstanding outstanding

PNC Asset Management
Inc.

One PNC Plaza

249 Fifth Avenue

Pittsburgh, PA 15222... 44,935,000 0.00% 81.73% 44,935,000 0.00% 81.73%
Laurence D. Fink........ 1,867,189 0.00% 3.40% 1,897,189(1) 0.33% 3.40%
Ralph L. Schlosstein.... 1,168,899 0.00% 2.13% 1,188,899(1) 0.22% 2.13%
Robert S. Kapito........ 1,092,978 0.00% 1.99% 1,097,978(1) 0.06% 1.99%
Thomas H. O'Brien....... - 0.00% 0.00% 10,000(1) 0.11% 0.00%
James E. Rohr........... - 0.00% 0.00% 10,000(1) 0.11% 0.00%
Walter E. Gregg, Jr..... - 0.00% 0.00% 10,000(1) 0.11% 0.00%
Helen P. Pudlin......... - 0.00% 0.00% 10,000(1) 0.11% 0.00%
Paul L. Audet........... 165,000 0.00% 0.30% 170,000(1) 0.06% 0.30%
Robert P. Connolly...... 56,931 0.00% 0.10% 56,931 0.00% 0.10%

All directors and
executive officers as a
group (9 persons)...... 4,350,997 0.00% 7.91% 4,450,997 1.11% 7.91%

(1) Includes shares of class A common stock that lmespurchased by such director or officer undent#fserved share program. See
"Underwriting-- Reserved Shares."
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Background

BFM was acquired by PNC on February 28, 1995 ftal ttronsideration of $240 million. PNC accountedtfe acquisition by contributing
$10 million of equity capital and utilized "pushwio’ accounting to record approximately $230 millmindebt and approximately $240
million of goodwill on the books of BFM. Outstandimlebt included a $94 million unsecured note payédkertain partners of BFM through
February 2000 with the balance ultimately repraagramounts borrowed from PNC Bank under a $175anitevolving credit facility.

Equity Offering to Employees of BFM

In July 1997, PNC retained an independent investinank to assist in the valuation of PNC's investnmanagement business, including a
fair market valuation of BFM in connection with eoposed sale of equity to employees. PNC's objestivere to establish a long-term
retention program for key employees and to morsadjoalign PNC and employee interests in generatiogkholder value growth. On
January 31, 1998, PNC sold 30,000 shares of BFMgtesl stock with a fair value of $999.36 per €htar key employees at a purchase price
of $966.00 per share. PNC retained 70,000 shara¥0% ownership interest in BFM. BFM received $28illion in proceeds from the sale
and recorded compensation expense of $1.0 miléflaating the purchase price discount from faiueal

In connection with these offerings, BFM, PNC andaie employees of BFM entered into a stockholdereement. The stockholders
agreement restricts transfer of BFM employee shamékrestrictions are ratably removed on Decengier2000, 2001 and 2002, as
applicable, or earlier in certain situations. Tteckholders agreement, among other things, alsginexiholders of restricted stock who
voluntarily terminate their employment with BFMgell their shares back to BFM at the lower of @ydiir market value and provides a ri
of first refusal in the favor of PNC and BFM empéaystockholders before any sale of BFM stock tard party. See "Description of Capital
Stock--Common Stock--Stockholders Agreement” forae complete description of these terms.

Formation Transactions

On March 31, 1998, PNC contributed BFM and certdiits other investment management subsidiariesamew holding company. The
contribution was recorded at historical book vasea combination of entities under common con@®althe formation date, BFM's employee
stockholders and PNC exchanged their shares in 8Fn equal number of shares in BlackRock with REéziving $12.3 million in cash
dividends and an additional 94,000 shares of stepkesenting the value of PNC's other contributedstment management businesses. As
part of the formation, BlackRock also offered tt aa additional 5,507 shares of restricted stoik & market value of $1,085.15 per shar
key employees of PNC's other contributed businestsaper share price of $966.00. These stockacdiens were completed in May 1998
with all employee stockholders, including BFM emyaes, required to execute a new stockholders agmenith BlackRock and PNC
containing the same provisions previously outlirethe sale of stock to employees of BFM. Procdeats the second sale of stock were §
million with BlackRock recording an additional $amillion in compensation expense. At December 3B81 there were five forward sale
agreements to purchase restricted stock outstamdthgcertain key employees. These agreementetb&87 additional shares at an initial
price per share of $966.00 plus an imputed anmo@h€ing charge of 12%. Each of the shares of Btack stock owned by PNC and
BlackRock employees were reclassified into 275ehaf class B common stock on September 30, 1999.

Transactions with PNC and Its Subsidiaries

After completion of the offerings, PNC will bendfity own approximately 79.1% of the combined vgtimower and 70.2% of the equity of
BlackRock's outstanding common stock (approximai@% of the voting power and 68.8%, of the equitthe underwriters oveatlotment
options are exercised in full).
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BlackRock provides risk management advisory sesviod®NC's corporate and line of business asdgliyamanagement committees
("ALCQ") for which it received an annual fee of 83nillion for 1996, 1997 and 1998 and $2.5 millfon the six months ended June 30,
1999. Effective June 1, 1998, BlackRock entered amt agreement with PNC's private banking groygréeide model portfolio and
investment research services for $4.4 million peary Total fees earned in 1998 were $2.6 millioth taxtal fees earned through June 30, 1999
were $2.2 million.

BlackRock acts as the investment adviser for aetammingled funds or separate accounts whichitlreresponsored by PNC affiliated
entities or are PNC clients. In most instancessédtalvisory and administration services are pravidexccordance with formal advisory
agreements. BlackRock is generally compensatetebdsis of fees calculated as a percentage ofidinieet value of the assets under
management. Investment advisory and administré¢ies associated with PNC affiliated entities f@ ylears ended December 31, 1996, 1
and 1998 amounted to $10.3 million, $13.1 milliovd &11.0 million, respectively. The decrease in818@s attributable to the May 1998
conversion of $8.2 billion in PNC commingled comntarst fund assets into the BlackRock Funds.

At June 30, 1999, clients of PNC affiliated enstimaintained approximately $19.9 billion of investits in the BlackRock Funds, which
represents approximately 80% of the assets in hekBock Funds. For the year ended December 3B, BlackRock earned approximately
$69 million in investment advisory and administratfees on PNC client investments in the BlackReekds and for the six months ended
June 30, 1999 earned approximately $50.0 milliomaAesult of the formation and the common trustifconversion, BlackRock and PNC
entered into a memorandum of understanding in E3&blishing the services to be provided and feee tpaid to PNC affiliated entities
associated with maintaining their client investnsantthe BlackRock Funds. BlackRock also pays aoiattration fees to a PNC mutual
fund servicing affiliate for administrative servicprovided to the Provident Institutional FundsstSdor these services are based on a
percentage of the market value of assets undergeament. Fund administration and servicing costi$ia#s for the years ended December
31, 1996, 1997 and 1998 were $19.6 million, $27ilBan and $53.0 million, respectively, and weres&3 million for the six months ended
June 30, 1999. The increase in expense for 1998hansix months ended June 30, 1999, was largatalthe May 1998 common trust fund
conversion.

Pursuant to an administrative services agreem®&@, frovides BlackRock with certain management aidinistrative services. The servic
include legal, audit, employee benefit, payroll amfdrmation services. As consideration for thesevises, BlackRock pays PNC a monthly
fee based on actual usage of the services or amedeformulas which, in management's view, resuteiasonable charges. Total expense for
these services was $6.9 million, $3.0 million aBd3fmillion for the years ended December 31, 19987 and 1998 respectively, and was
$2.0 million for the six months ended June 30, 1999

Pursuant to a master lease agreement with araggfitif PNC, BlackRock currently leases approxinya2@l,500 square feet of office space at
400 Bellevue Parkway, Wilmington, Delaware 19808 24,000 square feet of office space at 1600 MaBketet, Philadelphia, Pennsylvania
19103. The lease is subject to annual renewal altglfor annual lease payments of approximately $dillion. BlackRock believes that the
price and other terms under the lease are atdsdstvorable as prices and terms being offeredrgiyé the same marketplaces by unrele
parties for comparable space.

Debt of $153 million at June 30, 1999 included $i#ilion outstanding on a $175 million revolvingé of credit facility with PNC Bank and
a $28 million unsecured note due February 28, 26@90B.P. Partners, L.P. BlackRock's outstandinigtdargely reflects amounts remaining
from PNC's acquisition of BFM on February 28, 198%. Partners, L.P. is a limited partnership cdsgat of former partners of BFM who
received notes as part of the purchase price fod.Bfhe revolving credit facility dated February 2896, as amended, bears interest at PNC
Bank's prime rate and is not terminable by the teaept in the event of a default. The unsecuréd bears interest at a fixed rate of 7.5%
and is unconditionally guaranteed
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by PNC. BlackRock repaid $18.8 million on Februagy 1999 and $28.2 million is due on February 8@ Interest expense paid by
BlackRock for the years ended December 31, 19987 38d 1998 was $20.0 million, $20.2 million an@R1million, respectively, and was
$7.1 million for the six months ended June 30, 1#8ckRock intends that net proceeds from theroffes will be used to repay a portion of
the outstanding indebtedness under the revolvieditcfacility with PNC Bank.

Tax Sharing Policy and Tax Disaffiliation Agreement

BlackRock will participate in the PNC and PNC Asktnagement, Inc. tax sharing policies throughcibrapletion of the offerings. The P!
tax sharing policy provides, among other thingat the consolidated federal income tax liability &l 80% or more owned subsidiaries of
PNC included in the PNC consolidated federal inceaxereturn will generally be allocated to eachssdiary based on their separately
calculated liability. Because BlackRock and itssidiaries were not eligible to join PNC's consdi@thfederal income tax return after March
31, 1998, the provisions of such policy relatefetteral income taxes were not applicable to BladkRor federal income tax periods
beginning after that date. BlackRock has, howeparticipated in the PNC Asset Management, Incsteting policy, the provisions of whi
are generally identical to those of the PNC taxiglggoolicy, with respect to PNC Asset Managembnt, consolidated federal income tax
returns for taxable periods beginning after MarthI®98. BlackRock will be subject to the state andhicipal provisions of the PNC tax
sharing policy through the completion of the offiggs. The PNC tax sharing policy generally provithes state and municipal income tax
liabilities are determined as if each PNC subsjdias filed a separate return. In the event tisdt@ or municipality imposes income and/or
franchise taxes on two or more individual PNC sdilsies, on a consolidated, combined or unitaryshdise income tax liability is allocated
to those subsidiaries whose business operatioresated the liability.

Prior to the completion of the offerings, PNC ardd&Rock will enter into a tax disaffiliation agraent (the "Tax Disaffiliation Agreement")
that will set forth each party's rights and obligas with respect to income tax payments and refdadtaxable periods before and after the
completion of the offerings and will also addresisited matters such as the filing of tax returrstae conduct of audits or other proceedings
involving claims made by taxing authorities.

As described above, prior to the completion ofdfferings, BlackRock and its subsidiaries will Ineluded in consolidated, combined and
unitary income and franchise tax returns with PM@/ar certain of its subsidiaries, including PNGasManagement, Inc. Under the Tax
Disaffiliation Agreement, PNC or PNC Asset Managaméc. will be responsible for preparing andriiall of such consolidated, combined
and unitary income tax returns. In addition, BlaockR will generally agree to indemnify PNC and PN&sAt Management, Inc. for income
taxes relating to the taxable period, or porticeréof, beginning before the completion of the affgs to the extent such income taxes are
attributable to BlackRock. BlackRock's share ofitteome tax liability with respect to federal colidated income tax returns including PNC
and/or PNC Asset Management, Inc. generally wilbhsed upon the tax liability that would have benrred by BlackRock and its
subsidiaries if such group had filed its own fetlecmsolidated income tax return and with respestate or municipal combined or unitary
income or franchise tax returns including PNC andéstain of its subsidiaries will generally be édsipon an allocation to BlackRock of a
percentage of the total tax liability based upoadBRock's level of activity in such state or mupédity. PNC and PNC Asset Management,
Inc. will agree to indemnify BlackRock for all othemcome and franchise taxes relating to the taxabriod, or portion thereof, ending on or
before the completion of the offerings. PNC and PAGSet Management, Inc. also will have exclusivetia over any audits or other
proceedings involving claims made by taxing autiesiwith respect to such consolidated, combinaghitary tax returns, notwithstanding
that such audits or proceedings may result inlalifiato BlackRock under the Tax Disaffiliation Agement. PNC is obligated to consult with
BlackRock and take the best interests of all paitito account in the conduct of such audits oceedings.

Upon completion of the offerings, BlackRock willdie filing its own separate consolidated federabime tax return for taxable periods
beginning after the date of the offerings. BlackRuwdll file separate
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state and municipal income and franchise tax retarrmay be included in state and municipal incame franchise tax returns with one or
more PNC subsidiaries on a combined or unitarysb#fsBlackRock is included in a group's combinedinitary state or municipal income
filing with other PNC subsidiaries, BlackRock's shaf the group's liability will generally be basagon an allocation to BlackRock of a
percentage of the total tax liability based upoadBRock's level of activity in such state or mupédity.

IPO Agreement
General

We have entered into an Initial Public Offering Agment with PNC and PNC Asset Management, Inc.iwdpiwerns our respective rights
and duties with respect to the offerings, and feth covenants we and PNC have agreed to for wamperiods following the offerings.

Subsequent issuances of common stock and addiponethases of common stock by PNC

The IPO Agreement provides that at any time folluyihe offerings until the date on which PNC ortaeo person (a "PNC transferee™)
beneficially owns less than a majority of the vgtpower of our capital stock (the "Trigger Datetl will not, without PNC's prior written
consent, issue any shares of capital stock orighyst warrants or options to acquire our capiatis except pursuant to employee benefit
plans. The IPO Agreement further provides thatl tinéi Trigger Date, if we issue capital stock, PNl be entitled, but not required, to
purchase from BlackRock a number of shares of @bgtibck when it is issued so that PNC would caito maintain the same proportionate
economic and voting rights after the issuance hadtbefore the issuance of capital stock. If wedscapital stock for cash, PNC must pay the
same per share price to purchase additional sHaral.other cases, the price that PNC must pgutchase the additional shares of capital
stock shall be the fair value of the class of @ditock and, with respect to class A common stvekclass B common stock, shall be equi
the average of the closing prices of the classraon stock reported on the NYSE for the ten tradiags prior to the completion of the
issuance giving rise to PNC's additional purchag.r

Change in control of PNC or BlackRock

The IPO Agreement provides that if there is a clkangontrol of PNC or BlackRock at any time folliongy the offerings until the Trigger
Date, PNC or its successor must offer to purchbhgd aur outstanding capital stock not held by PbiCts successor (i.e., stock held by
public stockholders and employee stockholders)'&iavalue" if, within 12 months following the aiversary of the effective date of change
in control of PNC or BlackRock, a committee coneigtof all of our independent directors immediatgfior to such a change in control
determines that the fundamental economics and pctspf our business have been materially and a€elyeaffected as a result of the change
in control of PNC or BlackRock.

The “fair value" of our capital stock would be deténed through good faith negotiation by a spectahmittee of our board of directors and
PNC or its successor. However, if we were unabkgiee on a fair value, then the fair value woddlbtermined by two nationally
recognized investment banking or business apprfiiga--one selected by PNC or its successor amdselected by the special committee. If
these two firms were unable to agree on the fdirevaf our capital stock, they would jointly selecthird nationally recognized investment
banking or business appraisal firm which would hesany disputes between the two original firms aadclusively determine the fair value
of our capital stock. Fair value of our capitalcktaovill be determined by reference to, among ofhetors, the trading value of our class A
common stock prior to the announcement of the chamgontrol of PNC or BlackRock.

A "change in control of PNC" will be deemed to ocifuwhether by an actual or threatened proxy esntincluding a consent solicitation, or
any merger, reorganization, consolidation or sintilansaction, persons who are directors of PNCentiately prior to the proxy contest or
execution of the agreement
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pursuant to which the transaction is consummatadec& constitute a majority of the board of divsexbf PNC or any successor entity
immediately following the proxy contest or the comgnation of the transaction. In making the deteatiom as to whether a majority of the
board of directors consists of persons who sergadiractors prior to the proxy contest or othensaction, any director whose initial
assumption of office was in connection with a paotual or threatened proxy contest will not bendeg to be a prior director regardless of
when the individual took office.

A "change in control of BlackRock" will be deemedrave occurred if (i) due to a transfer of votitgek, a person other than PNC or its
affiliates holds a majority of the voting powertbe voting stock of BlackRock or (ii) whether bytuie of an actual or threatened proxy
contest (including a consent solicitation) or argrger, reorganization, consolidation or similansaction, persons who are directors of
BlackRock immediately prior to such proxy contesth® execution of the agreement pursuant to wicth transaction is consummated
(other than a director whose initial assumptionffite was in connection with a prior actual oreitened proxy contest) cease to constitute a
majority of the board of directors of BlackRockaoty successor entity immediately following suchxgroontest or the consummation of si
transaction.

Other BlackRock Covenants

After the offerings, PNC will continue to own a sificant portion of our outstanding voting stocks A result, PNC will continue to include
as a "subsidiary" for various financial reportiagcounting and other purposes. Accordingly, we lzeyreed to certain covenants in the IPO
Agreement. Certain of these covenants are deschileav:

Financial information. We have agreed that, fotoswg as PNC is required to consolidate our regfltsperations and financial position or
account for its investment in BlackRock using thiaiey method of accounting or for such longer tiasemay be required by applicable
banking laws as a result of PNC's investment ircl#Rock, and subject to appropriate confidentiglityvisions to protect the confidentiality
commitments we have made to our customers, we will:

. provide PNC full access to our books and recartdyding budgets and financial projections;
. present our financial information in a mannersistent with PNC's accounting policies and procesiuand
. cooperate fully with PNC in connection with pubfiisclosures and regulatory reporting.

We have generally agreed to indemnify PNC andfiiades against all liabilities arising out of aincorrect, inaccurate or incomplete
financial and other information we provide to PN@guant to the terms of the IPO Agreement.

Other covenants. Until the Trigger Date, we havead that:

. we will not, without PNC's prior written consenthich it may withhold in its sole and absolutectégion, take any action which limits PN
ability to freely sell, pledge or otherwise dispageshares of our capital stock or limits the legghts of or denies any benefit to PNC as a
BlackRock stockholder in a manner not applicablBlackRock stockholders generally; and

. to the extent that PNC is a party to, or entetts, iany agreements that provide that certain astid PNC's subsidiaries may result in PNC
being in breach or default under such
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agreements, and we have been advised of the eséstdérsuch agreements, we will not take any actibasmay result in PNC being in brei
or default under any such agreement. PNC will hotyever, enter into any agreements that would nadlierestrict BlackRock's business as
currently conducted.

Expenses

In general, unless otherwise provided for in th® BKgreement or any other agreement, we and PNGoasllour respective costs and
expenses incurred in connection with the offerings.

Registration Rights Agreement

PNC and our employees who hold shares of classBrmm stock cannot freely sell such shares withegistration under the Securities Act.
Accordingly, we have entered into a Registratiogh® Agreement with PNC Asset Management, Inc.camcemployee stockholders to
provide them with registration rights relating tages of our class A common stock into which tebares of class B common stock are
convertible. No shares may be sold under the Ragjizh Rights Agreement until the expiration of #&0-day lock-up period. See "Shares
Eligible for Future Sale."

Shares covered. The Registration Rights Agreenmrdrs the shares of our common stock that aretheNC and our employee
stockholders or that PNC or our employee stockhsldey acquire in the future.

Demand Registrations. PNC or employee stockholseiding a majority interest of the class B commtmtk held by all employee
stockholders may request registration under ther8exs Act of all or any portion of our shares eosd by the Registration Rights
Agreement.

. Terms of each offering. PNC or the employee diolders will designate the terms of each offerifigaed pursuant to a Demand
Registration, which may take any form, includinguemlerwritten public offering or a shelf registoati

. Timing of demand registration. We are not reqlibt@undertake a Demand Registration within 90 ddytke effective date of a previous
Demand Registration. Also, we have the right tapmse the filing or effectiveness of any Demand iRegtion for up to 90 days if in our
reasonable judgment such registration would interféth any existing proposal or plans by our comypi engage in certain material
transactions, provided, however, that we may egerttiis right only for a total of 90 days in anyrm2nth period.

Piggyback registrations. The Registration Rightse®gnent also provides for certain "piggyback" riegton rights for PNC and our
employee stockholders. Whenever we propose toteegiay of our securities under the SecuritiesfAcburselves or others, subject to
certain customary exceptions, we must provide ptorofice to PNC and our employee stockholders aedowr reasonable best efforts to
include in such registration all shares of our lstwbich PNC or our employee stockholders requebgttincluded.

Registration procedures and expenses. The RegstiRights Agreement sets forth customary registngbrocedures, including a covenant
by us to use our reasonable best efforts to mai#ate our senior management for road show prasiens. All registration expenses
incurred in connection with the Registration RigAtweement, including all filing fees, fees and empes of compliance with securities an
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blue sky laws, financial printing expenses, feed disbursements of custodians, transfer agentbaege agents and/or information agents,
and fees and disbursements of counsel for our coyngad all independent certified public accountamtsierwriters, excluding discounts &
commissions, and other persons retained by usbeiflaid by us.

Indemnification. The Registration Rights Agreemeumritains customary indemnification and contribugwavisions by us for the benefit of
PNC, our employee stockholders and any underwrétedsby PNC and our employee stockholders for émefit of us and any underwriters
with respect to information provided by PNC or eunployee stockholders.

Transfer. PNC and our employee stockholders mangfea shares covered by the Registration Righteé&ment and the holders of such
transferred shares will be entitled to the benefithe Registration Rights Agreement, provided #ach such transferee agrees to be bound
by the terms of the Registration Rights Agreem8nth transferees will be entitled to the rightsilalsée to PNC or our employee
stockholders described above. Any successor entdgieur company will be bound by the terms ofRegjistration Rights Agreement.

Duration. The registration rights under the Regt#tn Rights Agreement will remain in effect widspect to any shares of our common s
until:

. such shares have been sold pursuant to an gfeetjistration statement under the Securities Act;

. such shares have been sold to the public pursoidtile 144 under the Securities Act, or any sssaeprovision;
. such shares have been otherwise transferregecsan who is not PNC or an employee stockholdwet; a

. such shares have ceased to be outstanding.
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DESCRIPTION OF CAPITAL STOCK

Our authorized equity capital consists of 250,000,8hares of class A common stock, $.01 par vadusigare, 100,000,000 shares of class B
common stock, $.01 par value per share, (the élassmmon stock and class B common stock, together;common stock"), and

10,000,000 shares of preferred stock, $.01 paevadu share. No preferred stock is outstanding t#eealate of this prospectus. Of the cla:
common stock authorized, 9,000,000 shares are lodfieiged in the offerings (10,350,000 shares ifuhderwriters' over- allotment options
are exercised in full). A maximum of six percentloé total shares of common stock outstanding baea reserved for issuance pursuant to
certain of our employee benefit plans. See "Managetrand "Executive Compensation.” Of the clas®Bimon stock authorized,
54,982,635 will be outstanding and held by PNCitéaffiliates) and certain employee stockhold&tse following summary description of
our capital stock is qualified by reference to oertificate of incorporation and bylaws, copiesmbiich are filed as exhibits to the registration
statement, and to Delaware corporate law.

Common Stock
Voting rights

The holders of class A common stock and class Bwomstock generally have identical rights. The exeeption is that, on all matters to be
voted on by stockholders, holders of class A comstonk are entitled to one vote per share, whdrekkers of class B common stock are
entitled to five votes per share. Holders of shafedass A common stock and class B common stoekat entitled to cumulate their vote:
the election of directors. Generally, all matterd¥é voted on by stockholders must be approvedrgjarity (or, in the case of election of
directors, by a plurality) of the votes entitledd® cast by all shares of class A common stockctass B common stock present in person or
represented by proxy, voting together as a singkes¢ subject to any voting rights granted to hdaé any outstanding preferred stock.

Except as otherwise provided by law or in our €iegte of incorporation or bylaws, and subject hy &oting rights granted to holders of any
outstanding preferred stock, amendments to ouificate of incorporation generally must be approbgch majority of the combined voting
power of all class A common stock and class B comstock voting together as a single class. Amendsrierour certificate of incorporatic
that would alter or change the powers, prefererarespecial rights of the class A common stockherdlass B common stock so as to affect
them adversely also must be approved by a majofitlye votes entitled to be cast by the holderthefshares adversely affected by the
amendment, voting as a separate class. Holdetass & common stock are not eligible to vote on elmnge in the powers, preferences, or
special rights of the class B common stock thatld/oot adversely affect the rights of the classofnmon stock (and vice versa). For the
foregoing purposes, any provisions for the voluntarandatory or other conversion of class B comstook into or for class A common
stock on a one- for-one basis are deemed not tersely affect the rights of the class A commonlstday amendment to our certificate of
incorporation to increase the authorized sharesmpfclass or classes of capital stock will be deknwt to affect adversely the powers,
preferences, or special rights of the class A comstock or class B common stock.

Dividends

Holders of class A common stock and class B comstock will receive an equal amount per share indivigend declared by the board of
directors. Dividends to any holders of common staksubject to any preferential rights of any auntding preferred stock. In addition,
because BlackRock is a consolidated subsidiaryNgt Bank, federal restrictions on payment of divideby PNC Bank may apply to
BlackRock. See "BusinessRegulation.” Dividends consisting of shares of €lAxcommon stock and class B common stock may laequdy
as follows:

. shares of class A common stock may be paid @anhotders of class A common stock and shares e§d@acommon stock may be paid only
to holders of class B common stock; and
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. shares will be paid proportionally with respexetch outstanding share of class A common stodlclkaiss B common stock.

We may not reclassify, subdivide or combine theehaf either class of common stock without atdhmme time proportionally reclassifying,
subdividing or combining shares of the other class.

Conversion

Subject to the transfer and other restrictionhyenAmended Stockholders Agreement, holders of @assmmon stock may, at their option,
convert their shares of class B common stock ihtoes of class A common stock at anytime. Eachesbiaclass B common stock is
convertible into one share of class A common stéak. unrestricted shares of class B common stotdk Ine employee stockholders will
automatically convert into shares of class A commsitmek upon the termination of their employmentwBiackRock.

Other rights

In the event of any reorganization or consolidatbBlackRock with one or more corporations or agee of BlackRock with another
corporation in which shares of common stock arevedrd into or exchangeable for shares of stodleratecurities or property, including
cash, all holders of common stock, regardlessasfs;lwill be entitled to receive the same kind amdunt of shares of stock and other
securities and property, including cash, unleserettse approved by a majority of the votes entittetie cast by the holders of each class of
common stock, voting separately as a class.

On liquidation, dissolution, or winding up of BlaRck, after payment in full of any amounts requitede paid to holders of preferred stock,
all holders of common stock, regardless of classgatitled to share ratably in any assets availédl distribution to holders of shares of
common stock. No shares of common stock are sutgjegedemption or have preemptive rights to puretedditional shares of common

stock, except as provided under the terms of teAgreement and the Amended Stockholders Agreeremater the IPO Agreement, PNC
has the right, at its option, any time we issueitaatthl shares of capital stock, to purchase ai@afit number of shares of capital stock so that
PNC maintains its proportionate economic and votiglgts after the issuance as it had before theaisse of capital stock. See "Certain
Relationships and Related Transactions--IPO Agreenfubsequent issuances of common stock and aewalifpurchases of common stock
by PNC." Upon consummation of the offerings, adl thutstanding shares of class A common stock ass & common stock will be validly
issued, fully paid, and nonassessable.

Stockholders Agreement

BlackRock, PNC Asset Management, Inc., the indjnetiblly owned subsidiary of PNC that holds PN®arss of class B common stock,
and certain employees of BlackRock, or its affdg@twho will hold shares of class B common stoakehbeen parties to a stockholders
agreement since April 30, 1998. These parties katered into an Amended Stockholders Agreement.

For so long as PNC owns voting stock representihgeat 25% of the voting power of the capital ktoEBlackRock, subject to applicable
law, (i) the employee stockholders agree to votdr tthares for the election of the four directandidates nominated by PNC and (ii) PNC
agrees to vote its shares of Class B common stodké two director candidates nominated by thelBock management committee. From
and after the time PNC owns voting stock repreagritiss than 25% but more than 10% of the votinggr®f BlackRock, subject to
applicable law, (x) the employee stockholders agweste their PNC shares for the election of tireaor candidates nominated by PNC
(y) PNC agrees to vote its shares of class B comstmok for two director candidates nominated byBleekRock management committee.
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Under the terms of the Amended Stockholders Agreénome-third of the class B shares held by theleyee stockholders may not be
transferred, except for estate planning purposgs,december 31, 2000; one third until DecemberZ101; and one third until December
2002 with respect to shares issued prior to Septert®99; and one third on each of the third, foant fifth anniversary dates of their
issuance with respect to shares issued in Septet898¢ If a holder of class B common stock attertptsansfer restricted shares of class B
common stock in a transfer that is not permittedannor would violate, the Amended Stockholderse®gnent, then that transfer will not be
registered by BlackRock.

The Amended Stockholders Agreement provides thatestrictions on shares held by an employee stdkh or permitted transferee will
immediately lapse upon the termination of the eiypdts employment by BlackRock without cause or geadon, or upon termination of the
employee's employment by reason of a deficient dppity (as defined above under "Executive CompemsaEmployment Agreements™)

as a result of death or disability. Immediateildaling the termination of an employee stockholdengloyment, all shares of unrestricted
class B common stock then held by that employekcaiivert into shares of class A common stock.

The Amended Stockholders Agreement provides thah @ptermination of an employee's employment by lBkock for cause or, except for
Mr. Fink, good reason or by the employee for arasom other than a deficient opportunity, deathisahlity, BlackRock must purchase all
remaining restricted shares then held by the ensglay valid transferee of the employee at the Imfrer

. the market value of the shares, which will beaddo the market value of shares of class A comstook, or
. the cost at which the shares were originally aeguby the employee.

The Amended Stockholders Agreement provides thapasposed transfer of class B common stock wilsblgject to a right of first refusal
and, in certain circumstances, rights to parti@patthe proposed transfer by the other holdedasfs B common stock as follows:

. The right of first refusal means that before &bpof class B common stock can sell any of itsrsh of class B common stock to a third
party, it must first offer the shares on the saenms as offered to the third party to the othedérd of class B common stock for purchase in
proportion to their respective ownership intereatsy shares which are not claimed under the rigffirst refusal within 30 days may then be
sold to the third party at a price that is at lesshigh as was originally proposed.

. The rights to participate in the proposed tranafgply if a holder of class B common stock propasetransfer to a third party shares
constituting more than 5% of the then outstandiagscB common stock. In that event, any other hiadflelass B common stock who does
not exercise the right to purchase the shares ants$a the right of first refusal described abo\eyrinstead require the transferring
stockholder to include a portion of the holder'sastricted shares in the block of shares being teollde third party.

The right of first refusal and rights to participan the proposed transfer are not applicableatasfers of shares of class B common stock
among PNC affiliates, to transfers of shares bgraployee stockholder to the estate, personal reprative or certain family members of
employee stockholders, or to certain entities wihicld an economic interest for the benefit of amgtspersons or to BlackRock and to the
transfer of shares registered in accordance wéhehms of the Registration Rights Agreement. ANCRransferee will be bound by the
Amended Stockholders Agreement and have the ragidsobligations of PNC under the Amended Stockhsldgreement.
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If PNC or its affiliates or, following a changedontrol of PNC or BlackRock, any successor offerpurchase or purchases all outstanding
shares of class A common stock or class B commank &tr purchases sufficient shares of class A comstiock to cause such stock to be
delisted, it must also offer to purchase all outdbag shares of class B common stock or other @lagtivck held by employee stockholders at
fair value, which, with respect to both class A ooom stock and class B common stock, shall be thieessi price paid for class A common
stock or class B common stock as applicable, afea tif cancel all BlackRock stock options held lgle employee stockholder, if any, for a
cash payment in an amount based upon the excélss pfice offered to other stockholders over thereige price of such stock options.

Preferred Stock

At the date of this prospectus, no shares of predlestock are outstanding. The board of directarg authorize the issuance of preferred s
in one or more classes or series and may determitierespect to any class or series, the designstipowers, preferences, and rights of the
class or series, and its qualifications, limitatipand restrictions, including, without limitation:

. the designation of the class or series;

. the number of shares of the class or series,hainicnber the board of directors may later incresisiecrease, unless otherwise provided in
the designations for the class or series; howglremumber of shares cannot be decreased belowthber of shares of the class or series
then outstanding;

. whether dividends, if any, will be cumulativermncumulative and the dividend rate of the setlesconditions upon which and the dates at
which dividends, if any, will be payable, and tledation that those dividends, if any, will beathe dividends payable on any other class or
classes of stock;

. the redemption rights and price or prices, if, @y shares of the class or series;
. the terms and amounts of any sinking fund praVifde the purchase or redemption of shares of ges@r series;

. the amounts payable on shares of the classiessard the preferences, if any, of shares ofldss ©r series in the event of any voluntary or
involuntary liquidation, dissolution, or winding @b BlackRock;

. whether the shares of the class or series wildmertible into shares of any other class oresenr any other security, of BlackRock or any
other corporation; if the shares will be convesilthe specification of the other class or serigb® other security, the conversion price or
prices or rate or rates, any applicable adjustmémtsdate or dates at which the shares will be@dible and all other terms and conditions
upon which the conversion may be made;

. restrictions, if any, on the issuance of shafeh@same class or series or of any other classrigs of BlackRock capital stock; and
. the voting rights, if any, of the holders of skmpf the class or series.

We believe that the ability of the board of direstto issue one or more classes or series of peefstock will provide us with flexibility in
structuring possible future financings and acqiaisit and in meeting other corporate needs thattaigbe. The authorized shares of prefe
stock will be available for issuance without furtlagtion by our stockholders, unless action is iregiby applicable law or by the rules of ¢
stock exchange on which our securities may bedistdraded. The NYSE, on which BlackRock expeatsst the class A common stock,
currently requires stockholder approval as a prgsitg to listing shares in several instances uidiclg where the present or potential issuance
of shares could result in an increase of at |e@%4 i the number of shares of common stock outstgnat in the amount of voting securities
outstanding.
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Although the board of directors has no currentritibe of doing so, it could issue a class or sevigsreferred stock that could, depending on
the terms of the class or series, impede the cdioplef a merger, tender offer, or other takeowtsrapt. The board of directors will make
any determination to issue shares based on itsrjadgas to the best interests of BlackRock andgtmakholders. In making its determinati
the board of directors could issue preferred stakng terms that could discourage a potential megfrom making an acquisition attempt
that may change the composition of the board @fotiors, without first negotiating with the boarddiafectors. The transactions that might be
discouraged could include a tender offer or otterdaction that some, or a majority, of our stodddis might believe to be in their best
interests or in which stockholders might receiyemium for their stock over the then current magkece of the stock.

Delaware Business Combination Statute

Our amended and restated certificate of incorpamgtirovides that

Section 203 of the Delaware General Corporation,halaich restricts certain business combinations/beh a corporation and certain
interested stockholders of that corporation, isapplicable to us. However, our amended and restasificate of incorporation contains
provisions that as of and following the Trigger ®atill restrict transactions between us and intecestockholders, other than PNC or its
successors, in the same manner such transactiand @ restricted if we were subject to Section. 23 "Certificate of Incorporation and
Bylaw Provisions-- Business combination transactstrictions."

Certificate of Incorporation and Bylaw Provisions

The summary set forth below describes materialipians of the certificate of incorporation and hyta The summary is qualified in its
entirety by reference to the provisions of theifiedte of incorporation and bylaws, copies of whigere filed as exhibits to the registration
statement of which this prospectus forms a part.

Certain of the provisions of the certificate ofdngoration or the bylaws discussed below may, falhgy the Trigger Date, either alone or in
combination with the provisions discussed abovekenmaore difficult or discourage a tender offer,yyrcontest or other takeover attempt 1
is opposed by the board of directors but that ekstolder might consider to be in such stockholdee'st interest. Those provisions include
restrictions on the rights of stockholders to remov elect directors and prohibitions against dtotders calling a special meeting of
stockholders. Prior to the Trigger Date, these igioms either will not apply or will have little actical significance in terms of discouraging
takeover attempts because such attempts cannaesbiagthout the consent of PNC or a PNC transfseodeng as PNC or a PNC transferee
owns more than 50% of our voting power. In addititre certificate of incorporation contains proeis relating to the allocation of certain
corporate opportunities and resolution of certainflicts of interest.

Staggered board

The certificate of incorporation and the bylawsidiévthe board of directors into three classes ifatiors, each class constituting
approximately one-third of the total number of dies. One class will be designated for a termringiat the annual meeting of stockholders
to be held in 2000, another will be designatedafterm expiring at the annual meeting of stockhslde be held in 2001 and another will be
designated for a term expiring at the annual mgadfrstockholders to be held in 2002. Each direrstdo hold office until his or her successor
is duly elected and qualified. Commencing with 2080 annual meeting of stockholders, directorsteteto succeed directors whose terms
then expire will be elected for a term of officeexpire at the third succeeding annual meetingafkholders after their election, with each
director to hold office until such person's sucoess duly elected and qualified.

The classification of the board of directors wilhke it more difficult for stockholders to change tomposition of the board of directors
because only a minority of the directors can betetbat once. The classification provisions coulso aiscourage a third party from
accumulating BlackRock's stock or attempting
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to obtain control of BlackRock, even though suctaiampt might be beneficial to BlackRock and soones majority, of its stockholders.
Accordingly, under certain circumstances stockhad®uld be deprived of opportunities to sell tteiares of common stock at a higher p
than might otherwise be available.

Number and composition of directors; filling vaces; remova

The certificate of incorporation and bylaws provitiat the board of directors will consist of a n@nbf directors as may be fixed from time
to time pursuant to a resolution adopted by dimsctonstituting, prior to the Trigger Date, at [e863% of the directors on the board of
directors, and as of and following the Trigger Datenajority of the board of directors. The bylgwsvide that unless the board of directors
otherwise determines, any vacancies on the boadiexdtors will be filled by the affirmative votd 80% of the remaining directors, prior to
the Trigger Date, or as of or following the Trigd@ate, by a majority of the directors then in offior by a sole remaining director or by the
stockholders if such vacancies resulted from thie@of the stockholders. These provisions wouldbigject to any rights of holders of
preferred stock to elect directors under specifiecimstances. Accordingly, absent an amendmethietgaertificate of incorporation or the
bylaws, the board of directors could prevent aongldtolder from enlarging the board of directors &itidg the new directorships with such
stockholder's own nominees.

The certificate of incorporation and the bylawsvide that as of and following the Trigger Datei@ctor may be removed only for cause
only upon the affirmative vote of holders of atde80% of the voting power of the then outstandihgres of common stock entitled to vote
generally in the election of directors, voting tge as a single class. Prior to the Trigger Dditectors may be removed, with or without
cause, with the affirmative vote of the holdersbfeast a majority of the voting power of the tloertistanding voting stock, voting together as
a single class. Prior to the Trigger Date, PNC BIN& transferee will always have the power to reenany director, subject to its obligations
under the Amended Stockholders Agreement. SeeotkBolders Agreement.”

The bylaws also provide that, prior to the TrigBeatte, to the extent permitted by applicable law:

. a majority of all of the directors on the comdts of the board of directors will be directorsigieated by PNC or its affiliates, and
. at least one director on each committee of tradof directors will be a director designated by management committee.
Quorum; certain board voting requirements

The bylaws provide that a quorum for the transaatibbusiness by the board of directors at a mgetill only be constituted if a majority of
the board of the directors, and, until the TrigBate, including the chairman of the board of divestand two directors designated by PNC,
are present at the meeting; provided, that thechofdirectors will be entitled to take any acti@nany meeting if a quorum is otherwise
present if the meeting is a regularly scheduledtimger, if the meeting is not a regularly schedubeeeting, after having been sent required
notice of the meeting, either two of the directdesignated by PNC or the chairman of the boar@bsent from the meeting and, the absent
PNC designated directors or chairman of the bodlidhewe failed to communicate in writing to thecsetary of BlackRock good reason for
such absence in advance of the relevant meetirgbylaws also provide that, prior to the Triggetd)@xcept as otherwise provided by
applicable law, certain bylaw amendments includingnot limited to those relating to: changes i $fze and composition of the board of
directors, mergers, acquisitions and certain odfggrificant transactions, issuance of additionatkt incurrence of indebtedness, engaging in
new types of business activities, proposed chaimgasditors and dividend declarations and mattdriglvmay materially affect the economic
interests of PNC, may only be acted upon or puat déftect by the affirmative vote of 80% of the bdaf directors. Based on the expected
composition of the board of directors following thiéerings, an affirmative vote of 80% of the boafddirectors would require the affirmati
vote of at least two directors who are designadduktdirectors by PNC.
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Certain business activities

The bylaws provide that so long as PNC or any o€ERNubsidiaries directly or indirectly owns atdied0% of the capital stock or 5% of any
"class" of "voting securities" (as those termsdefned for purposes of the Federal Reserve BoRelgilation Y) of BlackRock, BlackRock
or any successor entity to it may not, without PiN&@insent, directly or indirectly own any asset¢mgage in any activity if to do so would
cause BlackRock or any of its subsidiaries or tNERntity that owns capital stock of BlackRock ay auccessor to such PNC entity, to k
violation of any applicable banking law or any rulkegulation, policy or order of any banking redafawith jurisdiction over BlackRock or
the PNC entity. The bylaws further provide thatddlaock will, and will cause its subsidiaries tdsgaany necessary action to ensure
compliance with the foregoing provision, includingithout limitation, obtaining any required apprbffam, or filing any required notice or
application with, any applicable banking agencye Bglaws also provide that if PNC owns less tha¥ D@ the capital stock and less than
of any class of voting securities of BlackRock, &Rock or a successor will provide PNC with writtestice before engaging in new
activities or investing in assets not permittecapplicable banking laws, in order to allow PNC might time after such notice to restructure
PNC's investment so as to free BlackRock from filieable activities restrictions. References taCPN this provision include references to
any successor company to PNC.

No stockholder action by written const

The certificate of incorporation and bylaws provitiat, subject to the rights of any holders of gnefd stock to elect additional directors
under specified circumstances,

. effective as of the Trigger Date, stockholdeicactan be taken only at an annual or special mgeti stockholders and stockholder action
may not be taken by written consent in lieu of atimg; and

. prior to the Trigger Date, any stockholder acttan be taken by written consent in lieu of an ahou special meeting of stockholders as
permitted by law.

Advance notice procedures

The bylaws provide for an advance notice proceéturthe nomination, other than by or at the dir@ctof the board of directors or by a
Controlling Stockholder prior to the Trigger Daté candidates for election as directors, as welbasther stockholder proposals to be
considered at annual meetings of stockholderseheral, notice of intent to nominate a directoraise matters at meetings will have to be
received in writing by BlackRock not less than 10 more than 150 days prior to the anniversamhefmailing date of proxy materials for
the previous year's annual meeting of stockholdérs.notice must contain certain information congeg the person to be nominated or the
matters to be brought before the meeting and caimagthe stockholder submitting the proposal.

Special meetings

The certificate of incorporation and bylaws provitiat special meetings of stockholders can bedaltdy by BlackRock's chairman or
president or a majority of the board of direct@gor to the Trigger Date, special meetings caa hiscalled at the request of PNC. Effective
as of the Trigger Date, the power of any stockhotdeall a special meeting is specifically deni€his provision is subject to the rights of
holders of any series of preferred stock to eldditinal directors under specified circumstandése business permitted to be conducted at
any special meeting of stockholders is limitedh® business brought before the meeting pursudhetootice of meeting.

The provisions of the bylaws permitting special timggs to be called only by BlackRock's chairmam@sident or at the request of a majo
of the board of directors may have the effect rafie Trigger Date, of delaying consideration stackholder proposal until the next annual
meeting. Moreover, a stockholder could not foroeldholder consideration of a proposal over the sjijom of BlackRock's chairman or
president or a majority of the board of directoyschlling a special meeting of stockholders pritite time they believe stockholder
consideration to be appropriate.
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Business combination transaction restrictions

As of and following the Trigger Date, we will bebgect to restrictions on certain business combimatbetween us and an interested
stockholder set forth in our certificate of incorgtion. These restrictions are intended to be edeint to the restrictions on business
combinations with interested stockholders impose&éction 203 of the Delaware General Corporatiaw.LBlackRock has elected not to be
subject to Section 203 of the Delaware General @atjpn Law. The following discussion is a summafyhese restrictions in our certificate
of incorporation. An "interested stockholder" iperson, other than BlackRock, PNC, PNC's success@any majority-owned subsidiary of
BlackRock or PNC, that:

. owns 15% or more of the outstanding voting stofcBlackRock;

. is an affiliate or associate of BlackRock and wesowner of 15% or more of the outstanding vositagk of BlackRock at any time within
the three year period immediately prior to the aatevhich the determination of whether that peliscan interested stockholder is made; or

. is an affiliate or associate of the persons desdrin the second bullet point of this sentence.
The restrictions do not apply if:

. prior to an interested stockholder becoming &er@sted stockholder, the board of directors apgi@ither the business combination or the
transaction that resulted in the stockholder beogran interested stockholder;

. upon consummation of the transaction that reguteny person becoming an interested stockhotderinterested stockholder owned at
least 85% of our voting equity outstanding at theetthe transaction commenced (excluding sharegdwg certain employee equity
ownership plans and persons who are both our direeind officers); or

. at or subsequent to the time an interested stddkhbecomes an interested stockholder, the besicembination is both approved by the
board of directors and authorized at an annuagbecial meeting of our stockholders, not by writtemsent, by the affirmative vote of at least
66 2/3% of the outstanding voting equity not owbgdhe interested stockholder.

Under certain circumstances, these provisionsmalke it more difficult for a person who would be"arterested stockholder" as of and
following the Trigger Date to effect various busaeombinations with us for a three-year periot #nticipated that these provisions may
encourage companies interested in acquiring usdotrate in advance with the board of directors;esithe stockholder approval requirement
would be avoided if a majority of the directorsrihie office approves, prior to the date on whidkt@kholder becomes an interested
stockholder, either the business combination otréngsaction that results in the stockholder beagnan interested stockholder.

Liability of directors; indemnification

BlackRock's certificate of incorporation providéat, to the fullest extent permitted by the Dela@eneral Corporation Law, no director of
BlackRock will be liable to BlackRock or its stoakbers for monetary damages for the breach of higeofiduciary duty as a director. Under
the Delaware General Corporation Law, this provigioes not eliminate or limit the liability of adyrector if a judgment or other final
adjudication establishes that his or her acts assions constituted a breach of his or her dutpysdlty to BlackRock or its stockholders or
were in bad faith or involved intentional miscontlaca knowing violation of law or that he or stergonally gained a material profit or other
advantage to which he or she was not legally extidlr that his or her acts violated Section 17#hefDelaware General Corporation Law.
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As a result of this provision, BlackRock and itscitholders may be unable to obtain monetary damfagesa director for breach of his duty
of care. Although stockholders may continue to daglnctive or other equitable relief for an allegareach of fiduciary duty by a director,
stockholders may not have any effective remedyragaine challenged conduct if equitable remediesiaavailable.

The bylaws provide that BlackRock will indemnifg, the maximum extent permitted by Delaware law, pengson who was or is a party to
any threatened, pending, or completed action,asptoceeding because he or she is or was a directdficer of BlackRock, or is or was
serving at the request of BlackRock as a directafficer of another corporation, partnership drestenterprise. The bylaws provide that
indemnification will be from and against expendidiilities, losses, judgments, fines and amouaid n settlement by the director or offic

Overview of corporate opportunity and conflict nférest policies

Our certificate of incorporation sets forth prowiss which regulate and define the conduct of aeiasiness and affairs of BlackRock
relating to corporate opportunities and conflidtinterest. These provisions serve to addressa$gective rights and duties of BlackRock,
PNC and certain of their respective directors, afffiders in anticipation that:

. directors, officers, and/or employees of PNC manve as directors of BlackRock;

. PNC engages in, is expected to continue to enigagad in the future may engage in lines of beséthat are the same as, similar or related
to, overlap or compete with the lines of busind€8lackRock; and

. PNC and BlackRock will engage in material busingéansactions including, without limitation, puastito the agreements described under
"Certain Relationships and Related Transactions."

BlackRock may, from time to time, enter into andfpen agreements with PNC to engage in any traiwacind to agree to compete or nc
compete with each other, including to allocatetporause their respective directors, officers angleyees to allocate, corporate opportuni
between themselves. BlackRock may also enter inth agreements with its own or PNC's directorscef§ or employees, or with other
entities in which these persons have a financterast.

The termination of the provisions of our certifieatf incorporation with regard to such transactionsorporate opportunities will not
terminate the effect of those provisions with respe any agreement between BlackRock or an a#ilsand PNC that was entered into before
that time or any transaction entered into in thégomance of such agreement, whether entered mfiord or after that time, or any transac
entered into between BlackRock and PNC for thecation of any opportunity between them before tima¢. These provisions do not alter
the fiduciary duty of loyalty of our directors unrdspplicable Delaware law. Subject to applicabléalare law, by becoming a stockholder in
BlackRock, you will be deemed to have notice of hade consented to these provisions of our ceat#iof incorporation. These provisions
may be amended only with the affirmative vote & tolders of at least 80% of the voting power b§léres of voting stock then outstand
voting together as a single class.

Amendment

In general, prior to the Trigger Date, our cerdfie of incorporation may be altered or repealedravd provisions thereof adopted by the
affirmative vote of the holders of a majority ottbutstanding voting stock and by the affirmatiegevof 80% of the board of directors.
Similarly, our bylaws may be altered or repealed aew provisions thereof adopted by the affirmatigte of the holders of a majority of the
outstanding voting stock or by the affirmative vofea majority of the board of directors, excepattprior to
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the Trigger Date, the board of directors will obky able to effect such an amendment through tlrenative vote of at least 80% of the
members of the board of directors. As of and foitaythe Trigger Date, certain provisions of ourtifeate of incorporation and bylaws,
including those relating to stockholder action ljtten consent, the calling of special stockholaeretings, other stockholder actions and
proposals and certain matters related to our bofditectors, may be amended only by the affirn@atiote of holders of at least 80% of the
voting stock.

Listing

The class A common stock has been approved fordisin the NYSE under the symbol "BLK."

Transfer Agent and Registrar

The transfer agent and registrar for the classrAmon stock is ChaseMellon Shareholder Services..L
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SHARES ELIGIBLE FOR FUTURE SALE

Upon completion of the offerings, we will have dataling 9,000,000 shares of class A common stodldrP82,635 shares of class B
common stock. All of the shares of class A comntolsto be sold in the offerings will be freelydeble without restrictions or further
registration under the Securities Act, except #iares purchased by one of our affiliates will igiect to the resale limitations of Rule 144.
The shares of class A and class B common stock@lméNC and our other existing stockholders maybecsold in the absence of
registration under the Securities Act other tharspant to Rule 144 under the Securities Act orlagroéxemption from registration under the
Securities Act.

In general, under Rule 144:

. a person (or persons whose shares are requiteddggregated) who has beneficially owned shdresmmon stock as to which at least one
year has elapsed since such shares were solddnyjoysan affiliate in a transaction or chain ofsactions not involving a public offerir
("restricted securities"); or

. an affiliate who holds shares of common stock &na not restricted securities

may sell, within any three-month period, a numbfestmres that does not exceed the greater of 18@rafommon stock then outstanding or
the average weekly trading volume in the commoaokstiuring the four calendar weeks preceding the datwhich notice of the sale requi
under Rule 144 was filed. Sales under Rule 144ls@subject to certain provisions relating torttenner and notice of sale and availability
of current public information about us.

Affiliates must comply with the requirements of Bul44, including the one-year holding period regmient, to sell shares of common stock
that are restricted securities. Furthermore, i€aqal of at least two years has elapsed from the mstricted securities were acquired from us
or an affiliate, a holder of restricted securitidso is not an affiliate at the time of the sale &ad not been an affiliate at any time during the
three months prior to the sale would be entitlegeibthe shares without regard to the volume &tioh and other conditions described above.

The shares of common stock authorized for issupncguant to options that may be granted under tharé Plan may be either authorized
but unissued shares or treasury shares obtainad thyough market or private purchases. See "EixecGbmpensation--BlackRock, Inc.
1999 Stock Award and Incentive Plan." We intendegister under the Securities Act the shares ofncomstock issuable upon the exercise
of options granted pursuant to the Award Plan.

Prior to the offerings, there has been no publickeiafor the common stock. Although we can makereliction as to the effect, if any, that
sales of shares of common stock by PNC and our ettisting stockholders would have on the marketepprevailing from time to time,
sales of substantial amounts of common stock oawladability of the shares for sale could adversdfect prevailing market prices.

All of our executive officers, directors and stoolders have entered into contractual "lock-up" agrents, providing that subject to certain
limited exceptions they will not during the periofi180 days from the date of this prospectus, witlbe prior written consent of Merrill
Lynch, Pierce, Fenner & Smith Incorporated, direotl indirectly:

. offer, pledge, sell, contract to sell, sell apyion or contract to purchase, purchase any omiiaontract to sell, grant any option, right or
warrant for the sale of or otherwise transfer spdse of, any class B common stock or any secuigbevertible into or exercisable or
exchangeable for class B common stock, whetheraemed or subsequently acquired or to
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which officers, directors and stockholders havéater acquire the power of disposition, or file aagistration statement under the Securities
Act with respect to any of the foregoing; or

. enter into any swap or any other agreement otramgaction that transfers, in whole or in paireatly or indirectly, the economic
consequence of ownership of the class B commotk stoegach case, whether the swap or transactisetited by delivery of class B common
stock or other securities, in cash or otherwise.

As a result of contractual restrictions, notwitingtimg possible earlier eligibility for sale undaetprovisions of Rule 144 promulgated under
the Securities Act, which are summarized aboveeshsubject to lock- up agreements will not beaa&until the agreements expire.

We have agreed subject to certain limited exceptiwot to, during the period of 180 days from theedd this prospectus, without the prior
written consent of Merrill Lynch, Pierce, FenneiS&nith Incorporated, directly or indirectly:

. offer, pledge, sell, contract to sell, sell apjion or contract to purchase, purchase any omiiaontract to sell, grant any option, right or
warrant to purchase or otherwise transfer or dispdsany class B common stock or any securitiesedible into or exercisable or
exchangeable for class B common stock or file &gystration statement under the Securities Act vé#ipect to any of the foregoing; or

. enter into any swap or any other agreement otramgaction that transfers, in whole or in paireatly or indirectly, the economic
consequence of ownership of the class B commotk;stoc

in each case, whether the swap or transactiortled®y delivery of class B common stock or otbecurities, in cash or otherwise. However,
we may:

. grant stock options or stock awards under owstig benefit and compensation plans as referréuttoe prospectus;

. issue shares of class B common stock upon theeisgeof options, warrants or rights or the coniagr®f currently outstanding securities as
referred to in the prospectus;

. issue shares of class B common stock pursuarijtmon-employee director stock plan or divideridwestment plan; and

. issue, offer and sell shares of class A commacksbr securities convertible, exercisable or ergaable into shares of class B common
stock in transactions not involving a public offegiin consideration for the acquisition of stoclkagsets of other companies or the services of
employees newly hired by us, so long as in eacé eash recipient of the securities agrees in writinbe bound by the restrictions outlined
above.
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UNDERWRITING
General

We intend to offer our common stock in the Unitedt&s and Canada through a number of U.S. underads well as through international
managers. Merrill Lynch, Pierce, Fenner & Smithaimporated , Goldman, Sachs & Co., Lehman Brothers Prudential Securities
Incorporated and Salomon Smith Barney Inc. aregas U.S. Representatives of each of the U.S.ramiders named below. Subject to the
terms and conditions described in a U.S. purchgeseaent among BlackRock and the U.S. underwrigerd,concurrently with the sale of
1,800,000 shares of class A common stock to tlegrniational managers, we have agreed to sell to t8eunderwriters, and each of the U.S.
underwriters severally and not jointly has agreedurchase from BlackRock, the number of sharedass A common stock listed opposite
its name below.

Number of
U.S. Underwriters Shares
Merrill Lynch, Pierce, Fenner & Smith
Incorporated........ooovvvivvvvveee. 1,051,000
Goldman, Sachs & CO. .....cccovvevviiiiieeieceeee 1,051,000
Lehman Brothers InC. .....cccoovvevevicies 1,051,000
Prudential Securities Incorporated........cccc..... . L. 1,051,000
Salomon Smith Barney Inc. ................... e 1,051,000
BancBoston Robertson Stephens Inc. ................. L 75,000
Banc of America Securities LLC.........cccceeeeee. L 75,000
Bear, Stearns & CO. INC. ..oocovvvvvvvenics 75,000
Blaylock & Partners, L.P. ccccccoovvveeeenenens 75,000
Chase Securities INC. ...ccoccevevvvcveeiiieeees 75,000
Credit Suisse First Boston Corporation.............. ... 75,000
Deutsche Bank Securities Inc. ............... e e 75,000
A.G. Edwards & Sons, INC. ..c.cccvvvevvcceee 75,000
EVEREN Securities, INC. ...ocooovevvviiiiieeeeeee 75,000
Hambrecht & Quist LLC.........cccovvvvvvvveeeeee. 75,000
J.J.B. Hilliard, W.L. Lyons, InC. ...ccoovveeeeee 75,000
Lazard Freres & Co. LLC........... — 75,000
J.P. Morgan Securities InC. .....ccocceevvvceeees 75,000
Morgan Stanley & Co. Incorporated..........cceee.e. L 75,000
Nomura Securities International, Inc. .............. ... 75,000
PaineWebber Incorporated.................. e e 75,000
Raymond James & Associates, InC. .....cccccceeeeeee. L 75,000
Schroder & Co. INC. ..ooevevviiiiiiiiiiieeeeeeee 75,000
George K. Baum & Company.....cccccceeeveveveeceeeee e, 35,000
William Blair & Company, L.L.C. ....ccccooveeee. 35,000
J.C.Bradford & CO. ...ccooovvveeiiiiiieieiceeees . 35,000
The Chapman Company.......cccccceveeevicieennee v, 35,000
Fahnestock & Co. InC. .......cccccvveenne . 35,000
First Union Capital Markets Corp. ....ccccoceeeeeee L 35,000
Gruntal & Co., L.L.C. ..., e 35,000
Janney Montgomery Scott LLC..........cccocoeee Ll 35,000
Edward D. Jones & Co., L.P. .ccccovviveenniceeees. 35,000
Legg Mason Wood Walker, Incorporated................ .~ L 35,000
Morgan Keegan & Company, INC. ....ccccceeeeeees s 35,000
Muriel Siebert & Co., InC. ..cccovveevvieeees 35,000
Pryor, McClendon, Counts & Co., Inc. ....ccooece.e... L 35,000
Samuel A. Ramirez & Co. INC. ...ccovvcvvvveevceeeee 35,000
Sanford C. Bernstein & Co., InC. ....cocoovveeeeeee L 35,000
Sutro & Co. Incorporated.........ccovveeevices 35,000
Utendahl Capital Partners, L.P. .....ccccoeeeeeee. 35,000
Totalooiiee 7,200,000
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We have has also entered into an internationahgises agreement with international managers outiselelnited States and Canada for wt
Merrill Lynch International, Goldman Sachs Inteinatl, Lehman Brothers International (Europe), nithl-Bache Securities (U.K.) Inc.
and Salomon Brothers International Limited arerectis lead managers. Subject to the terms andtmraldescribed in the international
purchase agreement, and concurrently with theafale200,000 shares of class A common stock tdJtise underwriters pursuant to the U.S.
purchase agreement, we have agreed to sell totdmmational managers, and the international masagyerally have agreed to purchase
from us, an aggregate of 1,800,000 shares of dlassnmon stock. The initial public offering pricemshare and the total underwriting
discount per share of class A common stock ardimunder the U.S. purchase agreement and temiional purchase agreement.

In the U.S. purchase agreement and the interndfiomehase agreement, the U.S. underwriters anohtemational managers have agreed,
subject to the terms and conditions in those agea¢snto purchase all of the shares of class A comstock being sold under the terms of
those agreements if any of the shares of classwram stock are purchased. In the event of a ddfgudin underwriter, the U.S. purchase
agreement and the international purchase agreemavitle that the purchase commitments of the nendefig underwriters may be
increased or the purchase agreements may be téechiffdne closings with respect to the sale of shafelass A common stock to be
purchased by the U.S. underwriters and the intermalt managers are conditioned on one another.

We have agreed to indemnify the U.S. underwritasthe international managers against liabilitindar the securities laws arising out of or
based upon untrue statements of material factsabenml omissions contained in the registratiotesteent or the prospectus. We have also
agreed to contribute to payments that the U.S. mvriters and the international managers may beireduo make in respect of those
liabilities.

Commitments and Discounts

The U.S. representatives have advised us that tBeudderwriters propose initially to offer the s¥egof class A common stock to the public
at the initial public offering price listed on tkever page of this prospectus, and to dealerschtstice less a concession not in excess of $.57
per share of class A common stock. The U.S. undemsmay allow, and such dealers may reallowsadalint not in excess of $.10 per share
of class A common stock to other dealers. Afteritlitgal public offerings, the public offering pe¢ concession and discount may be changed

The following table shows the per share and tatalip offering price, underwriting discount to baig by us to the U.S. underwriters and the
international managers and the proceeds beforensgpeo us. This information is presented assugithgr no exercise or full exercise by
U.S. underwriters and the international managetbkeaif over-allotment options.

Wi thout With
Per Share O ption Option
Public offering price............... $14.00 $126 ,000,000 $144,900,000
Underwriting discount............... $.945 $8 ,505,000 $9,780,750
Proceeds, before expenses, to
BlackRocCK..........ccocvvvenneenne $13.055 $117 ,495,000 $135,119,250

The expenses of the offerings are estimated asisllSEC registration fee, $51,791; NASD fee, $00; listing fee, $115,000; accounting
fees and expenses, $750,000; legal fees and exypé&is200,000; printing and engraving fees and msg® $375,000; transfer agent's fees,
$25,000; blue sky fees and expenses, includingsaldaes, $10,000; and miscellaneous expenseQ82 2 he total expenses, not including
the underwriting discount, are estimated at $28®&Band are payable by us.

Intersyndicate Agreement

The U.S. underwriters and the international marebave entered into an intersyndicate agreemenptbaides for the coordination of their
activities. Under the terms of the intersyndicageeament, the U.S.
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underwriters and the international managers amipted to sell shares of our class A common stoakach other for purposes of resale at the
initial public offering price, less an amount noégter than the selling concession. Under the teffrttge intersyndicate agreement, the U.S.
underwriters and any dealer to whom they sell shafeur class A common stock will not offer tol slsell shares of our class A common
stock to persons who are non-U.S. or non- Cangmiasons or to persons they believe intend to res@krsons who are non-U.S. or non-
Canadian persons, except in the case of transaatintter the terms of the intersyndicate agreensémilarly, the international managers and
any dealer to whom they sell shares of our classrAmon stock will not offer to sell or sell shacdsur class A common stock to U.S.
persons or to Canadian persons or to persons ey intend to resell to U.S. or Canadian persersept in the case of transactions
pursuant to the intersyndicate agreement.

Over-allotment Option

We have granted an option to the U.S. underwritetsicisable for 30 days after the date of thispestus, to purchase up to 1,080,000
additional shares of class A common stock at thBipoffering price listed on the cover page oktprospectus, less the underwriting
discount. The U.S. underwriters may exercise tpitoa solely to cover oveatlotments, if any, made on the sale of the clasemon stocl
To the extent that the U.S. underwriters exerdigedption, each U.S. underwriter will be obligatsdbject to customary conditions, to
purchase a number of additional shares of our &assmmon stock proportionate to such U.S. undeewsi initial amount reflected in the
above table.

We have also granted an option to the internatiovalagers, exercisable for 30 days after the datésoprospectus, to purchase up to
270,000 additional shares of class A common stoaoter over-allotments, if any, on terms simitathose granted to the U.S. underwriters.

Reserved Shares

At our request, the underwriters have reserveddt®, at the initial public offering price, up t83%000 of the shares of the class A common
stock offered by this prospectus for sale to soimectbrs, officers and of the employees of BlackiRand PNC. The number of shares of our
class A common stock available for sale to the gammublic will be reduced to the extent those pesspurchase the reserved shares. Any
reserved shares which are not orally confirmegfochase within one day of the pricing of the dffgs will be offered by the underwriters
the general public on the same basis as the dtlages offered by this prospectus.

No Sales of Similar Securities

BlackRock and its executive officers and directomd all existing stockholders will agree prior lte bffering, not to sell or transfer any of
their shares of class B common stock for 180 dégs the date of the prospectus unless they fiskhio the written consent of Merrill Lynch.
In particular, BlackRock and all of these persoagehagreed that they will not, subject to limitedeptions, directly or indirectly:

. offer, pledge, sell or contract to sell any & tlass B common stock,

. sell any option or contract to purchase the dlasemmon stock,

. purchase any option or contract to sell the dlasemmon stock,

. grant any option, right or warrant for the sdl¢he class B common stock,

. request or demand that BlackRock file a regigtnastatement related to the class B common sturck,

. enter into any agreement or transaction thasfeas all or any part of the ownership of the cBssommon stock.

This lockup provision applies to class B commortktas well as any securities which are converiititie or exchangeable or exercisable for
class B common stock. The provision applies tosctasommon stock currently held as well as clasefmon stock acquired in the future.

82



However, a stockholder may without the consent effl Lynch transfer the shares of common stockiists or similar entities for estate
planning purposes or to affiliates as defined iteRi44 as long as any transferee agrees in wiiitirge bound by the terms of the lockup
agreement. See "Shares Eligible for Future Sale."

New York Stock Exchange Listed

The class A common stock has been approved fordisin the New York Stock Exchange under the symiBbK." In order to meet the
requirements for listing of the class A common kton that exchange, the U.S. underwriters andrttegriational managers have undertaken
to sell lots of 100 or more shares to a minimur2,600 beneficial owners.

Initial Public Offering Price

Prior to the offerings, there has been no publidaetafor the class A common stock. The initial palgffering price will be determined
through negotiations between BlackRock and theesgptatives. The factors considered in determitiiagnitial public offering price, in
addition to prevailing market conditions, are

. price-earnings ratios of publicly traded comparifeat the representatives believe to be compatalidéackRock,
. financial information of BlackRock,
. the history of, and the prospects for, BlackRao# the industry in which it competes, or

. an assessment of its management, its past aserpreperations, the prospects for, and timindubdire revenue of BlackRock, and the
present state of its development.

An active trading market may not develop for thessl A common stock and the class A common stocknogfrade in the public market
subsequent to the offerings at or above the intidolic offering price.

The underwriters do not expect sales of the classrAmon stock to any accounts over which they ésemiiscretionary authority to exceed
5% of the number of shares being offered in théfezings.

NASD Regulations

Because we are an affiliate of J.J.B. Hilliard, WLlons Inc., a participant in these offerings, atiter non-participating PNC subsidiaries
that are member firms of the NASD, the offeringd & conducted in accordance with Conduct Ruled20™2he National Association of
Securities Dealers, Inc. This rule requires thatghblic offering price of an equity security behigher than the price recommended by a
qualified independent underwriter which has pgptitéd in the preparation of the registration statgmand performed its usual standard of
due diligence. Merrill Lynch has agreed to act aalifjed independent underwriter with respect t tlfiferings. The public offering price of
the class A common stock will be no higher thart tkeommended by Merrill Lynch.

The underwriters will not confirm sales of the sl#scommon stock to any account over which theyasge discretionary authority without
the prior written specific approval of the customer

We are under common control with Hilliard Lyons etiwill participate as a member of the underwritaygdicate. Hilliard Lyons may act
broker or dealer for its customers and others aag perform other services for which it may recetustomary compensation.

Price Stabilization, Short Positions and Penalty Ris

Until the distribution of our class A common staskcompleted, SEC rules may limit the ability o€ thnderwriters and certain selling group
members to bid for and purchase our class A constmok. As an
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exception to these rules, the U.S. representatireepermitted to engage in transactions that &talithe price of our class A common stock.
Such transactions consist of bids or purchaseth&purpose of pegging, fixing or maintaining thieg of our class A common stock.

If the underwriters create a short position in¢tess A common stock in connection with the offgsini.e., if they sell more shares of our
class A common stock than are listed on the coagemf this prospectus, the U.S. representativgsratauce that short position by
purchasing our class A common stock in the operketarhe U.S. representatives may also elect tocedny short position by exercising
or part of the over-allotment options describedvabo

The U.S. representatives may also impose a pebialtyn underwriters and selling group members. fesns that if the U.S. representatives
purchase shares of our class A common stock inglka market to reduce the underwriters' short jposdr to stabilize the price of our class
A common stock, they may reclaim the amount ofstaéing concession from the underwriters and sgitjroup members who sold those
shares.

In general, purchases of a security for the purpbstabilization or to reduce a short positionldatause the price of the security to be higher
than it might be in the absence of such purchagesimposition of a penalty bid might also haves#fact on the price of the our A common
stock to the extent that it discourages resalaiottass A common stock.

Neither BlackRock nor any of the underwriters ma&eyg representation or prediction as to the dioectir magnitude of any effect that
transactions described above may have on the gfiger class A common stock. In addition, neith&adRRock nor any of the underwriters
makes any representation that the U.S. represesgatr the lead manager will engage in such traiasecor that such transactions, once
commenced, will not be discontinued without notice.

Other Relationships

Certain of the underwriters and their affiliategage in transactions with, and perform servicesBtackRock, PNC and their affiliates in the
ordinary course of business and have engaged, agdmthe future engage, in commercial bankingiamdstment banking transactions with
BlackRock for which they receive customary compé&osaMerrill Lynch, Prudential Securities and @Siliated parties and Salomon Smith
Barney distribute BlackRock Funds and provide stodder services in connection with those funddimdrdinary course of business, for
which they receive customary compensation.

84



MATERIAL UNITED STATES FEDERAL INCOME AND ESTATE TA X CONSIDERATIONS FOR NON-
U.S. HOLDERS OF CLASS A COMMON STOCK

The following is a general summary of the matddaited States federal income and estate tax coesegs of the purchase, ownership, and
sale or other taxable disposition of the class memn stock by any person or entity (a "non-U.S.dddl) other than:

. a citizen or resident of the United States;
. a partnership, corporation or other entity creéateorganized in or under the laws of the Unitéate&® or of any political subdivision thereof;

. a trust, if a court within the United Stateslideato exercise primary supervision over the adstiiation of the trust and one or more United
States persons have the authority to control &l$tsntial decisions of the trust or the trust haalal election in effect under applicable U.S.
Treasury regulations to be treated as a U.S. Peoson

. an estate, the income of which is includibleiasy income for United States federal income tap@ses regardless of its source.

This summary does not address all tax consideatioat may be relevant to non-U.S. Holders in ligfttheir particular circumstances or to
certain nonU.S. Holders that may be subject to special treatmander United States federal income or estatiaves. This summary is bas
upon the Internal Revenue Code, existing, tempaaadyproposed regulations promulgated thereundkadministrative and judicial
decisions, all of which are subject to change, ibbswvith retroactive effect. In addition, this sumary does not address the effect of any state
local or foreign tax laws. Each prospective purehad class A common stock should consult its @wisor with respect to the tax
consequences of purchasing, owning and dispositigeatlass A common stock.

Dividends

Dividends paid to a non-U.S. Holder of class A camrstock generally will be subject to a withholdiofgUnited States federal income tax at
a 30 percent rate or such lower rate as may befigukloy an applicable income tax treaty unless:

. the dividend is effectively connected with thexdoct of a trade or business of the non-U.S. Hold#rin the United States; or
. if a tax treaty applies, it is attributable ttaited States permanent establishment of the n@&+dolder,

in which cases the dividend will be taxed at ordjrfaderal income tax rates. If the non-U.S. Holdex corporation, such effectively
connected income may also be subject to an addltitananch profits tax."A non-U.S. Holder may beué&ed to satisfy certain certification
requirements in order to claim treaty benefitsthieowise claim a reduction of, or exemption frohe withholding described above.

Sale or Other Disposition of Class A Common Stock

A non-U.S. Holder generally will not be subjecttaited States federal income tax in respect ofgaiy recognized on the sale or other
taxable disposition of class A common stock unless:

. the gain is effectively connected with the cortchfa trade or business of the non-U.S. Holdehiwithe United States;

. in the case of a nod-S. Holder who is an individual and holds the slAscommon stock as a capital asset, the holdaesent in the Unite
States for 183 or more days in the taxable ye#inesale or other taxable disposition and certdieraests are met;
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. the non-U.S. Holder is subject to tax pursuarh&provisions of United States federal incomelamxapplicable to certain United States
expatriates; or

. BlackRock is or has been during certain periogsgding the sale or other taxable disposition éedrStates real property holding
corporation ("USRPHC") for United States federa@ldme tax purposes and certain other requiremeatat. BlackRock currently believes
that it is not a USRPHC and anticipates that it mot become a USRPHC.

Estate Tax

Class A common stock owned or treated as ownechligdividual non-U.S. Holder at the time of deatifl e includible in the individual's
gross estate for United States federal estateugpopes, unless an applicable treaty provideswibeyand may be subject to United States
federal estate tax.

Backup Withholding and Information Reporting

Dividends. United States backup withholding taxegaily will not apply to dividends paid on the &das common stock that are subject to
30 percent or reduced treaty rate of United Statthgholding tax previously discussed. BlackRock tmeport annually to the Internal
Revenue Service and to each non-U.S. Holder theiahad dividends paid to, and the tax withheld wiéspect to, such holder, regardless of
whether any tax was withheld. This information nadso be made available to the tax authoritiesémibnt.S. Holder's country of residen

Sale or Other Disposition of Common Stock. Upongale or other taxable disposition of class A commstock by a non-U.S. Holder to or
through a United States office of a broker, thekbranust backup withhold at a rate of 31 percentraport the sale to the Internal Revenue
Service, unless the holder certifies its nd%. Holder status under penalties of perjury beowise establishes an exemption. Upon the si
other taxable disposition of class A common stoglalmon-U.S. Holder to or through the foreign adff a United States broker, or a foreign
broker with a certain relationship to the Unitedt8$, the broker must report the sale to the latdevenue Service (but not backup withh
unless the broker has documentary evidence iflésthat the seller is a non-U.S. Holder and aeibéher conditions are met or the holder
otherwise establishes an exemption.

Backup withholding is not an additional tax. Amaaimtithheld under the backup withholding rules gahgare allowable as a refund or
credit against a non-U.S. Holder's United Statderfa income tax liability, if any, provided théietrequired information is furnished to the
Internal Revenue Service on a timely basis.

The U.S. Treasury Department has issued regulagienerally effective for payments made after Decam3id, 2000 that will affect the
procedures to be followed by a non-U.S. Holdersitaklishing such holder's status as a non- U.Sdé#dbr purposes of the withholding,
backup withholding and information reporting rutesscribed herein. In general, such regulationsadsignificantly alter the substantive
withholding and information reporting requiremeriist unify current certification procedures andiisrand clarify reliance standards.
Prospective investors should consult their tax swhgi concerning the effect of such regulationsroimaestment in the class A common stc
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LEGAL MATTERS

Legal matters with respect to the validity of theuss of the class A common stock offered hereliyowipassed upon for us by Skadden,
Arps, Slate, Meagher & Flom LLP, New York, New Yotlegal matters relating to the class A commonksteil be passed upon for the
underwriters by Simpson Thacher & Bartlett, New kK,ddew York. Simpson Thacher & Bartlett has fromeito time in the past and may in
the future provide services to BlackRock and ifgiaes for which it has or will receive customargmpensation.

EXPERTS

The consolidated financial statements of BlackRaicRecember 31, 1997 and 1998, and for each dhtiee years in the period ended
December 31, 1998 appearing in this prospectusegistration statement have been audited by Ernébéng LLP, independent auditors, as
set forth in their report thereon appearing elsewiherein, and are included in reliance upon sapbnt given upon the authority of such firm
as experts in accounting and auditing. Ernst & YpluhP also serve as PNC's independent auditors.

WHERE YOU CAN FIND MORE INFORMATION

After the offerings, we will be subject to the rejireg requirements of the Securities Exchange Adi9384 and as a result we will file reports,
proxy statements and other information with the SBGr SEC filings will be available over the intetrat the SEC's web site at
http://www.sec.gov. You may also read, without ¢fearor copy, at prescribed rates, any documentlevatfthe SEC's public reference rooms
in Washington, D.C., New York, New York and Chicaditinois. Please call the SEC at 1-800-SEC-038nfiore information on the public
reference rooms and their copy charges. You mayiaspect our SEC reports and other informatiohtet New York Stock Exchange, 20
Broad Street, New York, New York 10005.

We have filed a registration statement on Formv@til the SEC covering the class A common stock.fEdher information on us and the
class A common stock, you should refer to our tegfion statement and its exhibits. This prospesttmmarizes material provisions of
contracts and other documents to which we refer $imce the prospectus may not contain all therinéion that you may find important,
you should review the full text of these documeW¥e. have included copies of these documents abiexkd our registration stateme

We intend to furnish to our stockholders annuabrepcontaining audited consolidated financialestants and quarterly reports for the first
three quarters of each fiscal year containing uiteddnterim financial information.

87



INDEX TO CONSOLIDATED FINANCIAL STATEMENTS
Contents

Report of Independent Auditors.....................
Consolidated Statements of Financial Condition.....
Consolidated Statements of Income..................
Consolidated Statements of Changes in Stockholders'
Consolidated Statements of Cash Flows..............
Notes to Consolidated Financial Statements

F-1



REPORT OF INDEPENDENT AUDITORS

The Board of Directors and Stockholders
BlackRock, Inc.

We have audited the accompanying consolidatednséatits of financial condition of BlackRock, Inc.@sDecember 31, 1997 and 1998, and
the consolidated statements of income, changeasdkisolders' equity and cash flows for each ofttiree years in the period ended Decen
31, 1998. These financial statements are the regiibty of BlackRock's management. Our respongipik to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with geneaaitepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whether tteokidated financial statements are free of mdtarisstatement. An audit includes
examining, on a test basis, evidence supportingutheunts and disclosures in the consolidated fiahatatements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatiraj the overall consolidated
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the consolidated financial stateteeaferred to above present fairly, in all matenégpects, the consolidated financial posi
of BlackRock, Inc. at December 31, 1997 and 1988,the consolidated results of its operations gnddsh flows for each of the three years
in the period ended December 31, 1998, in confgrmith generally accepted accounting principles.

ERNST & YOUNG LLP

New York, New York
February 26, 1999



BLACKROCK, INC.

CONSOLIDATED STATEMENTS OF FINANCIAL CONDITION
(Dollar amounts in thousands, except share data)

D ecember 31, June 30,
19 97 1998 1999
(unaudited)
Assets
Cash and cash equivalents..................... $6 9,085 $ 113,450 $ 76,262
Accounts receivable
Advisory and administration fees............ 2 8,632 47,611 47,565
BlackRock Asset Investors (BAI)............. 7,214 58,599 54,447
Investments (cost: $5,891 in 1997, $2,349 in
1998 and $2,329in 1999)........ccceeuneen. 5915 2,515 2,306
Property and equipment, net.................. 7,037 12,252 16,737

Goodwill (less accumulated amortization of
$27,309 in 1997, $36,962 in 1998 and $41,788

iN1999).....cciiiiiiiiiiiecie e 21 3,563 203,910 199,084
Receivable from affiliate..................... 1,868 446 1,427
Other assets.........cccevuvieeeniiiineeene 2,193 2,001 5,424
Total aSSetS.....ccvevververieerienieaneenn $33 5,507 $ 440,784 $403,252
Liabilities and stockholders' equity
Note and loan payable to affiliates........... 22 5,232 197,000 153,200
Accrued compensation

Employees........coceevieeiieeiineane. 4 0,424 65,523 49,116

BAI incentive compensation.................. 8,308 44,806 41,349
Accounts payable and accrued liabilities

Affiliate.......ooooveeiiiiiiiiees 7,926 16,478 19,079

Other......cooviiiiiiiiiiieee 5,063 7,627 7,522
Accrued interest payable to affiliates........ 1,658 1,175 705
Other liabilities.........ccccceevvieeeeene 1,943 1,984 203
Total liabilities...........cccoevvervrennn. 29 0,544 334,593 271,174

Stockholders' equity
Common stock, no par value, 400,000 shares
authorized; 164,000, 199,300 and 199,300
shares outstanding, respectively........... - - -
1 5,091 53,105 53,105

Additional paid--in capital..

Retained earnings.......ccccccceevevveenne 2 9,872 53,286 79,272

Unrealized loss on investments, net......... -- -- (99)
Treasury stock, at cost, 207 shares........... - (200)  (200)
Total stockholders' equity.................... 4 4,963 106,191 132,078
Total liabilities and stockholders' equity.... $ 33 5,507 $ 440,784 $403,252

See notes to consolidated financial statements.
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BLACKROCK, INC.

CONSOLIDATED STATEMENTS OF INCOME
(Dollar amounts in thousands, except share data)

Year Ended December

Revenue
Investment advisory and
administration fees

Mutual funds.............. $87,189 $117,977 $
Separate accounts......... 43,069 62,985
[27Y I 6,061 13,867

Other income

Affiliate................. 3,000 3,000
Other......cccoceveeene 7,159 7,644

Total revenues.............. 146,478 205,473
Expenses

Employee compensation and
benefits..........o...e. 53,703 73,217

BAIl incentive compensation.. 3,525 9,688
Fund administration and
servicing costs--

affiliates................. 19,611 27,278
General and administration
Affiliate 7,559 3,900
Other......cccvvvvenne 16,941 25,864
Amortization of goodwill.... 9,603 9,653
Closed-end fund offering
COSES...oviriiierieeninn - -

Total expenses

Operating income
Non-operating income

(expense)

Interest and dividend
income..........ccccvens 1,877 3,117
Interest expense--

affiliates................. (19,975) (20,249)

Income before income taxes.. 17,438 38,741

Income taxes................ 8,475 16,655
Netincome.............—.-.-.—.-.“é 8-963: é22,086 $
Earnings per share )
BasiC......c.cceeveeenn $
Diluted........ccoeeee.. ) $

Weighted average shares
outstanding

See notes to consolidated financial statements.
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Six months ended
31, June 30,

(Unaudited)

162,487 $ 67,403 $ 99,637
101,352 42,376 71,569
61,199 15761 (2,054)

3,000 1,500 2,500
11,444 4,213 8,441

109,741 50,845 65,964
44,806 10,332 (1,494)

52,972 15,656 36,334

4,666 2,338 2,745
34,030 14,296 21,091
9,653 4,826 4,826

79,362 32,960 50,627

1,995 1,066 1,293

(13,347) (7,582) (7,121)

68,010 26,444 44,799
32,395 12,596 18,813

35,615 $ 13,848 $ 25,986

183.04 $ 130.39
182.44 $129.97
194,578 199,300
195,215 199,937




BLACKROCK, INC.

CONSOLIDATED STATEMENTS OF INCOME (Continued)
(Dollar amounts in thousands, except share data)

Yea rended Six months ended
Decemb er 31, 1998 June 30, 1999

Unaudited pro forma data

Income before income taxes, as reported..  $ 68,010 $ 44,799

Pro forma interest adjustment for debt

repayment.......cccccceeeeeeeeeenennnns 9,658 4,600

Pro forma income taxes 37,514 21,038

Pro forma net income..................... $ 40,154 $ 28,361
Unaudited pro forma net income per share

BaSIC.....ouvviiiiiiiiiiiiii .64 44

Diluted.......ccoeviiiiiieiiieeen, .64 44
Unaudited pro forma weighted average shares

outstanding

BasiC......coviuiiiiiiieie e 62 ,507,051 63,807,482

Diluted.......ccoeviiiiiieiiieeen, 62 ,682,203 63,982,635

See notes to consolidated financial statements.



BLACKROCK, INC.

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY
(Dollar amounts in thousands)

Additional Unrea
Paid-In Retained Loss
Capital Earnings Secur

December 31, 1995....... $15,091 $ 7,698 $-

Net Income............ -- 8,963 -

Forgiveness of

intercompany

allocations.......... -- 920 -
December 31, 1996....... 15,091 17,581

Net income............ -- 22,086 -

Dividend of

intercompany

allocations.......... - (9,795) -

December 31, 1997....... 15,091 29,872
Net income............ - 35615 -
Dividends to PNC...... - (12,300) -
Issuance of restricted
stock.......cccueee 35,951 -- -
Purchase of treasury

Forgiveness of

intercompany

allocations.......... - 99 -
Capital contribution

from PNC............. 2,063 -- -

December 31, 1998....... 53,105 53,286
Net income
(unaudited).......... -- 25986 -
Unrealized loss on
investments
(unaudited).......... - - (

June 30, 1999
(unaudited)............ $53,105 $79,272 $(

See notes to consolidated financial statements.
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BLACKROCK, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollar amounts in thousands)

Year ended December

Cash flows from operating
activities
Net income................... $8,963 $22,086 $
Adjustments to reconcile net
income to net cash provided
from (used in) operating
activities:
Depreciation and
amortization.............. 11,700 12,151
Discount on issuance of
restricted stock.......... -- -
Changes in operating assets
and liabilities:
Decrease (increase) in
accounts receivable..... (9,204) (7,484)
Decrease (increase) in
receivable from

affiliate.............. (1,487) (325)
Decrease (increase) in
other assets............ (1,019) (358)

Increase (decrease) in

accrued compensation.... 10,424 16,723
Increase in accounts

payable and accrued

liabilities............. 2,282 6,516
(Decrease) in accrued

interest payable to

affiliates.............. (3,419) (536)
Increase (decrease) in
other liabilities....... (317) (1,578)
Cash provided from operating
activities.................. 17,923 47,195
Cash flows from investing
activities
Purchases of property and
equipment.........cccoueee (4,155) (2,165)
(Purchase)/sale of
investments 474 (790)

Cash flows from financing

activities

Net borrowings

from/(repayment of) note and

loan payable to affiliates.. 19,876 (30,627)
Issuance of restricted

StOCK.ceei e - -

PNC....oooiiiiiiiieens - -
Purchase of treasury stock... -- -
Forgiveness of intercompany
allocations................. 920 --
Dividend of intercompany
allocations................. - (9,795)
Dividends to PNC............. - -

Net increase (decrease) in
cash and cash equivalents... 35,038 3,818
Cash and cash equivalents,

beginning of period 30,229 65,267

Cash and cash equivalents,
end of period............... $65,267 $69,085 $

Six months
31, ended June 30,

(unaudited)

35,615 $ 13,848 $ 25,986

12,852 6,217 9,455

1,737 1,737 --

(70,364) (19,598) 4,198

1,422 1,844  (981)
192 (583) (3,423)

61,597 (7,322) (19,864)

11,126 8,891 2,496

(483) (291) (470)

41 365 (1,781)

(28,232) (59,671) (43,800)

34,214 34,214 --

2,063 2,063 -
(200) (200) -
99 - -
~ (1,894) -

(12,300) (12,300) -

44,365 (32,927) (37,188)

69,085 69,085 113,450

113,450 $ 36,158 $ 76,262



Supplemental disclosures
Cash paid for interest....... $28,239 $20,780 $ 13,683 $ 6,891 $ 7,591

Cash paid for income taxes... $2,759 $ 4,730 $ 25,983 $ 7,906 $ 16,889

See notes to consolidated financial statements.
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BLACKROCK, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Years Ended December 31, 1996, 1997 and 1998
(Dollar amounts in thousands)

1. Significant Accounting Policies
Organization and Basis of Presentation

BlackRock, Inc. ("BlackRock" or "Company") is majyrowned by PNC Bank Corp. ("PNC") through its Weowned subsidiary PNC
Bank, N.A. The consolidated financial statementBlatkRock include the assets, liabilities and eeys of its wholly-owned subsidiaries
BlackRock Advisors Inc. ("BA"), BlackRock Institathal Management Corporation ("BIMC"), Provident Agtws, Inc. ("PAI"), BlackRock
Financial Management, Inc. ("BFM") and BlackRockelmational, Ltd. ("BI") and their subsidiariesaBkRock and its consolidated
subsidiaries provide diversified investment managetnservices to institutional clients, includingteé subsidiaries and affiliates of PNC,
and to retail investors through various investmatticles. The institutional investment managemaesiriess primarily consists of the active
management of fixed income and equity client act®and the management of the Provident Institutibnads, a money market mutual fu
family serving the institutional market. The indluial investor services business primarily congitie management of the Company's
sponsored open and closed-end mutual funds. BABIBFM and Bl are registered investment advisedeuthe Investment Advisers Act
of 1940 while PAl is a registered broker-dealer.

The consolidated financial statements of BlackRatlect the "carved out" historical financial pawit, results of operations, cash flows and
changes in stockholders' equity of the asset manegebusinesses of PNC which were consolidatedruBldekRock in 1998 as if the
combined operations had been a separate entitytprtbe formation of BlackRock. The consolidatéatesment of operations has been
adjusted to reflect an allocation of certain exgsngrimarily relating to office rent and overhehdrges for various administrative functions
provided by PNC. The allocations were requiredeftect all costs of doing business and have besadan various methods which
management believes results in reasonable allosatibsuch costs. The intercompany allocationsadher adjustments related to the carve
out which were not paid or received by BlackRodk i@flected in BlackRock's consolidated statemehthanges in stockholders' equity as
dividend or forgiveness of intercompany allocations

The consolidated financial statements reflect #silts of operations of BlackRock Financial ManagetnLP and BFM Advisory LP, which
were acquired by PNC on February 28, 1995. Totasickeration for the acquisition was $240 milliohydich $71 million was paid in cash
at closing with the remaining $169 million compnigiunsecured debt, ultimately payable to the BFMngas and recorded on the books of
BFM. Goodwill recognized at acquisition approxinth&240 million.

Significant intercompany accounts and transactimis/een the consolidated entities have been eltedna

The unaudited interim consolidated financial stagata of BlackRock included herein have been preparaccordance with generally
accepted accounting principles for interim finah@iformation and Rule 10-01 of Regulation S-X. Aotingly, they do not include all the
information and footnotes required by generallyegted accounting principles for complete finanstatements. In the opinion of
management, the unaudited interim consolidateahfiiz statements reflect all adjustments, whichodir@ normal recurring nature, necessary
for a fair presentation of financial position, riéswf operations and cash flows of BlackRock fe interim periods presented and are not
necessarily indicative of a full year's results.

In preparing the unaudited interim consolidatediicial statements, management is required to metheates and assumptions that affect
amounts reported in the financial statements. Actsalts could differ from those estimates.
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BLACKROCK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
1. Significant Accounting Policies (continued)
Formation Transactions

BlackRock was formed in 1998 as a result of PNE@t§sion to consolidate a substantial portion ofrit@stment management businesses
under a common management and brand (BlackRodky. Brthe formation, on January 31, 1998, PNC splaisuant to a private placement
under the Securities Act of 1933, as amended @leeurities Act"), 30,000 shares of restricted BRdtk to certain key employees and PNC
retained 70,000 shares. The purchase price fattoék was based on an independent valuation of B, the shares subject to significant
vesting and transfer restrictions.

On March 31, 1998, PNC contributed BFM and certdirer investment management subsidiaries into ahwdaing company, BlackRock.
BFM's employee stockholders exchanged their sto&HM for an equal number of restricted shareslatBRrock while PNC received
70,000 shares of BlackRock for its ownership irgene BFM and an additional 94,000 shares représgthie fair value based on an
independent valuation of PNC's other contributeg#tment management businesses.

In May 1998, BlackRock sold an additional 5,507rekaof restricted stock pursuant to a private pteerg under the Securities Act to key
employees of the contributed businesses. BlackRtstkexecuted forward sales of 637 shares of Coynpstricted stock to key employees.
During the year, one employee stockholder termthate employment and sold 207 shares back to BlackRt cost.

At December 31, 1998, there were 199,300 commoresiud BlackRock outstanding including 164,000 882) owned by PNC and 35,300
(17.7%) owned by employees. Total proceeds froml@yepe purchases of restricted stock amounted t¢?%34 These shares were issued at a
discount to fair market value of $1,737, which wesorded as compensation expense.

Use of Estimates

The preparation of the consolidated financial statets in conformity with generally accepted accimgnprinciples requires management to
make estimates and assumptions that affect thetegpamounts of assets and liabilities and disctosticontingent assets and liabilities at
date of the consolidated financial statements haddported amounts of revenues and expenses dhanmgporting periods. Actual results
could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash andtghort highly liquid investments with original maities of three months or less. Cash and
cash equivalents are held at major financial intihs and in money market mutual funds, to whitdcBRock is exposed to market and
credit risk.

Investments

Investments consist principally of shares of regid investment companies and are stated at qowddet values. The resulting unrealized
gains and losses are included in the consoliddé¢drsents of income.
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BLACKROCK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
1. Significant Accounting Policies (continued)
Revenue Recognition

Investment advisory and administration fees aregeized as the services are performed. Such fegzranarily based on predetermined
percentages of the market values of the assets umtgagement. Investment advisory and administrdées are shown net of fees waived
pursuant to expense limitations.

BlackRock also receives performance fees or amineeallocation from selected institutional andvpte placement portfolios based on the
returns for each portfolio taking into consideratiealized and unrealized gains and losses. Ther$ermance fees generally are subject to
payment only upon attaining specified return thoddé and may contain other restrictions.

Administration and Servicing Costs

BlackRock incurs certain administration and sengotosts, which are expensed as incurred, relatetitual funds advised by BlackRock.
Such costs are paid to affiliated companies.

Property and Equipment

Property and equipment is recorded at cost leasvagated depreciation. Depreciation generally @/jared on the straight-line method over
an estimated useful life of five years. Leasehoigrovements are amortized using the straight-lie¢hod over their estimated useful lives or
lease terms, whichever is shorter.

Goodwill

Goodwill is amortized by the straight-line methogn?25 years. BlackRock assesses the recoverabilggodwill based on the estimated
future nondiscounted cash flows over the remaiaimgrtization period.

Earnings Per Share

BlackRock has adopted Financial Accounting Starsl@i8FAS") No. 128, "Earnings Per Share." Basioiegs per common share is
calculated by dividing net income applicable to coom stockholders by the weighted average numbsharfes of common stock outstand
Diluted earnings per share is computed using #eestiry stock method. Diluted earnings per commaneshssumes full dilution and is
computed by dividing net income by the total of heighted average number of shares of common stotsdtanding and common stock
equivalents.

Business Segments

BlackRock has not presented business segmentrdatzdrdance with SFAS No. 131, "Disclosure ab@gin$ents of an Enterprise and
Related Information," because it operates predontiypéa one business segment, the investment advand asset management business.

Recent Accounting Pronouncements
Comprehensive Income

BlackRock has adopted SFAS No. 130, "Reporting Getmgnsive Income,” which requires companies tontegdbchanges in equity during a
period, except those resulting from investmentswpers and distributions to owners. BlackRock hatspnesented a consolidated statement
of comprehensive income because the amount ofr'atiraprehensive income" is immaterial.
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BLACKROCK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
Recent Accounting Pronouncements (continued)
Software Costs

BlackRock intends to adopt, effective January B9l $tatement of Position ("SOP") 98-1, "Accountiogthe Costs of Computer Software
Developed or Obtained for Internal Use." SOP 9&«duires the capitalization of certain costs inadiireconnection with developing or
obtaining software for internal use. Qualifyingtsedre costs will be capitalized and amortized dherestimated useful life of the software.
Software costs currently are expensed as incuRestatement of prior year financial statement®tgermitted. The adoption of SOP 98-1 is
not expected to have a material impact on BlackRagsults of operations or financial position.

Derivative Instruments and Hedging Activities

BlackRock intends to adopt, SFAS No. 133, "Accoumfior Derivative Instruments and Hedging ActivitleSFAS 133 requires BlackRock
to recognize all financial derivatives, includingdges, at fair value, and all changes in fair valueash flow of both the hedge and the he
item in earnings in the same period. SFAS 133nanded by SFAS 137, "Accounting for Derivative tastents and Hedging Activities--
Deferral of the Effective Date of FASB Statement N83," is required to be adopted for fiscal ydaginning after June 15, 2000.

BlackRock did not enter into any derivative instents or hedging activities for the periods covareder the financial statements. The
adoption of SFAS 133 is not expected to have amahimpact on BlackRock's results of operationdimancial position.

Disclosure of Fair Value

SFAS No. 107, "Disclosure about Fair Value of Fiahinstruments,"” requires disclosure of estimd##dvalues of certain on- and off-
balance sheet financial instruments. The methodsaasumptions are set forth below:

. Cash and cash equivalents, receivables, accpapéble and accrued liabilities approximate falugalue to the short maturities.
. The fair value of investments is based on quatatket price.

. The fair value of the unsecured note is basecuorent rates offered to BlackRock for debt withimilar remaining maturity (see Note 3).
The revolving line of credit is stated at fair valas its interest rate is at prime.

2. Property and Equipment
Property and equipment consists of the following:

December 31,

1997 1998
Office and computer equipment...........cccceeeeee. L $9,392 $13,472
Furniture and fixtures.........ccooceevvvveeeeeee. L 4,660 5,792
Leasehold improvementS......ccccccceeevevveveveeee Ll 2,462 5,207

16,514 24,471
Less accumulated depreciation.........cccccveeeeee. L 9,477 12,219
Property and equipment, net.........c.cccoeeeeeee. L $ 7,037 $12,252

Depreciation expense amounted to $2,097, $2,4983y1@9 for the years ended December 31, 1996, 4087998, respectively.
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BLACKROCK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
3.Note and Loan Payable to Affiliates

BlackRock had the following note and line of creaalitstanding:

December 31,

1997 1998
7.5% unsecured note, with interest payable semiannu ally,
through February 2000........ccccocevvveevcennee L $ 65,800 $ 47,000
Revolving line of credit with PNC Bank, with intere st at
prime rate (7.75% at December 31, 1998), maximum
outstanding principal of $175,000 due December 200 2.... 159,432 150,000

$225,232 $197,000

The 7.5% unsecured note is unconditionally guaeghby PNC and is ultimately payable to certain eypés of BlackRock resulting from
PNC's acquisition of BFM on February 28, 1995.

At December 31, 1998, future principal maturitiéslebt are as follows:

... $18,800
. 28,200

At December 31, 1998, the fair value of BlackRo@k&% unsecured note due through February 200@aed based on the current rates
offered to BlackRock for debt with a similar remagp maturity, was approximately $47,700. The reir@Mine of credit with PNC is carried
at cost which approximates fair value.

4.Commitments

BlackRock leases its primary office space undeeaguents which expire in 2011. Future minimum commaiits under these operating lea
net of rental reimbursements of $959 through 200&hfa sublease arrangement, are as follows:

1999 e s $4,225
2000 i e, 3,790
0 3,714
2002 i s 1,831
2003 s 1,459
Thereafter......ocovveeeeee e, 3,547
$18,566

Under the lease agreement, BlackRock is responfsibleertain escalation payments. Equipment andipaecy expense amounted to $6,160,
$7,253 and $10,060 for the years ended Decembdr9®8, 1997 and 1998, respectively.

F-12



BLACKROCK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
5. Employee Benefit Plans

BlackRock's employees participate in PNC's Incen8avings Plan ("ISP"). Under the ISP, employedritartions of up to 6% of eligible
compensation, subject to Internal Revenue Codedtions, are matched by BlackRock. ISP expenseBlémkRock were $837, $1,019 and
$1,210 for the years ended December 31, 1996, 4887998, respectively. Contributions to the plarsmatched primarily by shares of
PNC's common stock funded by PNC's Employee Staekedship Plan.

PNC provides certain health care and life insurd@eefits for retired employees. Expenses for petitement benefits allocated to
BlackRock by PNC were $114, $105 and $217 for ibwaf years ended December 31, 1996, 1997 and 1€@§&:ctively. At December 31,
1997 and 1998, accrued post-retirement benefitaded in the consolidated statements of finan@aldition totaled $311 and $528,
respectively. No separate financial obligation dateBlackRock is available with respect to sucarplBlackRock currently does not have
retired employees and as such did not make anyfibpagments for retirees in 1997 and 1998.

6. Deferred Compensation Plan

Effective January 1, 1998, BlackRock establishedLibhng-Term Compensation Plan (the "Plan”) to peva competitive longerm incentive
for key officers and employees. The Plan providegpayment of $18.5 million divided equally in thrseparate awards. The awards vest in
2001, 2002 and 2003, respectively, and are recdalegpense on a straight-line method over theessf vesting periods. Compensation
expense for 1998 was $6,321.

7. Related Party Transactions

BlackRock and its consolidated subsidiaries providestment advisory and administration serviceBla&wkRock's open-end and closed-end
funds, the Provident Institutional Funds and ottenmingled funds. Substantially all of these sessiare provided under contracts that set
forth the services to be provided and the feestoHarged. Contracts for the Registered Invest@emnipanies are subject to annual review
and approval by each of the funds' boards of dirsatr trustees and, in certain circumstanceshétockholders.

Revenues for services provided to these mutualsfame as follows:

Yea r Ended December 31,

199 6 1997 1998

Investment advisory and administration fees--
mutual funds:

BlackRock open-end funds.................... $29, 752 $ 44,009 $ 86,225
BlackRock closed-end funds.................. 34, 960 36,050 36,521
Provident Institutional Funds............... 13, 039 26,266 32,202
Commingled funds..........cccceeeevineenn. 9, 438 11,652 7,539
$87, 189 $117,977 $162,487

During May 1998, approximately $8.2 billion in atssef the PNC common trust commingled funds wereseded to the BlackRock open-
end funds. For the years ended December 31, 199636V, BlackRock earned fees of $6,443 and $7 /Espectively, related to these fun
During the first four months of 1998, $3,142 ofdereere earned prior to the conversion.
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BLACKROCK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
7. Related Party Transactions (continued)

BlackRock provides investment advisory and admiat&in services to certain PNC subsidiaries fazeg based on assets under management
In addition, BlackRock provides risk management, dr@gjinning in 1998, model portfolio services to®NRevenues for such services are as
follows:

Year Ended December

Revenues:
Investment advisory and administration fees:
Separate aCCouNnts..........ccceeevveeieveenns .. $ 901 $1,496 $3,468
Model portfolio services..........ccccvveern. . - - 2567
Other income--risk management.................... .. 3,000 3,000 3,000

BlackRock has entered into various memoranda oérstanding and co- administration agreements iilages of PNC pursuant to which
BlackRock pays administration fees for the Provideatitutional Funds and certain other commindlaatls based on total fund assets and
service fees based on assets under managememM@s Private banking clients invested in the BlaskRopen-end funds.

BlackRock also incurred interest expense to relptgtles in connection with the 7.5% unsecured aatkthe revolving line of credit with
PNC Bank. PNC also provides general and administraervices to BlackRock. Charges for such sesweere based on actual usage or on
defined formulas which, in management's view, tteslin reasonable allocations. Aggregate expemsfsded in the consolidated financial
statements for transactions with PNC subsidianiesa follows:

Y ear Ended December 31,

Expenses:
Fund administration and servicing costs--
affiliates........ccoooiiiiiis $ 19,611 $27,278 $52,972
General and administration..................... 7,559 3,900 4,666
Interest expense--affiliates................... 19,975 20,249 13,347

Additionally, an indirect wholly-owned subsidiarfBNC acts as a financial intermediary associatitdl the sale of backnd loaded shares
certain BlackRock open-end funds. This entity ficesibroker sales commissions and receives all iatsdsales charges.

8. BlackRock Asset Investors

BFM is an investment advisor to BlackRock Asset i&dis ("BAI"), a closed-end investment company. BAdrincipal business is to acquire,
work out, pool and repackage performing and dissdsommercial, multifamily, and single family ngage loans as commercial or
residential mortgage-backed securities for satbéncapital markets through independent undervergead broker-dealers.

The Board of Trustees ("Trustees") of BAl approagualan of liquidation on September 18, 1997 whieswdopted by its stockholders on
October 6, 1997. The plan term runs two years filoerstockholder approval date. The plan requiregrirstees to oversee the liquidation.
Any remaining assets and liabilities may be depdsit a voting trust at any time before the enthefplan term.
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BLACKROCK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
8. BlackRock Asset Investors (continued)

BFM recorded management fees for BAl in 1996, 188d 1998 of $6,061, $6,067 and $3,291, respecti# earned performance fees
based on a stipulated percentage of the excessspatier BAl stockholders had received a minim@turn on invested capital. Based on the
market value of BAIl's underlying assets, overaleistor returns and anticipated asset liquidatidtvedales BlackRock recorded performance
fees of $0, $7,800 and $57,908 in 1996, 1997 afd I@spectively.

In accordance with various contractual arrangemientading the 1994 acquisition agreement betwed@ RBnd BFM, $3,525, $9,688 and
$44,806 of BAI revenue was allocated to incentivmpensation for the years ended December 31, 199G, and 1998, respectively.

9. Net Capital Requirements

As a registered broker-dealer, PAI is subject toimiform Net Capital requirements under the SéiesrExchange Act of 1934, which
requires maintenance of certain minimum net cajgtadls. At December 31, 1998, PAI net capital #3290 in excess of regulatory
requirements.

10. Closed-End Fund Offering Costs

In accordance with SOP 98-5, "Reporting on the €ot6tart-Up Activities," BlackRock has expensed offering costs it incurred in
connection with an initial offering of a closed-efnehd.

11. Income Taxes

BlackRock accounts for income taxes under thelitglihethod prescribed by SFAS No. 109, "Accountiogincome Taxes." Deferred tax
assets and liabilities are recognized for the futax consequences attributable to the differebedseen the financial statement carrying
amount of existing assets and liabilities and thespective tax bases.

On a historical basis, the operating results otBRock have been primarily included in the consaikd U.S. Federal income tax returns of
PNC or its subsidiaries. For state and local inctamegyurposes, BlackRock has been included indinsaidated and unitary tax returns with
PNC and its subsidiaries, and has filed separaten® BlackRock's tax provision has been deterchjmeasuant to the PNC tax sharing
agreement.

The provision (benefit) for income taxes consigtie following:

Year Ended December 31,

Current:

Federal........ccoveeieiiiieiceciiiee e . $4,434 $11,872 $16,408
State & local..........ccovveeeeviiieeennnn. . 2,578 3,011 8,746
Total CuUrrent........ceeveeeeeeeiesieiciiinees . 7,012 14,883 25,154
Deferred:

Federal.......ccccoveeieiiiieiciciiiee e, . 957 1,159 4,422
State & local.......cevveveeiiiiiiiiiiiines . 506 613 2,819
Total deferred..........cccoccvvvvviiieiinennen. . 1,463 1,772 7,241
Total..oeeiee e . $8,475 $16,655 $32,395
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BLACKROCK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)

11. Income Taxes (continued)
The reconciliation between the federal statutoocpime tax rate and BlackRock's effective incomeréde consists of the following:

Year Ended
December 31,

Statutory Federal income tax rate........cccceeee. . L 35.0% 35.0% 35.0%
Increase resulting from:
State and local income taxes.........ccoeeeeeeeee. L 11.6% 6.1% 11.1%

...... 2.0% 1.9% 1.5%

The tax effects of temporary differences that gise to significant portions of deferred tax assetd liabilities, which are shown net in
accounts payable and accrued liabilities--Affiliatehe consolidated statement of financial cowditiconsisted of the following:

December 31,

Deferred tax assets:
........ $2,355 $31,388
........ 2,316 3,606

Deferred tax liabilities:

Deferred revenue........ccccoeeeeevvvveeeeeeees $ - $33,980
GoodWill.....coovviiiiiiiee e 9,704 13,129
161 = 4 163

Gross deferred tax liability.....................

Net deferred tax liability.......................

12. Subsequent Events (Unaudited)
Stock Award and Incentive Plan

The board of directors of BlackRock has adoptedBlaekRock, Inc. 1999 Stock Award and IncentivenRldoe "Award Plan"). A maximum
of six percent of the total shares of common stmdistanding have been reserved for issuance uneeéward Plan. Additionally, BlackRock
intends to convert, upon the offering, approxima®l9,800,000 of deferred compensation into shafresstricted class A common stock at
the initial offering price. The Company also interid adopt a new annual incentive performance thlainwill cover employees selected by
BlackRock's compensation committee to participatiné plan.
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BLACKROCK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
12. Subsequent Events (Unaudited) (continued)
Pro Forma Information

The unaudited pro forma amounts included in th@m@anying pro forma consolidated statement of iredon the year ended December 31,
1998 and the six months ended June 30, 1999 rdffiecise of offering proceeds to repay a portiothefoutstanding debt as of January 1,
1998, and the corresponding reduction in interggérse and tax benefit thereon.

BlackRock intends to file a separate consolidagetkfal income tax return after the offerings. BRw&k has not determined whether it will
continue to file combined and/or unitary state @l income tax returns with PNC and its subsid&rBlackRock's income tax provision
the six months ended June 30, 1999 is computediauir$o the tax sharing agreement with PNC. Thisement provides that the federal
income tax provision is based on each subsidiagparately calculated liability and that the corebiand/or unitary state and local income
tax provision is allocated to those subsidiarie®sehbusiness operations generate the liability.
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Through and including October 26, 1999 (the 25thafter the date of this prospectus), all dealfiecng transactions in these securities,
whether or not participating in these offeringsyrba required to deliver a prospectus. This isddition to the dealers' obligation to deliver a
prospectus when acting as underwriters and withe@tso their unsold allotments or subscriptions.
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