
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about

the action you should take, you should immediately consult your stockbroker, bank manager, solicitor, accountant or other

appropriately authorised independent financial or professional adviser authorised under the Financial Services and Markets

Act 2000.

If you have sold or otherwise transferred all of your Ordinary Shares or ZDP Shares in Asset Management Investment

Company PLC, or if you subsequently sell all of your Ordinary Shares or ZDP Shares, please pass this document, together

with the accompanying Tender Form and forms of proxy as soon as possible to the purchaser or transferee or to the

stockbroker or other agent through whom the sale or transfer was effected for transmission to the purchaser or transferee.

However, such documents should not be distributed or sent in or into or from the United States, Canada, Australia, Japan, or

South Africa.

The Tender Offer is not being made, directly or indirectly, in the United States, Canada, Australia, Japan or South Africa (each

a “Restricted Territory”). In particular, Shareholders who are resident in a Restricted Territory should note that, in relation

to the Tender Offer, this document is being sent for information purposes only. The distribution of this document in

jurisdictions other than the United Kingdom may be restricted by law and therefore persons into whose possession this

document comes should inform themselves about and observe any of these restrictions. Any failure to comply with any of those

restrictions may constitute a violation of the securities laws of any such jurisdiction. The Tender Form will not, and should not

be forwarded to or transmitted in or into a Restricted Territory. Any person (including, without limitation, custodians,

nominees and trustees) who may have a contractual or legal obligation to forward this document and/or the accompanying

Tender Form should read paragraph 10 of Part 5 of this document before taking any action.

ASSET MANAGEMENT INVESTMENT COMPANY PLC

(Registered in England with company number 2918390)

Recommended Proposals for the future of the Company

(including cancellation of share premium account, a reduction of ZDP

share capital and adoption of new Articles of Association)

and 

Tender Offer by Teather & Greenwood

for all of the ZDP Shares in issue

and

Notices of Shareholder Meetings

Teather & Greenwood, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting

exclusively for Asset Management Investment Company PLC and no one else in connection with the Proposals and will not be

responsible to anyone other than Asset Management Investment Company PLC for providing the protections afforded to customers

of Teather & Greenwood or for giving advice in relation to the Proposals.

Your attention is drawn to the letter from the Chairman of Asset Management Investment Company PLC which is set out on pages 4

to 10 (inclusive) of this document and which contains the recommendation of the Board to vote in favour of the resolutions to be

proposed at the Shareholder Meetings referred to below.

Notices of Class Meetings, a First Extraordinary General Meeting and a Second Extraordinary General Meeting of Asset Management

Investment Company PLC, (all of which are to be held at One London Wall, London EC2Y 5AB on 22 August 2006 other than the

Second Extraordinary General Meeting which is to be held on 20 October 2006), are set out at the end of this document. To be valid,

the relevant form of proxy for use at the Shareholder Meetings, which are enclosed with this document, must be completed and

returned so as to be received by the Company’s registrars Lloyds TSB Registrars not later than 48 hours prior to the relevant meeting.

The Tender Offer, which is conditional inter alia upon the passing of the resolutions at the first EGM and approval of the Cancellation

by the Court, will close at 11.00 a.m. on 12 September 2006 and will only be available to ZDP Shareholders on the Register as at the

close of business on 12 September 2006. ZDP Shareholders who wish to tender ZDP Shares for purchase in the Tender Offer should

ensure that their completed Tender Forms are returned either by post to Lloyds TSB Registrars, The Causeway, Worthing, West Sussex

BN99 6DA or by hand (during normal business hours) to Lloyds TSB Registrars, Princess House, 1 Suffolk Lane, London EC2R 0AX

so as to arrive no later than 11.00 a.m. on 12 September 2006. ZDP Shareholders who hold their ZDP Shares in certificated form

should also return their share certificate(s) in respect of the ZDP Shares tendered. ZDP Shareholders who hold ZDP Shares in

uncertificated form (that is, in CREST) should return the Tender Form as described above and also arrange for the ZDP Shares

tendered to be transferred into escrow as described in paragraph 4.2.2 of Part 5 of this document.

The attention of Shareholders is drawn to the section headed “Risk Factors” set out in Part 2 on pages 11 to 13 of this document.

If you have any questions about the procedure for tendering ZDP Shares or if you want help in filling in the Tender Form,

please telephone Lloyds TSB Registrars on 0870 609 2158 (or, if calling from outside the United Kingdom, on +44 1903 276

342). The Registrars can only provide information regarding the completion of forms and cannot provide you with investment,

legal, financial or tax advice.

28 July 2006
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EXPECTED TIMETABLE

2006

Latest time and date for receipt of Form of Proxy for:

Class Meeting of the Ordinary Shareholders 10.30 a.m. on Sunday, 20 August

Class Meeting of the Zero Dividend Preference Shareholders 10.35 a.m. on Sunday, 20 August

First Extraordinary General Meeting 10.40 a.m. on Sunday, 20 August

Class Meeting of the Ordinary Shareholders 10.30 a.m. on Tuesday, 22 August

Class Meeting of the Zero Dividend Preference Shareholders 10.35 a.m. on Tuesday, 22 August

First Extraordinary General Meeting 10.40 a.m. on Tuesday, 22 August

Tender Offer closes 11.00 a.m. on Tuesday, 12 September

Record Date for Tender Offer 5:00 p.m. on Tuesday, 12 September

Court Hearing for petition to confirm the Cancellation Wednesday, 13 September

Effective Date for Cancellation on or around Friday, 15 September

Settlement of Tender Offer consideration on or around Monday, 18 September

Suspension of Listing of Zero Dividend Preference Shares Wednesday, 11 October

Court Hearing for petition to confirm the Reduction and 

cancellation of the ZDP Shares Wednesday, 11 October

Effective Date for Reduction and cancellation of the ZDP Shares on or around Friday, 13 October

Expected date for return of Zero Dividend Preference Share capital on or around Monday, 16 October

Latest time and date for receipt of Form of Proxy

for Second Extraordinary General Meeting 10.30 a.m. on Wednesday, 18 October

Second Extraordinary General Meeting 10.30 a.m. on Friday, 20 October

The Company intends to apply for the cancellation of the listing of the Zero Dividend Preference Shares to take

effect from 13 November 2006.

If any of the above times and/or dates change, the revised time(s) and/or date(s) will be notified to Shareholders
by announcement through a Regulatory Information Service.
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PART 1

Letter from the Chairman

Asset Management Investment Company PLC

(Registered Number: 2918390)

Directors Registered office
Charles E Wilkinson (Independent Non-Executive Chairman) 32 Ludgate Hill

George A Robb (Managing Director and Chief Investment Officer) London

Geoff Miller (Senior Independent Non-Executive Director) EC4M 7DR

Barry A Aling (Non-Executive Director)
Hugh J Tilney (Non-Executive Director)

28 July 2006

To holders of Ordinary Shares and Zero Dividend Preference Shares 

Dear Shareholder

Recommended proposals for the future of the Company, 

Tender Offer and Notices of Shareholder Meetings

Introduction

Your Board has been exploring for some time options to restructure the Company in order to extend its life beyond

the scheduled winding up date in October, whilst providing a full cash exit for ZDP Shareholders. Your Board

believes that the proposals set out in this document will be effective to achieve those ends. In summary, the

Proposals comprise:

• a tender offer by Teather & Greenwood for all of the issued ZDP Shares at 199.9p per share payable in cash

on or about 18 September 2006;

• the adoption of new Articles of Association in substitution for the existing Articles of Association, thereby

relieving the Board of its existing obligation to put forward a winding up vote in October this year;

• the adoption of a new investment objective requiring the Company to effect an orderly realisation of the

Company’s investment portfolio and return cash to Shareholders;

• the terms of the service agreement between the Company and the Managing Director to be varied so as to

provide incentive for the realisation of investments in a timely fashion and on the best terms for

shareholders; and

• authority for the Board to repurchase the Company’s own shares in the market at a discount to prevailing

net asset value per share.

The purpose of this circular is to provide details of the Proposals and to seek shareholder approval where

appropriate. To this end, separate class meetings of Ordinary Shareholders and ZDP Shareholders and a first

extraordinary general meeting of the Company are being convened for 22 August 2006 and a further extraordinary

general meeting is being convened for 20 October 2006. Notices of these meetings are set out at the end of this

document.

Your Board, advised by Teather & Greenwood, is unanimously recommending the Proposals. Undertakings have

been received from shareholders together holding 53 per cent. of the Company’s issued Ordinary Shares to vote

in favour of the resolutions to be proposed at the class meeting of Ordinary Shareholders and at the First EGM

and Second EGM. 

Background to and benefits of the Proposals

The Company’s investment portfolio comprises predominantly unquoted investments. The Board’s objective is to

continue the process of managing the Company’s investments and, when appropriate, realising value from these

investments for shareholders. The Board believes, however, that the realisation of optimum value for certain of
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the Company’s unquoted investments will not be possible if the process is subject to arbitrary deadlines. The

Board believes that these investments are best sold through an orderly process of realisation under the control of

the Board and managed by the Company’s incumbent investment manager. Were the Company to be formally

placed into liquidation, a forced sale of the portfolio would inevitably ensue and this, in the opinion of the Board,

would be very prejudicial to the interests of Ordinary Shareholders. It is for this reason that the Board is seeking

the approval of shareholders to extend the life of the Company on the terms set out in this document.

Further, if the Company were formally placed into liquidation in October, it is by no means certain that, once its

creditors (primarily comprising its bankers) had been satisfied, there would be sufficient cash available to satisfy

by 27 October 2006 in full the obligations to ZDP Shareholders. As described in more detail below under

“Banking arrangements”, the Board has successfully negotiated terms for a new bank facility with Investec which

will enable the ZDP Shareholders to be repaid (in full, and earlier than they would be if the Company were

liquidated). However, the availability of this facility is also predicated upon the life of the Company being

extended.

Further details of the Proposals

ZDP Proposals - Tender Offer
In order to allow ZDP Shareholders to receive their final capital entitlement ahead of the due date, whilst at the same

time facilitating the continuation of the Company, the Board is proposing that a Tender Offer be made for all of the

outstanding ZDP Shares at a cash price of 199.9p per share. The Tender Offer is being made by the Company’s

brokers, Teather & Greenwood, as principal. Their letter setting out full details of the Tender Offer, including the

procedure to be followed by ZDP Shareholders wishing to participate, is set out in Part 4 of this document. 

Upon completion of the Tender Offer, expected to be on 18 September 2006, those ZDP Shares validly tendered

to Teather & Greenwood will then be repurchased by the Company and cancelled. The Tender Offer should enable

ZDP Shareholders to realise their investment in full ahead of the scheduled date for payment and in a manner

which attracts the same tax treatment as would apply upon a winding up.

The principal features of the Tender Offer are as follows:

1) the Tender Offer is conditional upon the Company providing sufficient funds to Teather & Greenwood,

cancellation of the Company’s share premium account (as described below) being approved by the Court

and the resolutions being proposed at the Class Meetings and First EGM being duly passed;

2) all those ZDP Shares validly tendered will be acquired by Teather & Greenwood at 199.9p per share;

3) consideration for the Tender Offer is expected to be paid on or around 18 September 2006; and

4) all ZDP Shareholders (other than Restricted Shareholders) will be given the opportunity to participate in

the Tender Offer.

Assuming that all ZDP Shareholders validly tender their shares, the aggregate consideration payable will be some

£16.23 million which will be met from the Company’s existing cash or cash equivalents.

ZDP Shareholders do not have to tender any ZDP Shares if they do not wish to, but any ZDP Shares not validly

tendered under the Tender Offer will be paid their full capital entitlement subsequently under the proposed

reduction of capital described below. 

The Tender Offer is conditional upon all the resolutions proposed at the Class Meetings and at the First EGM

being passed. It is also subject to certain further conditions which are set out in paragraph 2.1 of Part 5 of this

document. In addition, the Tender Offer may be suspended or terminated in certain circumstances as set out in

paragraphs 2.2 and 8 of Part 5 of this document. Accordingly, ZDP Shareholders’ attention is drawn to Parts 4 and

5 of this document which, together with the accompanying Tender Form, constitute the terms and conditions of

the Tender Offer. ZDP Shareholders’ attention is also drawn to the Risk Factors summarised below and set out in

Part 2 of this document which should be reviewed before making a decision whether to tender ZDP Shares under

the Tender Offer or when considering how to vote on the Proposals at the relevant Shareholder Meetings.

ZDP Proposals – Cancellation, Reduction and Return of Capital
In order to ensure that the Company complies with certain statutory provisions relating to distributable profits

(further details of which are set out in Part 3) before completing the Tender Offer, it is necessary for the
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Company’s share premium account to be cancelled. Any cancellation of share premium may only be made with

the approval of the High Court in London. Accordingly, if the resolutions to be proposed at the Class Meetings

and the First EGM are duly passed, an application to the Court will then be made. 

The Company is also, subject to the same Court approval process, proposing to effect a reduction of capital. This

will enable the Company to cancel any ZDP Shares remaining outstanding following completion of the Tender

Offer, at a price of 199.9p per ZDP Share. Payment in respect of ZDP Shares cancelled under the capital reduction

is expected to be made on or around 16 October 2006. 

Further details of the cancellation of share premium account and reduction of share capital are set out in Part 3 of

this document.

ZDP Shareholders should note that the tax treatment of ZDP Shares cancelled pursuant to a reduction of

capital may be less favourable than under the Tender Offer. In any event, ZDP Shareholders are urged to

consult their stockbroker, bank manager, solicitor, accountant or other independent financial adviser

authorised under the Financial Services and Markets Act 2000 or, if such shareholder is in a jurisdiction

outside the United Kingdom, another appropriately authorised independent financial adviser without

delay. 

Continuation Proposals 
Summary
Following completion of the Tender Offer, and the cancellation of any remaining ZDP Shares, the Board is

proposing that Ordinary Shareholders be given the opportunity to vote on the continuation of the Company.

Accordingly, a second extraordinary general meeting has been convened for Friday, 20 October 2006 at which

resolutions will be proposed to effect the Continuation Proposals. This will require, amongst other things, the

adoption of new Articles of Association in substitution for the Company’s existing Articles of Association. Further

details of the New Articles are set out below under “New Articles of Association” and in Part 6. At the same time,

the Directors are proposing that the Company adopt a new investment objective requiring the Company to effect

an orderly realisation of its investment portfolio. 

New Investment Objective and Policies
The Company’s current investment objective is to provide Shareholders with long term growth of capital and

revenue through investment in the asset management industry. For the reasons outlined above, the Directors are

proposing to amend the Company’s investment objective in order to enable the orderly realisation of the portfolio.

If the Continuation Proposals are approved, the Board is committed, subject to all legal and regulatory

requirements, to return cash to Ordinary Shareholders as and when surplus cash becomes available. The

availability of surplus cash will depend on the sale of underlying investments, the timing of which cannot be

predicted, so the timing of payments will also be uncertain. In addition, before cash can be returned to

shareholders, (i) Investec, may require that the Company’s borrowings be reduced or repaid in full; and (ii) the

Board will at all times seek to provide for working capital on a prudent basis and to retain cash if, and to the extent

that, it perceives that there will be an opportunity to repurchase the Company’s own shares on favourable terms

or that cash will be required for “top-up” investments within the restrictions referred to below. In any event, small

amounts of cash held by the Company from time to time will not be released, but will be aggregated until such

time as the Company holds sufficient cash to justify the costs of returning cash to shareholders. The timing and

method of returning cash to shareholders will be determined by the Board in its sole discretion and announced to

the market through a regulatory news service at the relevant time.

Restriction on making further investments
In light of the Proposals now being put forward, and in view of the current obligation on the Board to put forward

a winding up resolution in October of this year, the Board has already instructed the Managing Director to make

no further investments on behalf of the Company other than in liquid securities, cash or cash equivalents. Provided

the Proposals are approved, the Board will for a period of two years following the Second EGM, allow further

investments to be made in companies in which AMIC has already invested provided that it is perceived that such

investment is necessary or desirable to protect or enhance AMIC’s existing investment. In any event, such further

investments will not exceed £500,000 in each twelve month period.

Possible successor vehicle
Despite the proposals outlined above to restrict future investments the Directors believe that there remains a good

case for an investment vehicle offering exposure to the asset management sector. Therefore as part of the Board’s
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commitment to realise optimum value from the Company’s existing portfolio, the Board along with its advisers

will keep under review any suitable opportunities that may arise to use all or part of the Company’s portfolio as

a springboard for the launch of a new investment vehicle dedicated to investing in the asset management sector.

The launch of a successor vehicle in due course should enable those of the Company’s shareholders who so wish

to “roll-over” their investment in the Company into a new investment vehicle whilst providing others with a cash

exit. However, much would depend on market conditions at the relevant time and no assurances can be given that

this will be achievable.

Diversification risk
As the Company’s remaining investments are realised over time in line with its new investment objective and

capital is redistributed to Shareholders, it is likely that the Company’s exposure to unlisted or otherwise illiquid

securities will increase as a proportion of the overall Net Asset Value of the Company. Equally the Company’s

exposure to certain investments is likely to increase in proportion to its overall Net Asset Value prior to such

investments being realised. Accordingly, the level of diversification within the Company’s portfolio is likely to

continue to decrease as further investments are sold and converted into cash.

Shareholders are recommended to refer to Part 2 of this document which sets out in detail the risks associated with

the Continuation Proposals.

Service agreement between the Company and the Managing Director
In order to align the interests of Ordinary Shareholders more directly with those of the Managing Director as

investment officer going forward, the Board and the Managing Director have agreed, conditional upon the

Proposals being approved, to amend the terms of the Managing Director’s service agreement.

Under the amended terms, the basic salary will be reduced and a bonus will be payable by reference to net asset

value performance. However, half of the bonus element will be retained in escrow and only paid when the process

of liquidating the portfolio and returning cash to shareholders has been completed. The amount held in escrow

will be subject to adjustment by reference to the amounts actually realised on the disposal of the company’s

investments. Adjustment will also be made in respect of any dividends paid from time to time. 

Further details of these arrangements, as well as a description of the terms of the Managing Director’s existing

service contract are set out in paragraphs 1.2 and 3.3 of Part 7 of this document. The revised form of agreement

incorporating the proposed amendments is amongst the documents on display, as referred to in paragraph 6 of Part

7. If the Continuation Proposals are approved by Ordinary Shareholders, the revised arrangements described

above will become effective immediately following the date of the Second EGM.

New Articles of Association

General
The proposed new Articles of Association of the Company to be adopted at the Second EGM will, inter alia,

relieve the Board of the existing obligation to put forward a winding up resolution in October 2006. The Directors

have also taken the opportunity to update the Articles to bring them into line with current law and practice and to

incorporate a number of statutory changes which have occurred since the previous Articles were adopted. 

Life of the Company
Under the new Articles of Association there is no obligation on the Board to put forward a winding up vote. Unless

the Board believes there is the opportunity for a new investment vehicle along the lines referred to above, the

Board will propose a winding up of the Company once its portfolio of investments has been fully or substantially

realised or sooner if it considers that it is in the interests of Shareholders to do so. 

A summary of the principal differences between the existing and proposed new Articles of Association is set out

in Part 6 of this document and copies of both are amongst the documents on display as referred to in paragraph 6

of Part 7 of this document.

Share repurchase authority

Whilst the shares of the majority of investment trusts typically trade at a discount to net asset value, the Board is

conscious that the discount to net asset value at which AMIC’s Shares has frequently traded is too wide. The Board

is therefore also seeking authority, at the Second EGM, for the Company to repurchase its own shares at a discount

through market purchases. This will provide an additional source of demand for the Company’s Ordinary Shares

in the market and should assist in the management of the discount at which the shares trade. The repurchase and
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cancellation of the Company’s shares at a discount to net asset value per share will also enhance net asset value

and dividends per share for the benefit of continuing shareholders.

The Board will only authorise repurchases at prices representing a discount greater than 10 per cent. to NAV

which would have the effect of enhancing the NAV per share. Any Ordinary Shares repurchased will be cancelled.

Furthermore, repurchases will only be made at times when Directors are permitted to do so under the Model Code.

The minimum repurchase price would be 25p per Ordinary Share and, in accordance with the Listing Rules, the

maximum repurchase price would be the higher of (a) 105 per cent. of the average of the middle market quotations

for an Ordinary Share as derived from the Daily Official List of the London Stock Exchange for the five business

days immediately preceding the day on which that Share is purchased; and (b) the higher of the price of the last

independent trade in Shares of the class of that Share and the highest then current independent bid for such Shares

on the London Stock Exchange.

The decision to repurchase any of the Company’s shares will be at the sole discretion of the Board and no

assurance is given that the authority being sought will be exercised.

The special resolution being proposed at the Second EGM includes an authority for the Company to repurchase

up to 14.99 per cent. of its Ordinary Shares which will expire at the conclusion of the next Annual General

Meeting of the Company held in 2007. The Directors intend to seek approval to renew the authority at that time

and annually thereafter.

Banking arrangements

The Company has received a conditional offer from Investec Bank (UK) Limited which the Company has

accepted under which two facilities of $12 million and £4 million respectively will be made available for three

years secured over certain of the Company’s investments. The outstanding amounts due to BoS under the existing

Bank Facility of $17 million (equal to £9.2 million at current exchange rates) and £1.5 million will be repaid

simultaneously  with drawdown under the New Bank Facility.

The New Bank Facility is subject to an arrangement fee of £210,000 and provides that upon final repayment a

redemption premium will be payable equal to 5 per cent. of the increase in the market capitalisation of the

Ordinary Shares over the period between the date of drawdown and the date of the final repayment. Interest is

payable on both facilities at 2.5 per cent. above base rates for the relevant currency from time to time.

The New Bank Facility is conditional inter alia upon the resolutions being proposed at the First EGM being

passed and irrevocable commitments to vote in favour of the resolutions proposed at the Second EGM being

received by the Company in respect of not less than 53 per cent. of the issued ordinary share capital.

Further details of the New Bank Facility are set out in paragraph 3.2 of Part 7 of this document.

Consequences of the Proposals not being approved

If any of the resolutions to be proposed at the Class Meetings and at the First EGM are not approved, then the

Second EGM will be adjourned indefinitely. In that event, or if the resolutions to be proposed at the Class

Meetings and at the First EGM are passed, but any of the resolutions to be proposed at the Second EGM fail, then

the obligations on Directors under the existing Articles of Association will survive and the Board will have no

choice but to bring forward proposals for the immediate liquidation of the company. The failure of the resolutions

proposed at the Second EGM to be passed would constitute an event of default under the New Bank Facility which

may give rise to Investec invoking its pledge over the Company’s assets. The Board believes that this would be

prejudicial to both Ordinary and ZDP Shareholders.

Costs

The costs and expenses relating to the Proposals to be paid by the Company, including legal and other professional

costs, the costs of printing this document and, as applicable, VAT are estimated to be approximately £0.8 million

(assuming all the ZDP Shares are validly tendered under the Tender Offer). This includes stamp duty of some

£80,000 payable by the Company in relation to the Tender Offer and the arrangement fee and professional fees

relating to the New Bank Facility of approximately £320,000.

Taxation

The tax consequences for Shareholders in relation to the Tender Offer are set out in Part 7 of this document.

Shareholders are recommended to seek their own independent financial and tax advice.
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Shareholder Meetings

Separate Class Meetings of Ordinary Shareholders and ZDP Shareholders
Class Meetings of both Ordinary and ZDP Shareholders have been convened for 22 August 2006, at which

extraordinary resolutions will be proposed sanctioning the ZDP Proposals. In each case, an extraordinary

resolution requires the approval of at least 75 per cent. of the votes cast at the meeting. Only Ordinary

Shareholders may attend and vote at the Class Meeting of Ordinary Shareholders and only ZDP Shareholders may

attend and vote at the Class Meeting of ZDP Shareholders.

Further details of the Class Meetings, including the time and venue, are contained in the notices of meeting set

out at the end of this document. 

The quorum for each of the Class Meetings is two persons of the relevant class holding together or representing

by proxy at least one-third in nominal value of the issued shares of the class in question. In the event that a quorum

is not achieved at the relevant Class Meeting that meeting will be adjourned to 23 August 2006 and will be held

at the same time and place as the original meeting. The quorum at the adjourned meetings is one person holding

shares of the class in question or his or her proxy. If, at the adjourned meeting, a quorum is not present the meeting

will be dissolved.

First Extraordinary General Meeting
An extraordinary general meeting of the Company has also been convened for 22 August 2006, at which the

following resolutions will be proposed as special resolutions to:

1) approve of the cancellation of share premium account;

2) authorise the making of the Tender Offer; and

3) approve the reduction of ZDP Share capital.

The resolutions are all conditional upon the extraordinary resolutions being passed at the Class Meetings.

Only Ordinary Shareholders are entitled to attend and vote at this meeting. The quorum requirements for the First

EGM are two Shareholders present in person or by proxy and entitled to vote. In order to be passed, a special

resolution requires 75 per cent. of the votes cast at the meeting to be in favour of it.

Further details of the First EGM, including the time and venue, are contained in the notice of meeting set out at

the end of this document.

Second Extraordinary General Meeting
A second extraordinary general meeting of the Company has been convened for 20 October 2006 (following the

share capital reduction becoming effective) at which the following resolution will be proposed as a special

resolution:

1) adopting the New Articles of Association in substitution for the Company’s Existing Articles of

Association;

2) amending the investment objective of the Company requiring the Company to realise its investment

portfolio; and

3) authorising the Company to repurchase up to 14.99 per cent. of its Ordinary Shares.

Only Ordinary Shareholders will be entitled to attend and vote at this meeting. Shareholders should note that the

meeting will be held only once all the ZDP Shares have either been repurchased under the Tender Offer or

cancelled pursuant to the Reduction.

In order to be passed, the special resolution requires 75 per cent. of the votes cast at the meeting to be in favour

of it.

Further details of the Second EGM including the time and venue are contained in the notice of meeting set out at

the end of this document. 
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Action to be taken

Action to be taken by shareholders in order to cast their votes at the Shareholder Meetings
Ordinary Shareholders will find enclosed with this document:

• a blue Form of Proxy for use at the separate Class Meeting for Ordinary Shareholders; 

• a white Form of Proxy for use at the First EGM; and 

• a green Form of Proxy for use at the Second EGM. 

ZDP Shareholders will find enclosed with this document:

• a yellow Form of Proxy for use at the separate Class Meeting for ZDP Shareholders

Please complete the relevant forms of proxy as appropriate and return them by post to Lloyds TSB Registrars, The

Causeway, Worthing, West Sussex BN99 6ZL as soon as possible but in any event so as to be received not later

than 48 hours prior to the time of the relevant meeting. The completion and return of a form of proxy will not

prevent a Shareholder attending the relevant meeting(s) and voting in person if he or she wishes to do so.

Action to be taken by ZDP Shareholders wishing to participate in the Tender Offer
ZDP Shareholders will also find enclosed a Tender Form to be used by them in connection with the Tender Offer.

ZDP Shareholders who wish to participate in the Tender Offer should complete and return the form (in accordance

with, and as directed by the instructions set out thereon, the terms and conditions of Part 5 of this document), using

the enclosed reply-paid envelope, so as to be received by Lloyds TSB Registrars, The Causeway, Worthing, West

Sussex BN99 6DA not later than 11.00 a.m. on 12 September 2006.

ZDP Shareholders who hold their ZDP Shares in certificated form should also return their ZDP Share certificate(s)

and/or other documents of title in respect of the ZDP Shares being tendered. ZDP Shareholders who hold their

ZDP Shares in uncertificated form (that is in CREST) should arrange for the relevant ZDP Shares to be transferred

to escrow as described in paragraph 4.2.2 of Part 5 of this document.

ZDP Shareholders wishing to tender ZDP Shares in the Tender Offer are referred to the letter from Teather &

Greenwood set out in Part 4 of this document and to paragraph 4 of Part 5 of this document for detailed

instructions in regards to the procedure to be followed in relation to the tendering of your ZDP Shares.

It should be noted that the Tender Offer remains conditional and in the event that it does not proceed, any

documents of title will be returned by post in due course at the risk of the holder.

Whether or not ZDP Shareholders decide to tender their ZDP Shares will depend, among other things, on their

own individual circumstances, including their tax position. ZDP Shareholders in any doubt as to the action they

should take should consult their stockbroker, bank manager, solicitor, accountant or other independent financial

adviser authorised under the Financial Services and Markets Act 2000 or, if such shareholder is in a jurisdiction

outside the United Kingdom, another appropriately authorised independent financial adviser without delay. 

Recommendation

The Board, which has been so advised by Teather & Greenwood, believes the ZDP Proposals are in the best

interests of ZDP Shareholders as a whole. Furthermore, your Board which has been so advised by Teather

& Greenwood believes that the Proposals in their entirety are in the best interests of Ordinary Shareholders

as a whole. Accordingly, your Board unanimously recommends that Shareholders vote in favour of the

resolutions to be proposed at the relevant Shareholder Meetings. 

In providing advice to the Directors, Teather & Greenwood has taken into account the Directors’ own commercial

assessment of the Proposals.

The Directors have undertaken to vote in favour of the Resolutions to be proposed at the Shareholder Meetings in

respect of their own beneficial holdings of Ordinary Shares amounting in aggregate to 3,620,626 Ordinary Shares

representing approximately 16.8 per cent. of the Ordinary Shares in issue.

The Board makes no recommendation to ZDP Shareholders as to whether to tender ZDP Shares in the Tender

Offer. 

Yours faithfully

Charles Wilkinson

Chairman
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PART 2

Risk Factors

The risks described below are the risks which are considered by the Directors to be material to ZDP Shareholders

in considering the ZDP Proposals and to Ordinary Shareholders in considering the Proposals in their entirety.

A Risks associated with the ZDP Proposals

The Tender Price has been fixed at 199.9 pence and is expected to be paid on or around 18 September 2006. In

the event that the Court fails to approve the Cancellation and Reduction, neither the Tender Offer nor the Return

of Capital will take place and the Directors will be obliged to put liquidation proposals to Shareholders for the

winding-up of the Company on 27 October 2006.

A significant fall in the Total Assets of the Company may mean that the Company will be put into liquidation

regardless of the outcome of the Shareholder Meetings.

B. Risks associated with the Continuation Proposals

Shares
• As the Company’s portfolio is constructed without reference to any stockmarket index, Ordinary Shares

are an unsuitable investment for those who seek investments that are in some way correlated to a stock

index.

• The market value of the Ordinary Shares, as well as being affected by their net asset value, also takes into

account their supply and demand. As such, the market value of an Ordinary Share can fluctuate and may

not always reflect its underlying net asset value. 

• Investment in the Company should be regarded as long term in nature. There can be no guarantee that any

appreciation in the value of the Company’s investments will occur and investors may not get back the full

value of their original investment. Due to the potential difference between the middle-market price of the

Shares and the price at which Shares can be sold, there is no guarantee that the realisable value of the

Ordinary Shares will reflect their market price.

• Although the Ordinary Shares are listed on the Official List and admitted to trading on the London Stock

Exchange, there may not always be a liquid market in the Ordinary Shares and Shareholders may have

difficulty in selling them. 

• Past performance is not necessarily indicative of future performance.

Investment objective
The Company’s objective will be to effect an orderly realisation of the Company’s investments portfolio and to

return cash to Shareholders. There is no guarantee that the investment policy adopted by the Company will

provide the returns sought by the Company. There can be no guarantee, therefore, either that the Company will

achieve its investment objective or the timeframe within which it will be achieved.

Distributions
While it is the intention of the Directors to distribute surplus cash to Shareholders the ability of the Company to

pay any dividends in respect of the Shares or to return cash will depend on revenue received and the success of

the realisation process. Any change in the tax or accounting treatment of dividends or other investment income

received by the Company may also reduce the level of yields received by Shareholders.

Borrowings
The use of borrowings by the Company may increase the volatility of the returns to Shareholders and the net asset

value per Share. In addition, the use of borrowings may result in a magnified movement, either favourable or

unfavourable, in the net asset value of the Ordinary Shares relative to any movement in the Company’s gross

assets.

Should any fall in the underlying asset value in the Company result in breaching any financial covenants contained

in any loan facilities entered into by the Company, the Company may be required to repay such borrowings in
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whole or in part together with any attendant costs. This could adversely affect the income and capital returns to

Ordinary Shareholders.

Repayment of any borrowings will rank ahead of capital payments to Shareholders in a winding-up.

Diversification
As the Company’s remaining investments are realised over time in line with its new investment objective and

capital is redistributed to Shareholders, it is likely that the Company’s exposure to unlisted or otherwise illiquid

securities will increase as a proportion of the overall Net Asset Value of the Company. Equally the Company’s

exposure to certain investments is likely to increase in proportion to its overall Net Asset Value prior to such

investments being realised. Accordingly, the level of diversification within the Company’s portfolio is likely to

continue to decrease as further investments are sold and converted into cash.

Investment risks
Changes in economic conditions (including, for example, interest rates and rates of inflation), industry conditions,

political and legal trends, tax laws, environmental laws and other factors can substantially and either adversely or

favourably affect the value of the securities in which the Company invests and, therefore, the Company’s

prospects.

A significant proportion of the Company’s assets may be invested in non-equity investments and overseas

equities. While this broader spread of investments could reduce volatility and risk profile in the Company’s

portfolio this cannot be assured. Similarly, the performance of the Company may not be correlated with equities

markets generally. 

Changes in economic conditions (including, for example, interest rates, foreign exchange rates and rates of

inflation), industry conditions, competition, political and diplomatic events and trends, tax laws, environmental

laws and other factors can substantially and either adversely or favourably affect the value of stocks and the

Company’s prospects.

Discount
The discount to NAV at which the Ordinary Shares may trade is determined by a number of factors over which

the Board has no control. While the Board intends to implement an active discount management policy, the ability

of the Board to implement such a policy is dependent on, inter alia, the ability to purchase Shares in the market,

the ability to fund any Ordinary Share buybacks, the authority to buy back Ordinary Shares being renewed

annually, and the Board’s absolute discretion after the making and timing of any buybacks.

Key individual
The Company is substantially dependent on the services of George Robb for the implementation of the Company’s

investment policy. The loss of George Robb could have an adverse effect on the Company’s performance.

Taxation
Any change in the Company’s tax status, including failure to satisfy the conditions of section 842 of the Taxes

Act, or in taxation legislation could affect the value of the investments held by the Company, affect the Company’s

ability to provide returns to Ordinary Shareholders or alter the post-tax returns to Ordinary Shareholders.

Foreign currency risk
A substantial proportion of investee company’s portfolio is and may be invested in overseas assets and, therefore,

their sterling value could be significantly affected by movements in foreign exchange rates. The Company will

not normally hedge against foreign currency movements affecting the value of its investment portfolio, but will

take account of this risk when making investment decisions.

Accounting practice
Any change in accounting practice could affect the value of the investments held by the Company, affect the

Company’s ability to provide returns to Ordinary Shareholders or alter the post-tax returns to Shareholders. 

General
The past performance of the Company should not be interpreted as an indication, or as a guarantee, of future

performance. 
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Following the implementation of the Continuation Proposals, the Company will not have a fixed winding-up date

and, therefore, unless Ordinary Shareholders vote to wind up the Company, Ordinary Shareholders will only be

able to realise their investment through the market. 
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PART 3

Further details of the Cancellation of Share Premium Account and Capital Reduction

Introduction

As referred to in the Chairman’s letter, to enable ZDP Shareholders to receive their capital entitlement before the

Winding Up Date, the Board intends to implement a Tender Offer to purchase all the ZDP Shares in issue and then

effect a subsequent return of capital to any remaining ZDP Shareholders following implementation of the Tender

Offer. It is proposed that the Tender Offer and Return of Capital will be financed by the special reserves arising

upon the respective cancellation of share premium account and reduction of share capital.

Cancellation

The Company can only purchase its own shares out of distributable profits or the proceeds of a fresh issue of

shares made for the purpose of the purchase provided that it can satisfy certain additional statutory tests which

restrict its ability to make distributions. The Company is not proposing to issue new shares for the purposes of the

Tender Offer and does not currently have any distributable reserves. To enable the Company to carry out the

Tender Offer in compliance with these statutory provisions, it is therefore proposed that the Company cancel its

share premium account thereby creating a special reserve which may be treated, subject to the terms of any

undertaking given to the Court, as being distributable and utilised for making purchases of the ZDP Shares. 

Any surplus in the special reserve created following implementation of the Tender Offer will be retained for

use by the Company subject to any regulatory and/or statutory limitations. It is proposed that the Tender Offer will

be financed out of Company’s existing liquid assets.

Details of the Reduction

The present authorised share capital of the Company is £16,000,000 divided into 28,000,000 Ordinary Shares and

9,000,000 ZDP Shares, of which 21,585,426 Ordinary Shares and 8,120,000 ZDP Shares respectively are in issue

and are fully paid. The Company also currently has approximately £23,588,000 million standing to the credit of

its share premium account (representing the excess amount over nominal value per ZDP Share and Ordinary Share

fully paid up). As referred to above, it is therefore proposed (subject to Shareholder approval and approval by the

Court) to cancel the share premium account which will then be used to create a special reserve which may be

treated as a capital profit and used only for the purchase of ZDP Shares. It is also proposed to reduce the share

capital attributable to those ZDP Shares which remain following the Company’s repurchase of ZDP Shares

tendered under the Tender Offer. The special reserve thereby created may be treated as a capital profit and will be

used to return cash back to the remaining ZDP Shareholders following implementation of the Tender Offer.

Resolutions are therefore being proposed at the Class Meetings and at the First EGM to authorise the Cancellation

and Reduction. Neither the Cancellation nor the Reduction may proceed until they have been approved by the

Court.

Approval by the Court

As referred to above, implementation of both the Cancellation and Reduction are subject to the Court’s approval.

In seeking the Court’s approval in each case, it will be necessary for the Company to satisfy the Court that the

interests of its creditors are not prejudiced by either the Cancellation or the Reduction. The Company intends to

obtain the consent of all its creditors to the Cancellation and the Reduction prior to the respective Court hearings,

but if this is not possible, it will be prepared to give an undertaking to treat the reserve arising on the Cancellation

or Reduction as “non-distributable”, and therefore unavailable for use in implementing the Tender Offer, until

those creditors at the time of the Cancellation and Reduction as the case may be have been discharged or have

consented to the reserve becoming distributable. However, the Company will give to the Court such undertakings

as it may require for the protection of all creditors. Assuming that the Court makes orders confirming both the

Cancellation and Reduction then, in each case, it will become effective as soon as a copy of the respective Court

Order is registered by the Registrar of Companies.
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Conditions of the Tender Offer

The Tender Offer is conditional inter alia upon: 

• the passing of the extraordinary resolutions at each of the Class Meetings and the special resolutions to be

proposed at the First EGM; and

• the Court confirming the Cancellation;

The Tender Offer is further conditional on the other matters set out in paragraph 2.1 of Part 5.

Termination of the Tender Offer

The Tender Offer may be terminated in the circumstances described in paragraph 8 of Part 5 of this document.

Settlement

Subject to the Tender Offer becoming unconditional, payment of the Tender Price due to Shareholders whose

tenders under the Tender Offer have been accepted is expected to be despatched (by cheque or by payment through

CREST, as appropriate) by 18 September 2006 or as soon as practicable thereafter, as described in paragraph 5 of

Part 5.

Further Information

Your attention is drawn to the information contained in the rest of this document, including, in particular, the terms

and conditions of the Tender Offer in Part 5.

Yours faithfully

Teather & Greenwood
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PART 5

Terms and Conditions of the Tender Offer

1. Tenders

1.1 All ZDP Shareholders on the Register on the Record Date (other than Restricted Shareholders) may tender

ZDP Shares for purchase by Teather & Greenwood as principal on the terms and subject to the conditions

set out in this document and the accompanying Tender Form (which together constitute the Tender Offer).

1.2 The Tender Offer is made at the Tender Price of 199.9p per share

1.3 The consideration for each tendered ZDP Share acquired by Teather & Greenwood pursuant to the Tender

Offer will be paid in sterling in accordance with the settlement procedures set out in paragraph 5 below.

1.4 Upon the Tender Offer becoming unconditional and unless the Tender Offer has been suspended,

terminated or has lapsed in accordance with the provisions of paragraph 2 or paragraph 8 below, Teather

& Greenwood will accept the tenders of ZDP Shareholders validly made in accordance with this Part 5,

each ZDP Shareholder on the Register on the Record Date (other than Restricted Shareholders) will be

entitled to sell to Teather & Greenwood all or part only of their holding of ZDP Shares entered on the

Register as at the Record Date.

2. Conditions and Suspension

2.1 The Tender Offer is conditional on the following (together the “Conditions”):

2.1.1 the passing of the special resolutions contained in the notice of the First Extraordinary General

Meeting set out at the end of this document (having previously been approved at the Class

Meetings) by not later than 22 August 2006 or such later date (not being later than 30 Business Days

after 22 August 2006) as the Company and the Teather & Greenwood may determine;

2.1.2 the cancellation of the Share Premium Account becoming effective;

2.1.3 the drawdown of funds under the New Bank Facility;

2.1.4 receipt of valid tenders in respect of at least 1 per cent. of the existing ZDP shares by the Closing

Date;

2.1.5 Teather & Greenwood being satisfied that the Company has sufficient distributable profits (as

defined in section 263 of the Act) to effect the purchase of all the ZDP Shares pursuant to the

Repurchase Agreement;

2.1.6 Teather & Greenwood being satisfied that the Company has paid an amount equal to the aggregate

value of the ZDP Shares (being not less than the aggregate Tender Price for all successfully tendered

Shares) into a designated account in accordance with the terms of the Repurchase Agreement; and

2.1.7 the Tender Offer not having been terminated in accordance with paragraph 8 below prior to the

fulfillment of the conditions referred to in sub-paragraphs 2.1.1 to 2.1.4 above.

2.2 Teather & Greenwood will not purchase (or enter into any commitment or contract to purchase) ZDP

Shares pursuant to the Tender Offer unless the Conditions have been satisfied (or, where applicable,

waived). If the Conditions are not satisfied (or, where applicable, waived) prior to the close of business on

18 September 2006, Teather & Greenwood may postpone completion of the Tender Offer for up to a further

30 business days therefrom after which time the Tender Offer, if not then completed, will lapse.

3. Tender Price

The Tender Price shall be 199.9p per share.

4. Procedure for Tendering ZDP Shares

To tender ZDP Shares you must (whether or not your ZDP Shares are in CREST) complete, sign and return the

accompanying Tender Form in accordance with this paragraph 4 and the instructions printed on the Tender Form,

which shall be deemed to form part of the Tender Offer.
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4.1 Completion of Tender Forms
To participate in the Tender Offer, you must complete the Tender Form which accompanies this

document. Details of the procedures to be followed are set out in the Tender Form. If you hold Shares

in both certificated and uncertificated form, you should complete a separate Tender Form for each

holding. In addition, you should complete separate Tender Forms for Shares held in uncertificated form

but under different member account IDs and for Shares held in certificated form but under different

designations. Additional Tender Forms are available from Lloyds TSB Registrars, The Causeway,

Worthing, West Sussex BN99 6DA (telephone number 0870 609 2158 or if calling from outside the UK

on +44 1903 276 342) or from Teather & Greenwood, Beaufort House, 15 St Botolph Street, London

EC3A 7QR.

4.2 Return of Tender Forms
The completed and signed Tender Form should be sent either by post or by hand (during normal business

hours) to Lloyds TSB Registrars, The Causeway, Worthing, West Sussex, BN99 6DA or by hand only

(during normal business hours) to Lloyds TSB Registrars, Princess House, 1 Suffolk Lane, London EC4R

0AX as soon as possible and, in any event, so as to be received not later than 11.00 a.m. on 12

September 2006. A reply-paid envelope is enclosed with this document. No acknowledgement of receipt

of documents will be given. Provisions relating to Restricted Shareholders are contained in paragraph 10

below.

By signing the Tender Form, ZDP Shareholders will be deemed to have appointed the Registrars as agent

in respect of settlement of the purchase of ZDP Shares by Teather & Greenwood. Teather & Greenwood

will therefore issue a contract note to the Registrars on behalf of tendering ZDP Shareholders and will remit

the cash consideration to the Registrars with instructions that such consideration be remitted in accordance

with the instructions set out in the Tender Form.

4.2.1 Shares held in certificated form (that is, not in CREST)
The completed and signed Tender Form should be accompanied by the relevant share certificate(s)

and/or other document(s) of title. If your share certificate(s) and/or other document(s) of title are

not readily available (for example, if they are with your stockbroker, bank or other agent), the

Tender Form should nevertheless be completed, signed and returned as described above so as to be

received by the Registrars not later than 11.00 a.m. on 12 September 2006 together with any share

certificate(s) and/or other document(s) of title that you may have available, accompanied by a letter

of explanation stating that the (remaining) Share certificate(s) and/or other document(s) of title will

be forwarded as soon as possible thereafter and, in any event, not later than 11.00 a.m. on 12

September 2006. If you have lost your ZDP Share certificate(s) and/or other document(s) of title,

you should write to the Registrars for a letter of indemnity in respect of the lost ZDP Share

certificate(s) which, when completed in accordance with the instructions given, should be returned

to the Registrars at either of the addresses referred to at the beginning of this paragraph 4.2 so as to

be received not later than 11.00 a.m. on 12 September 2006.

4.2.2 Shares held in uncertificated form (that is, in CREST)
If the Shares which you wish to tender are held in uncertificated form, you must insert in Box 5 of

the Tender Form the participant ID and member account ID under which such ZDP Shares are held

by you in CREST and otherwise complete and return the Tender Form as described above. In

addition, you should take (or procure to be taken) the action set out below to transfer (by means of

a TTE Instruction) the number of ZDP Shares which you wish to tender under the Tender Offer to

an escrow balance, specifying Lloyds TSB Registrars (in its capacity as a CREST receiving agent

under its participant ID referred to below) as the escrow agent, as soon as possible and in any

event so that the transfer to escrow settles not later than 11.00 a.m. on 12 September 2006. 

If you are a CREST sponsored member, you should refer to your CREST sponsor before taking any

action. Your CREST sponsor will be able to confirm details of your participant ID and the member

account ID under which your ZDP Shares are held. In addition, only your CREST sponsor will be

able to send the TTE Instruction to CRESTCo in relation to the ZDP Shares which you wish to

tender. You should send (or, if you are a CREST sponsored member, procure that your CREST

sponsor sends) a TTE Instruction to CRESTCo, which must be properly authenticated in accordance

with CRESTCo’s specification and which must contain, in addition to other information that is

required for the TTE Instruction to settle in CREST, the following details:

18



• the number of ZDP Shares to be transferred to an escrow balance;

• your member account ID. This must be the same member account ID as the member account

ID that is inserted in Box 5 of the Tender Form;

• your participant ID. This must be the same participant ID as the participant ID that is inserted

in Box 5 of the Tender Form;

• the participant ID of the escrow agent, the Registrars, in its capacity as a CREST receiving

agent. This is 2RA51;

• the member account ID of the escrow agent, the Registrars. This is RA248201;

• the Corporate Action Number for the Tender Offer. This is allocated by CRESTCo and can

be found by viewing the relevant corporate action details in CREST;

• the Tender Form Reference Number. This is the Reference Number that appears in Box 5 of

the Tender Form. This Reference Number should be inserted in the first eight characters of

the shared note field on the TTE Instruction. Such reference will enable the Registrars to

match the transfer to escrow to your Tender Form(s). You should keep a separate record of

this Tender Form Reference Number for future reference;

• the intended settlement date for the transfer to escrow. This should be as soon as possible and

in any event no later than 11.00 a.m. on 12 September 2006;

• the ISIN of the ZDP Shares, which is GB0001520864; and

• the input with the standard TTE delivery instruction priority of 80.

• After settlement of the TTE Instruction, you will not be able to access the ZDP Shares

concerned in CREST for any transaction or for charging purposes, notwithstanding they will

be held by Lloyds TSB Registrars as your agent until completion or lapsing of the Tender

Offer. If the Tender Offer becomes unconditional, the Registrars will transfer the ZDP Shares

which are accepted for purchase by Teather & Greenwood to itself as your agent.

You are recommended to refer to the CREST Manual published by CRESTCo for further

information on the CREST procedures outlined above. For ease of processing you are requested,

wherever possible, to ensure that a Tender Form relates to only one transfer to escrow.

If no Tender Form Reference Number, or an incorrect Tender Form Reference Number, is included

on the TTE Instruction, Teather & Greenwood may (but shall not be obliged to) treat any number

of ZDP Shares transferred to an escrow balance in favour of the escrow agent from the participant

ID and member account ID identified in the TTE Instruction as relating to any Tender Form which

relates to the same participant ID and member account ID (up to the number of ZDP Shares inserted

or deemed to be inserted in the Tender Form concerned).

You should note that CRESTCo does not make available special procedures, in CREST, for

any particular corporate action. Normal system timings and limitations will therefore apply

in connection with a TTE Instruction and its settlement. You should therefore ensure that all

necessary action is taken by you (or by your CREST sponsor) to enable a TTE Instruction

relating to your ZDP Shares to settle prior to 11.00 a.m. on 12 September 2006. In this

connection you are referred in particular to those sections of the CREST Manual concerning

practical limitations of the CREST system and timings. 

An appropriate announcement will be made if any of the details contained in this paragraph 4.2.2

are altered.

4.3 Deposits of ZDP Shares into, and withdrawals of ZDP Shares from, CREST
Normal CREST procedures (including timings) apply in relation to any ZDP Shares that are, or are to be,

converted from uncertificated to certificated form, or from certificated to uncertificated form, during the
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course of the Tender Offer (whether such conversion arises as a result of a transfer of ZDP Shares or

otherwise). ZDP Shareholders who are proposing to convert any such ZDP Shares are recommended to

ensure that the conversion procedures are implemented in sufficient time to enable the person holding or

acquiring the ZDP Shares as a result of the conversion to take all necessary steps in connection with such

person’s participation in the Tender Offer (in particular, as regards delivery of share certificates and/or

other documents of title or transfers to an escrow balance as described above) prior to 11.00 a.m. on

12 September 2006.

4.4 Validity of Tender Form
Notwithstanding the powers in paragraph 9.4 below Teather & Greenwood reserves the right to treat as

valid only Tender Forms which are received entirely in order by 11.00 a.m. on 12 September 2006 and

which are accompanied (in the case of ZDP Shares held in certificated form) by the relevant share

certificate(s) and/or other document(s) of titles or a satisfactory indemnity in lieu thereof or (in the case of

ZDP Shares held in uncertificated form) by the relevant TTE Instruction, in each case in respect of the

entire number of ZDP Shares tendered. The Record Date for the Tender Offer is the close of business on

12 September 2006.

Notwithstanding the completion of a valid Tender Form, the Tender Offer may be suspended, terminated

or lapse in accordance with the Terms and Conditions set out in this Part 5.

The decision of Teather & Greenwood as to which Shares have been validly tendered shall be conclusive

and binding on all ZDP Shareholders.

If you are in any doubt as to how to complete the Tender Form or as to the procedure for tendering

ZDP Shares, please contact Lloyds TSB Registrars by telephone on 0870 609 2158 or if calling from

outside the UK on +44 1903 276 342. You are reminded that, if you are a CREST sponsored member,

you should contact your CREST sponsor before taking any action.

5. Settlement

5.1 Settlement of the consideration to which any ZDP Shareholder is entitled pursuant to valid tenders accepted

by Teather & Greenwood is expected to be made on, or as soon as practicable after, 18 September 2006 as

follows:

5.1.1 ZDP Shares held in certificated form (that is, not in CREST)
Where an accepted tender relates to ZDP Shares held in certificated form cheques for the

consideration due will be despatched on, or as soon as practicable after 18 September 2006 by first

class post to the person or agent whose name and address is set out in Box 1 (or, if relevant, Box 6)

of the Tender Form or, if none is set out, to the registered address of the tendering ZDP Shareholder

or, in the case of joint holders, the address of the first named. All cash payments will be made in

pounds sterling by cheque drawn on a branch of a UK clearing bank.

5.1.2  ZDP Shares held in uncertificated form (that is, in CREST)
Where an accepted tender relates to ZDP Shares held in uncertificated form, the consideration due

will be paid by means of CREST by Teather & Greenwood procuring the creation of a CREST

payment in favour of the tendering ZDP Shareholder’s payment bank in accordance with the

CREST payment arrangements.

5.2 If only a part of a holder ZDP Shares is sold pursuant to the Tender Offer:

5.2.1 where the ZDP Shares are held in certificated form, the relevant ZDP Shareholder will be entitled

to receive a certificate in respect of the balance of the remaining ZDP Shares however such balance

certificates will not be sent to ZDP Shareholders unless specifically requested; or

5.2.2 where the ZDP Shares are held in uncertificated form (that is, in CREST), the unsold ZDP Shares

will be transferred by the Receiving Agent by means of a TFE Instruction to the original available

balance from which ZDP Shares came.

5.3 Delivery of cash to ZDP Shareholders for the ZDP Shares to be purchased pursuant to the Tender Offer

will be made by the Registrar. Entitlements to a fraction of a penny will be rounded down to the nearest

whole penny.
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6. Tender Form Representations and Warranties

Each ZDP Shareholder by whom, or on whose behalf, a Tender Form is executed irrevocably undertakes,

represents, warrants and agrees to and with Teather & Greenwood for itself and as trustee for the Company (so as

to bind them, their personal representatives, heirs, successors and assigns) that:

6.1 the execution of the Tender Form shall constitute an offer to sell to Teather & Greenwood the number of

ZDP Shares inserted in either Box 3A or Box 3B of the Tender Form on and subject to the terms and

conditions set out or referred to in this document and the Tender Form and that, once lodged, such offer

shall be irrevocable;

6.2 such ZDP Shareholder has full power and authority to tender, sell, assign or transfer the ZDP Shares in

respect of which such offer is accepted (together with all rights attaching thereto) and, when the same are

purchased by Teather & Greenwood, Teather & Greenwood will acquire such ZDP Shares with full title

guarantee and free from all liens, charges, encumbrances, equitable interests, rights of pre-emption or other

third party rights of any nature and together with all rights attaching thereto on or after the Closing Date

including the right to receive all dividends and other distributions declared paid or made after that date;

6.3 the execution of the Tender Form will, subject to the Tender Offer becoming unconditional, constitute the

irrevocable appointment of any director or officer of Teather & Greenwood as such ZDP Shareholder’s

attorney and/or agent (“attorney”), and an irrevocable instruction to the attorney to complete and execute

all or any instruments of transfer and/or other documents at the attorney’s discretion in relation to the ZDP

Shares referred to in sub-paragraph 6.1 above in favour of Teather & Greenwood or such other person or

persons as Teather & Greenwood may direct and to deliver such instrument(s) of transfer and/or other

documents at the discretion of the attorney, together with the ZDP Share certificate(s) and/or other

document(s) relating to such ZDP Shares, for registration within six months of the Tender Offer becoming

unconditional and to do all such other acts and things as may in the opinion of such attorney be necessary

or expedient for the purpose of, or in connection with, the Tender Offer and to vest in Teather &

Greenwood or its nominee(s) or such other person(s) as Teather & Greenwood may direct such ZDP

Shares;

6.4 such ZDP Shareholder agrees to ratify and confirm each and every act or thing which may be done or

effected by Teather & Greenwood or any of its Directors or any person nominated by Teather &

Greenwood in the proper exercise of its or his or her powers and/or authorities hereunder;

6.5 if holding ZDP Shares in certificated form, such ZDP Shareholder will deliver to the Registrars their Share

certificate(s) and/or other document(s) of title in respect of the Shares referred to in sub-paragraph 6.1

above, or an indemnity acceptable to Teather & Greenwood in lieu thereof, or will procure the delivery of

such document(s) to such person as soon as possible thereafter and, in any event, no later than the Closing

Date;

6.6 such ZDP Shareholder shall do all such acts and things as shall be necessary or expedient and execute any

additional documents deemed by Teather & Greenwood to be desirable, in each case to complete the

purchase of the Shares and/or to perfect any of the authorities expressed to be given hereunder;

6.7 such ZDP Shareholder has not received or sent copies or originals of the Tender Form or any related

documents overseas and has not otherwise utilised in connection with the Tender Offer, directly or

indirectly, the mails or any means or instrumentality (including, without limitation, facsimile transmission,

telex and telephone) of interstate or foreign commerce, or of any facility of a national securities exchange,

of any Restricted Territory, that the Tender Form has not been mailed or otherwise sent in, into or from any

Restricted Territory and that such ZDP Shareholder is not accepting the Tender Offer from any Restricted

Territory;

6.8 such ZDP Shareholder, if a ZDP Shareholder outside the United Kingdom (a) is not in any Restricted

Territory or in any territory in which it is unlawful to make or accept the Tender Offer or to use the Tender

Form in any manner in which such person has used or will use it, (b) has fully observed any applicable

legal and regulatory requirements of the territory in which such Overseas Shareholder is resident or located

and (c) the invitation under the Tender Offer may be made to such Restricted Shareholder under the laws

of the relevant jurisdiction;

6.9 the provisions of the Tender Form shall be deemed to be incorporated into the terms and conditions of the

Tender Offer;
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6.10 in the case of ZDP Shares held in uncertificated form (that is, in CREST) the creation of a CREST payment

in favour of such ZDP Shareholder’s payment bank in accordance with the CREST payment arrangements

as referred to in paragraph 5 will, to the extent of the obligations so created, discharge fully any obligation

of Teather & Greenwood to pay to such ZDP Shareholder the cash consideration to which he is entitled

under the Tender Offer;

6.11 in the case of ZDP Shares in certificated form, the despatch of a cheque in respect of the Tender Price to

such ZDP Shareholder at his or her registered address or such other address as is specified in the Tender

Form will constitute a complete discharge by Teather & Greenwood of its obligations to make such

payment to such ZDP Shareholder;

6.12 on execution, the Tender Form takes effect as a deed; and

6.13 the execution of the Tender Form constitutes such ZDP Shareholder’s submission to the jurisdiction of the

courts of England in relation to all matters arising out of or in connection with the Tender Offer or the

Tender Form.

A reference in this paragraph 6 to a ZDP Shareholder includes a reference to the person or persons executing the

Tender Form and in the event of more than one person executing a Tender Form, the provisions of this paragraph

will apply to them jointly and to each of them.

7. Additional Provisions

7.1 Each ZDP Shareholder may tender some or all of their holding of ZDP Shares as at the Record Date by the

Closing Date. If (i) Box 3A or 3B of the Tender Form is not completed; or (ii) if in Teather & Greenwood’s

determination (in its absolute discretion) Box 3A or 3B has not been validly completed, provided that the

Tender Form is otherwise in order and accompanied by all other relevant documents (and, if the ZDP

Shares concerned are in uncertification form, the relevant TIE instruction has been settled), the tender will

be accepted as a valid tender in respect of the whole of the tendering ZDP Shareholder’s holding.

7.2 ZDP Shares acquired by Teather & Greenwood under the Tender Offer will be market purchases in

accordance with the rules of the London Stock Exchange plc and the UK Listing Authority.

7.3 ZDP Shares sold by ZDP Shareholders pursuant to the Tender Offer will be acquired with full title

guarantee and free from all liens, charges, encumbrances, equitable interests, rights of pre-emption or other

third party rights of any nature and together with all rights attaching thereto on or after the Closing Date.

7.4 Unless lapsed, suspended or terminated in accordance with the provisions of this Part 5, the Tender Offer

will close at 11.00 a.m. on 12 September 2006 and it is expected that by 15 September 2006 the Company

will make a public announcement of the total number of ZDP Shares tendered which will be purchased by

Teather & Greenwood from ZDP Shareholders who have tendered Shares.

7.5 Each ZDP Shareholder who tenders or procures the tender of ZDP Shares will thereby be deemed to have

agreed that, in consideration of Teather & Greenwood agreeing to process their tender, such ZDP

Shareholder will not revoke their tender or withdraw their ZDP Shares. ZDP Shareholders should note that

once tendered ZDP Shares may not be sold, transferred, charged or otherwise disposed of.

7.6 Any omission to despatch this document or the Tender Form or any notice required to be despatched under

the terms of the Tender Offer to, or any failure to receive the same by, any person entitled to participate in

the Tender Offer shall not invalidate the Tender Offer in any way or create any implication that the Tender

Offer has not been made to any such person.

7.7 No acknowledgement of receipt of any Tender Form(s), Share certificate(s) and/or document(s) of title will

be given. All communications, notices, certificates, documents of title and remittances to be delivered by

or sent to or from ZDP Shareholders (or their designated agents) will be delivered by or sent to or from

such ZDP Shareholders (or their designated agents) at their own risk.

7.8 All powers of attorney and authorities on the terms conferred by or referred to in this Part 5 or in the Tender

Form are given by way of security for the performance of the obligations or the ZDP Shareholders

concerned and are irrevocable in accordance with section 4 of the Powers of Attorney Act 1971.

7.9 All tenders must be made on the relevant prescribed Tender Form, duly completed in accordance with the

instructions set out thereon which constitute part of the terms of the Tender Offer. A Tender Form will only
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be valid when the procedures contained in these terms and conditions and in the Tender Form are complied

with. The Tender Offer and all tenders will be governed by and construed in accordance with English law.

Delivery or posting of a Tender Form will constitute submission to the jurisdiction of the English courts.

7.10 If the Tender Offer does not become unconditional, lapses or is terminated, all documents lodged pursuant

to the Tender Offer will be returned promptly by post, within 14 business days of the Tender Offer lapsing

or terminating, to the person or agent whose name and address is set out in Box 1 or if applicable Box 6

of the Tender Form or, if none is set out, to the tendering ZDP Shareholder or, in the case of joint holders,

the first named at their registered address. In the case of Shares held in uncertificated form, the Registrars

in their capacity as the escrow agent will, within 14 business days of the Tender Offer lapsing, give

instructions to CRESTCo to transfer all ZDP Shares held in escrow balances and in relation to which it is

the escrow agent for the purposes of the Tender Offer by TFE Instruction to the original available balances

from which those ZDP Shares came. In any of these circumstances, the Tender Form will cease to have any

effect.

7.11 The instructions, terms, provisions and authorities contained in or deemed to be incorporated in the Tender

Form shall constitute part of the terms of the Tender Offer. The definitions set out in this document apply

to the terms and conditions set out in this Part 5.

7.12 Subject to paragraph 10 below, the Tender Offer is open to ZDP Shareholders on the Register on the Record

Date, and will close at 11.00 a.m. on 12 September 2006. Tender Forms, share certificates and/or other

documents of title or indemnity or TTE Instructions received after that time may be accepted only at the

sole discretion of Teather & Greenwood.

7.13 The decision of Teather & Greenwood as to which ZDP Shares have been successfully tendered shall be

conclusive and binding on all ZDP Shareholders.

7.14 Further copies of this document and the Tender Form may be obtained on request from the Registrars at

the addresses set out on the front of this document and on the Tender Form.

8. Termination of the Tender Offer

If the Company (acting by the Directors) shall at any time prior to Teather & Greenwood effecting the purchase

as principal of the tendered Shares pursuant to the terms of the Repurchase Agreement notify Teather &

Greenwood in writing that (i) as a result of any change in national or international financial, economic, political

or market conditions, the cost of realisation of the assets to raise finance to enable it to fund the purchase of ZDP

Shares pursuant to the Repurchase Agreement has become prohibitively expensive; or (ii) in its opinion the

completion of the purchase of ZDP Shares in the Tender Offer would have unexpected adverse fiscal

consequences (whether by reason of a change in legislation or practice or otherwise) for the Company or its ZDP

Shareholders if the Tender Offer were to proceed, Teather & Greenwood shall be entitled at its complete discretion

by a public announcement to withdraw the Tender Offer, and in such event the Tender Offer shall cease and

determine absolutely.

9. Miscellaneous

9.1 Any changes to the terms, or any suspension, extension or termination of the Tender Offer will be followed

as promptly as practicable by a public announcement thereof no later than 1.00 p.m. on the business day

following the date of such changes. Such an announcement will be notified to a Regulatory Information

Service provider. References to the making of an announcement by the Company include the release of an

announcement on behalf of the Company by Teather & Greenwood, by telephone or facsimile or other

electronic transmission, to a Regulatory Information Service.

9.2 Tendering ZDP Shareholders will not be obliged to pay brokerage fees, commissions or transfer taxes or

stamp duty in the UK on the purchase by Teather & Greenwood of ZDP Shares pursuant to the Tender

Offer. The stamp duty costs on repurchase will be borne by the Company. 

9.3 Except as contained in this document, no person has been authorised to give any information or make any

representations with respect to the Company or the Tender Offer and, if given or made, such other

information or representations should not be relied on as having been authorised by Teather & Greenwood

or the Company. Under no circumstances should the delivery of this document or the delivery of any

consideration pursuant to the Tender Offer create any implication that there has been no change in the

assets, properties, business or affairs of the Company since the date of this document.
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9.4 Teather & Greenwood reserves the absolute right to inspect (either itself or through its agents) all Tender

Forms and may consider void and reject any tender that does not in Teather & Greenwood’s sole judgment

(acting reasonably) meet the requirements of the Tender Offer. Teather & Greenwood reserves the absolute

right to waive any defect or irregularity in the tender of any ZDP Shares, including any Tender Form (in

whole or in part) which is not entirely in order or which is not accompanied by (in the case of ZDP Shares

held in uncertificated form) the relevant TTE Instruction or, (in the case of ZDP Shares held in certificated

form) the related share certificate(s) and/or other document(s) of title or any indemnity acceptable to

Teather & Greenwood in lieu thereof. In that event, for ZDP Shares held in certificated form, however, the

consideration under the Tender Offer will only be despatched when the Tender Form is entirely in order

and the ZDP Share certificate(s) or other document(s) of title or indemnities satisfactory to Teather &

Greenwood has/have been received. Neither Teather & Greenwood, the Company nor the Registrars nor

any other person will be under any duty to give notification of any defects or irregularities in tenders or

incur any liability for failure to give any such notification.

9.5 ZDP Shares purchased pursuant to the Tender Offer will, following the completion of the Tender Offer, be

acquired from Teather & Greenwood by the Company on the London Stock Exchange pursuant to the

Repurchase Agreement for cancellation.

9.6 Without prejudice to the generality of paragraph 9.4 above, in relation to any discretion or determination

exercised by Teather & Greenwood and/or the Company for the purposes of the Tender Offer, neither

Teather & Greenwood nor the Company shall have any liability to any person as a result of such exercise.

9.7 The provisions of the Contracts (Rights of Third Parties) Act 1999 do not apply to this document or the

Tender Form.

10. Restricted Shareholders and other overseas shareholders

10.1 The making of the Tender Offer in or to persons who are citizens or nationals of, or resident in, jurisdictions

overseas or custodians, nominees or trustees for citizens, nationals or residents of jurisdictions outside the

United Kingdom may be prohibited or affected by the laws of the relevant overseas jurisdiction. ZDP

Shareholders who are outside the United Kingdom should inform themselves about and observe any

applicable legal requirements. It is the responsibility of any such ZDP Shareholder wishing to tender ZDP

Shares to satisfy themselves as to the full observance of the laws of the relevant jurisdiction in connection

therewith, including the obtaining of any governmental, exchange control or other consents which may be

required, the compliance with other necessary formalities and the payment of any transfer or other taxes or

other requisite payments due in such jurisdiction. Any such ZDP Shareholder will be responsible for

payment of any such transfer or other taxes or other requisite payments due by whomsoever payable and

Teather & Greenwood and the Company and any person acting on their behalf shall be fully indemnified

and held harmless by such ZDP Shareholder for any such transfer or other taxes or other requisite payments

such person may be required to pay. No steps have been taken to qualify the Tender Offer or to authorise

the extending of the Tender Offer or the distribution of the Tender Form in any territory outside the United

Kingdom, the Channel Islands or the Isle of Man. This document is being sent to such persons for

information only.

10.2 In particular, the Tender Offer is not being offered, directly or indirectly, in or into, or by use of the mails,

or by any means or instrumentality or facility (including, without limitation, facsimile transmission,

electronic mail, telex and telephone) or interstate or foreign commerce, or of any facility of a national

securities exchange, of a Restricted Territory and the Tender Offer cannot be accepted by any such use,

means, instrumentality or facility or from within a Restricted Territory. Accordingly, the Tender Form and

any related documents are not being and must not be mailed or otherwise distributed or sent in or into a

Restricted Territory, including to ZDP Shareholders with registered addresses in a Restricted Territory or

to persons whom Teather & Greenwood knows to be custodians, nominees or trustees holding ZDP Shares

for persons in a Restricted Territory. Receipt of this document and/or Tender Form will not constitute an

offer in those jurisdictions in which it would be illegal to make such an offer and in those circumstances,

this document and/or a Tender Form will be deemed to have been sent for information only and should not

be copied or redistributed. Persons receiving such documents or wishing to accept the Tender Offer should

not distribute or send them in, into or from a Restricted Territory or use such mails or any such means,

instrumentality or facility in connection with the Tender Offer and so doing will render invalid any related

purported acceptance of the Tender Offer. All accepting ZDP Shareholders must provide addresses outside

a Restricted Territory for the remittance of cash or the return of documents lodged pursuant to the Tender

Offer. A ZDP Shareholder will be deemed not to have accepted the Tender Offer if (i) such ZDP
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Shareholder is unable to make the representation and warranty set out in paragraphs 6.7 and 6.8 above; (ii)

such ZDP Shareholder completes Box 6 of the Tender Form with an address in a Restricted Territory or has

a registered address in a Restricted Territory and in either case such Shareholder does not insert in Box 6

the name and address of a person or agent outside a Restricted Territory to whom he or she wishes the

consideration to which he or she is entitled under the Tender Offer to be sent, subject to the provisions of

this paragraph and the applicable laws; or (iii) such ZDP Shareholder inserts in Box 6 of the Tender Form

the name and address of a person or agent in a Restricted Territory to whom they wish the consideration to

which such ZDP Shareholder is entitled under the Tender Offer to be sent; or (iv) the Tender Form received

from them is in an envelope postmarked in, or which otherwise appears to Teather & Greenwood or its

agents to have been sent from a Restricted Territory. Teather & Greenwood reserves the right, in its

absolute discretion, to investigate, in relation to any acceptance, whether the representation and warranty

referred to in paragraphs 6.7 and 6.8 above given by any ZDP Shareholder is correct and, if such

investigation is undertaken and as a result Teather & Greenwood determines (for any reason) that such

representation and warranty is not correct, such tender shall not be valid.

10.3 If, in connection with making the Tender Offer notwithstanding the restrictions described above, any

person (including, without limitation, custodians, nominees and trustees) whether pursuant to a contractual

or legal obligation or otherwise, forwards this document, the Tender Form or any related offering

documents in, into or from a Restricted Territory or uses the mails of, or any means or instrumentality or

facility (including, without limitation, facsimile transmission, electronic mail, telex and telephone) of

interstate or foreign commerce of, or any facility of a national securities exchange of, a Restricted Territory

in connection with such forwarding, such persons should (i) inform the recipient of such fact (ii) explain

to the recipient that such action may invalidate any purported acceptance by the recipient; and (iii) draw

the attention of the recipient to this paragraph 10.

10.4 The provisions of this paragraph 10 and any other terms of the Tender Offer relating to Restricted

Shareholders and other overseas shareholders may be waived, varied or modified as regards specific ZDP

Shareholders or on a general basis by Teather & Greenwood in its absolute discretion but only if Teather

& Greenwood is satisfied that such waiver, variance or modification will not constitute or give rise to a

breach of applicable securities or other legal or regulatory requirements.

10.5 The provisions of this paragraph 10 supersede any terms of the Tender Offer inconsistent herewith.

10.6 Restricted Shareholders and other overseas shareholders generally should inform themselves about and

observe any applicable legal or regulatory requirements. The comments set out in this document are

intended as a general guide only and if you are in doubt about your position, you should consult your

professional adviser in the relevant territory.
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PART 6

Principal differences between the New Articles of Association and the

Existing Articles of Association 

1. Share Rights

The rights attaching to the ZDP Shares have been removed in the New Articles on the basis that following the

implementation of the reduction of share capital, the Company's share capital will consist only of Ordinary Shares.

The rights attaching to the Ordinary Shares are unchanged.

2. Life of the Company

The New Articles provide that the Company's life is now unlimited.

3. Electronic Communications

The New Articles have been amended to reflect the provisions of the Companies Act 1985 (Electronic

Communications Order) 2000. Whilst the Company can take advantage of these provisions under general law

without provision being made in its Existing Articles, it is considered best practice to reflect these provisions in

the Articles to provide clarity. It is therefore proposed that the Company be able to deliver, inter alia, notices of

meeting and associated documentation (which will include the Annual Report) to Shareholders either in an

electronic form or by publishing such notices or associated documentation on the Company's website. If the

Company determines to publish a notice or any document required to be delivered to Shareholders on its website

then, if a Shareholder has agreed in advance, notice will be treated as given once an electronic communication is

sent to the Shareholder notifying them that such notice is on the Company's website. Should Shareholders wish

to receive documentation electronically, they will be obliged to log into and register their preference by visiting

the Company's website at www.amicplc.com.

The Articles also provide that the Directors may chose that proxies can be delivered electronically by Shareholders

to the Company if they are in respect of securities which are in an uncertificated form. 

4. Uncertificated Securities

The Company has previously implemented arrangements as they think fit in order for the Company's securities to

be issued and transferred in uncertificated form through CREST where such securities remain a participating

security in terms of the Uncertificated Securities Regulations 2001. The New Articles reflect these Regulations

and therefore provide that the Company can issue and transfer such uncertificated shares through CREST or any

other such system as the Company in its discretion should choose.

5. Indemnity Insurance

A new Article is proposed which widens the scope of the previous indemnity provisions of the Articles of

Association to reflect the Companies (Audit, Investigations and Community Enterprise) Act 2004. The Existing

Articles previously allowed the Company to provide an indemnity to cover directors' or other officers liabilities

incurred in defending any proceedings which have been sustained or incurred in connection with the execution of

his or her duties. The New Articles now widen the scope of the indemnity so that an indemnity can be given to

directors (or other officers) in respect of any proceedings, provided that certain conditions are satisfied, and the

Company can pay directors costs of defending proceedings as they are incurred (provided that certain conditions

are complied with). For instance, if a director is convicted in criminal proceedings or judgement is given against

him in civil proceedings then the director is liable to repay the monies advanced by the Company. Also, a Director

cannot be indemnified against any liability he incurs to the Company or an associated Company. The New Articles

do not propose that auditors benefit from these indemnity provisions. The New Articles also propose that the

Articles of Association no longer provide that indemnity insurance can be purchased by the Company in order to

indemnify certain acts or omissions of the auditors. This is in line with market practice.

An amendment to the Memorandum of Association will also be prepared at the Second EGM which will allow

the Company to make loans to the Directors in order to pay their defence costs. 

6. Allotment of securities

A new provision has been added to the New Articles providing that the Directors have power to unconditionally

allot shares, subject to the Companies Act 1985, up to an aggregate nominal amount equal to the amount stated in

the ordinary or special resolution of the previous Annual General Meeting.

26



The New Articles now provide that the Directors have the power to allot equity securities pursuant to the authority

referred to above, wholly for cash (a) in connection with a rights issue; and (b) otherwise than in connection with

a rights issue, up to an aggregate nominal amount which is equal to the amount authorised by the Company at the

previous Annual General Meeting, without having to first offer them pro rata to the exiting members (dis-

application of pre-emption rights). Accordingly the resolutions put to Shareholders each year at the Annual

General Meeting in this regard can be simplified.

7. General meetings

The New Articles propose that Directors may resolve to enable shareholders to attend general meetings by satellite

and be counted in the relevant quorum therefore ensuring that general meetings can be held in one place. There is

also a new article stating that of after giving notice of a general meeting it is impracticable or unreasonable to hold

such a meeting at the declared place, the Directors may postpone and change the place of the meeting without

having to issue a new notice if they advertise the new arrangements in a UK national newspaper.

8. Stock

The New Articles propose that the Company be authorised, provided that an ordinary resolution is passed, to

convert any fully paid certificated shares into stock or reconvert any stock into fully paid up shares of any

denomination. Such stockholders shall have the same rights and privileges as regards dividends and voting as if

they held certificated shares from which the stock arose.

9. Directors Remuneration

A New Article has been proposed which introduces a cap of £100,000 in aggregate on non-executive Directors'

fees. This is in line with market practice. 

10. No Age Limit of Directors

The New Articles propose that there is no age limit which would have a Director rendered ineligible for election.

The Act lays down an age limit of 70 years but this can be varied by the Company's Articles. The New Articles

also state that if a Director has reached the age of 70 or more, then the Directors shall give notice of his age in the

notice convening the meeting which will give shareholders the opportunity to consider whether such Director

should be re-elected.
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PART 7

Additional Information

1. Directors and other interests

1.1 The interests of the Directors in the share capital of the Company, which have been notified to the

Company pursuant to section 324 or 328 of the Companies Act or were required to be entered into the

register maintained by the Company pursuant to section 325 of the Act or were interests of any person

connected with them within the meaning of section 346 of the Act which would, if such connected person

were a Director, be required to be disclosed as set out above and the existence of which is known to or

could with reasonable diligence be ascertained by the relevant Director (all of which were beneficially

owned) as at the date of this document were as follows:

Director No. of Ordinary % of Issued
Shares Ordinary Shares

Charles Wilkinson – –

George Robb* 1,693,826 7.85

Barry Aling 1,871,800 8.67

Hugh Tilney 55,000 0.25

Geoff Miller – –

None of the Directors hold or are interested (directly or indirectly) in ZDP Shares.

*George Robb is also registered holder of 30,314 Ordinary Shares which are held on a non-beneficial basis.

1.2 On 7 November 2005 (1) the Company and (2) George Robb entered into a Service Agreement that

provides for a basic salary of £130,000 per annum with effect from 1 January 2006 and is terminable by

either party on 12 months' notice or immediately if the Company is wound up on 27 October 2006, or Mr

Robb reaches the age of 68 (in 2010). No compensation is payable upon termination if the Company is

wound up on 27 October 2006. It also provides for payment of a bonus based on the period from 8 June

2005 to 27 October 2006 on pre-determined benchmarks related to net asset value, Ordinary Share price

and discount to net asset value up to a maximum of £46,667 per benchmark. There is also provision for a

pension contribution equal to 15% of basic salary.

1.3 Each of the non-executive directors is appointed under the terms of a letter of appointment pursuant to

which the Chairman is entitled to an annual fee of £25,000 and each of the non-executive directors are

entitled to a fee of £17,500 payable in equal monthly instalments. Under the terms of each director's

appointment letter, his appointment is terminable upon 3 months' written notice by either party, or on 27

October 2006, in the event that the Company is wound up on such date. 

1.4 In the event that the Continuation Proposals are approved, save for Mr Robb's new arrangements which are

referred to in paragraph 3.3 below, it is proposed that the Directors appointments will continue on the same

terms as their existing terms of appointment until further notice. Save as disclosed in this paragraph 1.4 or

in paragraphs 1.2 and 1.3 above, there are no existing or proposed service contracts or letters of

engagement between any of the Directors and the Company.

2. Substantial Shareholders

As at 25 July 2006 (being the latest practicable date prior to the publication of this document), the only persons

known to the Company who, directly or indirectly, were interested in 3.0 per cent. or more of the Company's

issued Ordinary Share capital (being interests in the Company's capital which are notifiable under the Companies

Act) were as follows: 
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Shareholder No. of Ordinary % of Issued
Shares Ordinary Shares

P.J. Milton (IFA) 4,084,669 18.92

Barry Aling 1,871,800 8.67

Advance UK Trust PLC 1,900,000 8.80

George Robb 1,693,826 7.85

John R Taylor Jnr 1,568,422 7.27

Terrace Hill Group PLC 750,000 3.47

Lloyds TSB (Private Clients) 704,896 3.27

Citigroup Global Markets UK Equity Limited 675,000 3.13

3. Material contracts

3.1 A repurchase agreement dated 28 July 2006 has been entered into between the Company and Teather &

Greenwood pursuant to which, subject to the Tender Offer becoming unconditional in all respects and not

lapsing or being terminated in accordance with its terms and an amount equal to that required to fund the

Tender Offer being deposited into a designated account interest bearing bank account by 9.00 a.m. on the

date upon which the Teather & Greenwood is to effect purchases of ZDP Shares pursuant to the Tender

Offer, Teather & Greenwood shall as principal purchase on market at the Tender Price ZDP Shares

successfully tendered.

Under the terms of the Repurchase Agreement conditional upon the Tender Offer becoming unconditional

in accordance with its terms and not having been suspended or terminated, the Company will acquire such

number of ZDP Shares from Teather & Greenwood at the Tender Price per share, which equates to the

number of ZDP Shares validly tendered under the Tender Offer and purchased by Teather & Greenwood

as principal.

As a condition of the Repurchase Agreement, the Company has agreed to deposit into a designated account

a sum equivalent to the Tender Price multiplied by the number of validly tendered ZDP Shares plus any

fees and expenses payable to Teather & Greenwood.

The agreement contains certain warranties and representations from Teather & Greenwood in favour of the

Company concerning the authority to enter into the agreement and to make the purchase of ZDP Shares

pursuant thereto and are customary for an agreement of this nature and provides for Teather & Greenwood

to be paid a fee of £25,000. The Company has also undertaken in favour of Teather & Greenwood that in

fulfilling its obligations under the agreement it is acting in accordance with the Act, the Listing Rules of

the UKLA, the rules of the London Stock Exchange and the arrangement set out in this document.

3.2 By an offer letter dated 4 July 2006, the Company has agreed with Investec the outline terms of a facility

agreement ("Facility Agreement") pursuant to which Investec will agree to make available:

3.2.1 a term loan facility of $12 million ("Term Facility 1") available for drawdown immediately

following the passing of the resolutions at the First EGM and will extend for a period of 3 years

from the date of the Facility Agreement. Capital repayments under Term Facility 1 are due in three

annual payments of US $ 4,000,000 each to be repaid not later than 3 business days after the receipt

of monies due from International Foreign Exchange Concepts Inc ("IFEC") under the terms of a

disposal agreement between the Company and IFEC dated 7 February 2006 ("IFEC Agreement").

Interest is payable quarterly in dollars at a rate of 250 basis points above the dollar interbank rate

and is calculated monthly in arrears;

3.2.2 a revolving credit facility of £4 million ("Term Facility 2") available for drawdown immediately

following the passing of the resolutions at the First EGM and will extend for a period of 3 years

from the date of the Facility Agreement whereupon it will become repayable. Interest is payable

quarterly in sterling at a rate of 250 basis points above the London interbank rate and is calculated

monthly in arrears;

The Facility Agreement will contain warranties and representations by the Company in favour of Investec

which are standard for agreements of this nature together with general and financial covenants and events

of default. In particular, the Company will covenant with Investec that income to interest ratio shall be

greater than 3:1 and total debt: income ratio less than 5:1, with a minimum of liquid assets (including cash

and listed investments) as of £3.5 million at any time. As security for the facilities, Investec will be granted

29



a charge over the Company's current and future investment holdings, cash and rights to receive payments

under the IFEC Agreement.

An arrangement fee of £210,000 fee in aggregate is payable under the terms of the Facility Agreement. In

addition, the facilities may be prepaid and upon redemption of the last facility, a premium will be payable

equal to 5 per cent. of the increase in the market capitalisation of the Ordinary Shares based on their

weighted-average price from the date of drawdown to the date of the final redemption payment. 

3.3 Under the terms of a letter agreement between the Company and George Robb it has been agreed to vary

the terms of Mr Robb's service contract (as summarised in paragraph 1.2 above) to become effective the

day following the passing of the resolutions at the Second EGM, the effect of which will be:

3.3.1 to reduce the basic salary payable per annum to Mr Robb to £100,000;

3.3.2 to replace the existing bonus with a performance bonus comprised of the following:

(a) a separate payment of £5,000 payable for each increase of 5 pence in the NAV per share

during the period commencing with the date the variation shall become effective; and

(b) a separate payment of £5,000 payable for every 5 pence per share realised above the pre-

determined benchmark NAV per share (being the NAV per share as at the date the variation

becomes effective) 

Provided always that the aggregate performance bonus payable in any one year shall not exceed 5

per cent. of the Company's market capitalisation at that time.

3.3.3 to replace the termination provisions with a requirement for either party to give not less than 6

months' notice to terminate.

3.4 The following material contracts which were summarised in the Company's circular dated 12 June 2006,

and are incorporated by reference into this Circular:

3.4.1 the Disposal Agreement dated 7 February 2006 between (1) the Company and (2) International

Foreign Exchange Concepts Inc;

3.4.2 the Loan Agreement dated 13 September 2000 further amended on 19 November 2001, 16 June

2003 and 23 March 2004) between (1) the Company and (2) Bank of Scotland ("the Bank");

3.4.3 a revolving credit agreement dated 29 April 2002 (which was further amended on 10 June 2003 and

25 March 2004) between (1) the Company and (2) the Bank;

3.4.4 the promissory loan note dated 18 June 2001 (and amended pursuant to the Disposal Agreement

referred to in sub-paragraph 3.4.1. above on 30 June 2006) issued by International Foreign

Exchange Concepts Inc to AMIC.

3.5 Save for the Service Agreement described in paragraph 1.2 and otherwise as disclosed in this paragraph 3,

the Company has not:

3.5.1 entered into any material contract (not being a contract entered into in the ordinary course of

business) within the two years immediately preceding the date of this document; or

3.5.2 entered into any other contract (not being a contract entered into in the ordinary course of business)

which contains any provision under which the Company has any obligation or entitlement which is

material to the Company as at the date of this document. 

4. Taxation

The following comments are intended only as a general guide to certain aspects of current UK law and to the

practice of HM Revenue and Customs, and do not constitute tax advice. They are of a general nature and only

apply to certain Shareholders who beneficially hold their ZDP Shares as an investment. They do not address the

position of certain classes of Shareholders such as dealers in securities. Unless otherwise stated, the comments

apply only to Shareholders who are resident in the UK for tax purposes.
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Tender Offer
A ZDP Shareholder who sells their ZDP Shares in the Tender Offer should be treated, for the purposes of UK

taxation, as though the ZDP Shareholder had made a capital disposal of the ZDP Shares to a third party.

Accordingly, any such ZDP Shareholder who is resident or ordinarily resident in the UK for tax purposes may,

depending on that ZDP Shareholder's personal circumstances, be subject to capital gains tax (or, in the case of a

corporate ZDP Shareholder, corporation tax on chargeable gains) in respect of any gain arising on such sale. ZDP

Shareholders who are neither resident nor ordinarily resident in the UK for tax purposes and who do not hold their

ZDP Shares for the purposes of a trade, profession or vocation carried on by them through a branch or agency in

the UK (or, in the case of a corporate ZDP Shareholder, through a permanent establishment), or for the purposes

of such a branch or agency (or permanent establishment), will not normally be liable to UK taxation on chargeable

gains in respect of any disposal of their ZDP Shares. Individual ZDP Shareholders who are temporarily neither

resident nor ordinarily resident in the UK for tax purposes may be liable to capital gains tax under anti-avoidance

legislation.

Section 703 of ICTA permits HM Revenue and Customs to counteract tax advantages arising from certain

transactions in securities. In counteracting a tax advantage obtained by a capital disposal, HM Revenue and

Customs may, for example, treat the person making the disposal as having made an income profit instead of a

capital gain. However, section 703 does not apply where it can be shown that the transactions in question were

entered into for bona fide commercial reasons or in the ordinary course of making or managing investments and

did not involve as one of their main objects the obtaining of a tax advantage and, accordingly, it is not expected

to apply generally in the context of the Tender Offer.

An application has been made to HM Revenue and Customs for clearance in respect of the application of section

703 of ICTA to the Tender Offer. Following that application, HM Revenue and Customs confirmed that they

would not seek to apply the provisions of section 703 to the Tender Offer. However, ZDP Shareholders are advised

to take independent advice as to the potential application of section 703 of ICTA in light of their own particular

motives and circumstances. 

In the event that the Tender Offer falls properly to be regarded, for UK tax purposes, as a bargain directly between

the Company and the tendering ZDP Shareholders part of the Tender Price received by a ZDP Shareholder may

fall to be treated as an income distribution, rather than a capital receipt. In that event, exiting ZDP Shareholders

who are individuals liable to income tax at the higher rate or who are trustees paying income tax at the dividend

trust rate will be liable to income tax on such part of the Tender Price as exceeds the weighted average of the prices

at which the ZDP Shares were issued. Any part of the Tender Price which falls properly to be treated in that way

will be left out of account in determining the sale proceeds for the purposes of UK capital gains tax. 

The Company will be liable to stamp duty at the rate of 0.5 per cent. of the consideration paid (rounded up to the

nearest £5) for the ZDP Shares acquired by the Company from Teather & Greenwood.

The information relating to taxation set out above is based on the law and practice currently in force in the UK

and is subject to changes therein. 

Shareholders who are subject to tax in a jurisdiction other than the UK or who are in any doubt as to the

potential tax consequences of selling their Shares in the Tender Offer are strongly recommended to consult

their own professional advisers before making any such sales.

Return of Capital
An individual or trustee ZDP Shareholder who decides not to tender his or her ZDP Shares under the Tender Offer,

but whose ZDP Shares are instead cancelled pursuant to the reduction of capital, will be treated as having received

an income distribution to the extent that the cash payment of 199.9p per share exceeds the weighted average of

the prices at which the ZDP Shares were issued. Individual ZDP Shareholders will receive a non-refundable tax

credit equal to one-ninth of the amount of the distribution, which will offset in full the liability of individual ZDP

Shareholders paying income tax at the basic rate to pay income tax on the distribution. Individual ZDP

Shareholders paying income tax at the higher rate and trustee ZDP Shareholders paying income tax at the dividend

trust rate will, when account is taken of the tax credit, require to pay income tax at an effective rate of 25% on the

amount of the distribution.

The balance of the cash payment received by an individual or trustee ZDP Shareholder will be treated as

consideration for a capital disposal of the ZDP Shares. Depending on the ZDP Shareholders' individual

circumstances, and in particular on the price at which the ZDP Shareholder acquired the ZDP Shares, he or she

may be liable for capital gains tax on any capital gain made on the disposal.
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A corporate ZDP Shareholder whose ZDP Shares are cancelled pursuant to the reduction of capital will be treated

as having made a capital disposal of its ZDP Shares in consideration for the cash payment received. Corporate

ZDP Shareholders may be liable for corporation tax on any gain so realised. 

Stamp Duty and Stamp Duty Reserve Tax
The cancellation of the ZDP Shares pursuant to the Court Order described in the Proposals should not give rise to

a charge under Stamp Duty or Stamp Duty Reserve Tax.

Shareholders in any doubt as to the potential tax consequences of the Proposals on their tax position are

strongly recommended to consult their own independent professional adviser.

5. General

5.1 Teather & Greenwood has given and not withdrawn its written consent to the inclusion herein of the

references to its name in the form and context to which they appear.

5.2 There has been no significant change in the financial or trading position of the Company since 31 March

2006, the date to which the latest unaudited interim financial statements have been published.

6. Documents available for inspection

Copies of the following documents will be available for inspection at the offices of Maclay Murray & Spens LLP,

One London Wall, London EC2Y 5AB and at the Company’s registered office at 32 Ludgate Hill, London EC4M

7DR during normal business hours on any weekday in the period from the date of this document until the date of

the Shareholder Meetings and at each Shareholder Meeting from fifteen minutes prior to its commencement until

its conclusion:

6.1 the Memorandum and Existing Articles of Association of the Company;

6.2 the amended Memorandum and New Articles of Association of the Company;

6.3 the Repurchase Agreement referred to at paragraph 3.1 of Part 7; 

6.4 the offer letter referred to at paragraph 3.2 of Part 7;

6.5 the draft variation letter agreement referred to at paragraph 3.3 of Part 7; and

6.6 the letter of consent referred to at paragraph 5.1 of Part 7.

Dated 28 July 2006
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PART 8

Definitions

The following definitions apply throughout this document and in the accompanying Tender Form, unless the

context otherwise requires:

"Act" or "Companies Act" the Companies Act 1985 (as amended)

"AMIC" or "Company" Asset Management Investment Company PLC

"Articles" or "Articles of the articles of association of the Company

Association" or "Existing Articles"

"Bank" or "BoS" the Governor and Company of the Bank of Scotland 

"Bank Facility" the existing bank facility agreement between the Company and the

Bank dated 13 September 2000 and the revolving credit agreement

dated 29 April 2002

"Board" or "Directors" the directors of AMIC, whose names appear on page 4 of this

document

"Cancellation" the cancellation of the Share Premium Account subject to the

approval of the Court

"certificated" or "in certificated form" not in uncertificated form (that is, securities not held in CREST)

"Class Meetings" the separate class meeting of Ordinary Shareholders convened for

10.30 a.m. on 22 August 2006 and the separate class meeting of

ZDP Shareholders convened for 10.35 a.m. on 22 August 2006 and

any adjournment thereof, notices in respect of which are set out at

the end of this document

"Closing Date" 11.00 a.m. on 12 September 2006, being the final date upon which

a Tender Form may be received

"Continuation Proposals" the proposals for the future of the Company described under

'Continuation Proposals' in the Chairman's Letter, the adoption of

New Articles, and authorising the Directors to buy back Ordinary

Shares as described in this circular

"CREST" the computerised settlement system (as defined in the Regulations)

to facilitate the transfer of securities in uncertificated form operated

by CRESTCo

"CRESTCo" CRESTCo Limited

"Court" the High Court of Justice in England and Wales

"Effective Date" in the case of the Cancellation means 15 September 2006 and, in the

case of the Reduction, means 13 October 2006, as the case may be,

being the date upon which either the Cancellation or the Reduction

is expected to take effect

"EGM Notice" the notice of the First Extraordinary General Meeting set out at the

end of this document

"First Extraordinary General the first extraordinary general meeting of the Company to be held

Meeting" or " First EGM" at 10.40 a.m. on 22 August 2006, and at any adjournment thereof

convened by way of the notice set out on page 39 of this document

"Financial Services and Markets Act" the Financial Services and Markets Act 2000, as amended

"Financial Services Authority" or "FSA" the Financial Services Authority in the UK
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"Investec" Investec Bank (UK) Limited

"Liquidation Meeting" the extraordinary general meeting of the Company to be held on 27

October 2006 at which an ordinary resolution will be proposed

requiring the Company to be wound up voluntarily in accordance

with the Articles

"Listing Rules" the listing rules and regulations made by the UKLA under the

Financial Services and Markets Act 2000

"London Stock Exchange" London Stock Exchange plc

"Main Market" or "London Stock the London Stock Exchange's market for larger and established

Exchange's Main Market" companies

"Managing Director" George Robb

"Net Asset Value" or "NAV" in respect of a Ordinary Share or a ZDP Share, as the case may be,

the amount which would be payable to a holder of that share on any

given date if the Company were wound up and its assets distributed

on that date (including assets and providing for liabilities in

accordance with the normal accounting policies of the Company

but ignoring net distributable income of the then current financial

year and winding-up expenses)

"New Articles" or "New Articles the new articles of association of the Company to be adopted at the

of Association" Second EGM

"New Bank Facility" the loan facility to be provided by Investec, as described in

paragraph 3.2 of Part 7 of this document

"Official List" the Official List of the UKLA

"Ordinary Shareholders" the holders of Ordinary Shares

"Ordinary Shares" ordinary shares of 25p each in the share capital of AMIC

"Proposals" the ZDP Proposals and Continuation Proposals together, regarding

the future of the Company including extending the life of the

Company and the Tender Offer and the convening of Shareholder

Meetings;

"Reduction" the share capital reduction of that proportion of the share capital

attributable to the ZDP Shares subject to the approval of the Court 

"Registrars" Lloyds TSB Registrars

"Regulations" the Uncertificated Securities Regulations (SI 2001/3755)

"Repurchase Agreement" the repurchase agreement dated 28 July 2006 between the 

Company and Teather & Greenwood, a summary of which is set 

out in paragraph 3.1 of Part 7 of this document

"Resolutions" the resolutions to be proposed at the Class Meetings and at the First

and Second EGMs, set out in the notices at the end of this document

"Restricted Shareholders" ZDP Shareholders whose registered address is in a Restricted

Territory or who are citizens or residents of a Restricted Territory

"Restricted Territory" United States, Canada, Australia, Japan, or South Africa

"Return of Capital" the return of capital to ZDP Shareholders following the Reduction

who choose not to tender their ZDP Shares under the Tender Offer
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"Second Extraordinary General Meeting" the second extraordinary general meeting of the Company to be

or "Second EGM" held at 10.30 a.m. on 20 October 2006, and at any adjournment

thereof convened by way of the notice set out on page 41 of this

document

"Shareholders" the holders of Ordinary Shares and/or Zero Dividend Preference

Shares, as the context shall require

"Shareholder Meetings" the Class Meetings, the First EGM and the Second EGM, or any

combination as the context shall require

"Share Premium Account" the amount standing to the credit of the Company's share premium

account

"Shares" Ordinary Shares and/or Zero Dividend Preference Shares, as the

context shall require

"Taxes Act" Income and Corporation Taxes Act 1988

"Teather & Greenwood" Teather & Greenwood Limited

"Tender" a tender of ZDP Shares at the Tender Price

"Tender Form" the tender form accompanying this document for use by ZDP

Shareholders in connection with the Tender Offer

"Tender Offer" the invitation by Teather & Greenwood to ZDP Shareholders (other

than Restricted Shareholders) to tender ZDP Shares on the terms

and subject to the conditions set out in this document and the

Tender Form

"Tender Price" 199.9p per ZDP Shares being equivalent to the amount per share to

which a ZDP Shareholder would be entitled upon the Winding Up

Date

"UK" or "United Kingdom" the United Kingdom of Great Britain and Northern Ireland

"UKLA" or "UK Listing Authority" the Financial Services Authority in its capacity as competent

authority under the Financial Services and Markets Act 2000

"uncertificated" or "in uncertificated form" recorded on the register of members of the Company as being held

in uncertificated form (that is, securities held in CREST)

"Winding Up Date" 27 October 2006 

"ZDP Proposals" the Tender Offer, Cancellation, Reduction and Return of Capital as

described in this document

"Zero Dividend Preference Shareholders" the holders of Zero Dividend Preference Shares

or "ZDP Shareholders"

"Zero Dividend Preference Shares" zero dividend preference shares of 100p each in the share capital of

or "ZDP Shares" AMIC

All references to dollars and $ are to United States dollars and, except where otherwise stated, the equivalent

sterling amount for figures or amounts stated in US dollars is based on £0.5414 per US$1, being the exchange rate

as stated in the Financial Times on 27 July 2006.
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ASSET MANAGEMENT INVESTMENT COMPANY PLC

(Registered in England and Wales with No. 2918390)

NOTICE OF SEPARATE CLASS MEETING OF ORDINARY SHAREHOLDERS

NOTICE IS HEREBY GIVEN that a separate class meeting of the holders of Ordinary Shares of 25p each in Asset

Management Investment Company PLC ("the Company") will be held at 10.30 a.m. on 22 August 2006 (and, in

the case of an adjournment of this meeting as a result of the quorum not being present, the adjourned meeting shall

take place on 23 August 2006 at the same time and place) at One London Wall, London EC2Y 5AB, to consider

and, if thought fit, pass the following resolution as an Extraordinary Resolution:

EXTRAORDINARY RESOLUTION

THAT in accordance with Article 7.2(c)(iii)(C) of the Company's articles of association, the holders of ordinary

shares of 25p each in the capital of the Company hereby sanction and consent to the passing and carrying into

effect of the resolutions contained in the notice of the first extraordinary general meeting of the Company

convened for 10.40 a.m. on 22 August 2006 (a copy of which is produced to the meeting and signed by the

Chairman therefor for the purpose of identification).

By the order of the Board Registered Office
Bharat Bhagani 32 Ludgate Hill

Secretary London

EC4M 7DR

28 July 2006

Notes:

1. The holders of Ordinary Shares are entitled to attend the meeting and vote. A member entitled to attend the meeting

and vote may appoint a proxy or proxies to attend and, to vote on his behalf. A proxy need not be a member of the

Company.

2. A blue form of proxy is enclosed. To be valid, a form of proxy and the power of attorney or other authority (if any)

under which it is signed, or a copy of such authority certified notarially or in some other way approved by the Board,

must be lodged with the Company's registrar, Lloyds TSB Registrars, The Causeway, Worthing, West Sussex BN99

6ZR, not less than 48 hours before the time fixed for the meeting.

3. Completing and returning a form of proxy will not prevent a holder of Ordinary Shares from attending and voting in

person at the Class Meeting should he or she so wish.

4. Pursuant to the Uncertificated Securities Regulation 2001, entitlement to attend and vote at the meeting or any

adjourned meeting and the number of votes which may be cast thereat will be determined by reference to the register

of members of the Company as at 6.00 p.m. on 20 August 2006 or, in the event that the meeting is adjourned, as at

such time falling 48 hours before the time of any adjourned meeting. Changes to entries on such register after this time

shall be disregarded in determining the rights of any person to attend or vote at the meeting or any adjournment thereof,

as the case may be.

5. The quorum for the Class Meeting of Ordinary Shareholders is two persons entitled to attend and to vote on the

business to be transacted holding at least a third in nominal value of the issued Ordinary Shares, each being a member

or a proxy for a member or a corporate representative. At any adjourned meeting, the quorum is one Ordinary

Shareholder present in person or by proxy. 

36



ASSET MANAGEMENT INVESTMENT COMPANY PLC

(Registered in England and Wales with No. 2918390)

NOTICE OF SEPARATE CLASS MEETING OF ZERO DIVIDEND PREFERENCE

SHAREHOLDERS

NOTICE IS HEREBY GIVEN that a separate class meeting of the holders of Zero Dividend Preference Shares of

100p each in Asset Management Investment Company PLC ("the Company") will be held at 10.35 a.m. on 22

August 2006 (or, as soon thereafter as the immediately preceding meeting of Ordinary Shareholders of the

Company shall have concluded or adjourned and, in the case of an adjournment of this meeting as a result of the

quorum not being present, the adjourned meeting shall take place on 23 August 2006 at the same time and place)

at One London Wall, London EC2Y 5AB, to consider and, if thought fit, pass the following resolution as an

Extraordinary Resolution:

EXTRAORDINARY RESOLUTION

THAT, in accordance with Article 7.2(c)(iii)(C) of the Company's articles of association, the holders of the zero

dividend preference shares of 100p each in the capital of the Company hereby sanction and consent to the passing

and carrying into effect of the resolutions contained in the notice of the first extraordinary general meeting of the

Company convened 10.40 a.m. on 22 August 2006 (a copy of which is produced to the meeting and signed by the

Chairman therefor for the purpose of identification).

By the order of the Board Registered Office
Bharat Bhagani 32 Ludgate Hill

Secretary London

EC4M 7DR

28 July 2006

Notes:

1. The holders of Zero Dividend Preference Shares are entitled to attend the meeting and vote. A member entitled to

attend the meeting and vote may appoint a proxy or proxies to attend and, to vote on his behalf. A proxy need not be

a member of the Company.

2. A yellow form of proxy is enclosed. To be valid, a form of proxy and the power of attorney or other authority (if any)

under which it is signed, or a copy of such authority certified notarially or in some other way approved by the Board,

must be lodged with the Company's registrar, Lloyds TSB Registrars, The Causeway, Worthing, West Sussex BN99

6ZR, not less than 48 hours before the time fixed for the meeting.

3. Completing and returning a form of proxy will not prevent a holder of Zero Dividend Preference Shares from attending

and voting in person at the Class Meeting should he or she so wish.

4. Pursuant to the Uncertificated Securities Regulation 2001, entitlement to attend and vote at the meeting or any

adjourned meeting and the number of votes which may be cast thereat will be determined by reference to the register

of members of the Company as at 6.00 p.m. on 20 August 2006 or, in the event that the meeting is adjourned, as at

such time falling 48 hours before the time of any adjourned meeting. Changes to entries on such register after this time

shall be disregarded in determining the rights of any person to attend or vote at the meeting or any adjournment thereof,

as the case may be.

5. The quorum for the Class Meeting of ZDP Shareholders is two persons entitled to attend and to vote on the business

to be transacted holding at least a third in nominal value of the issued ZDP Shares, each being a member or a proxy

for a member or a corporate representative. At any adjourned meeting, the quorum is one ZDP Shareholder present in

person or by proxy.
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ASSET MANAGEMENT INVESTMENT COMPANY PLC

(Registered in England and Wales with No. 2918390)

NOTICE OF FIRST EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Asset Management Investment Company

PLC ("the Company") will be held at 10.40 a.m. on 22 August 2006 (or, as soon thereafter as the immediately

preceding meeting of zero dividend preference shareholders of the Company shall have concluded or been

adjourned and in the case of an adjournment of this meeting as a result of the quorum not being present, the

adjourned meeting shall take place on 23 August 2006 at the same time and place) at One London Wall, London

EC2Y 5AB, to consider and, if thought fit, pass the following resolutions, all of which will be proposed as special

resolutions:

SPECIAL RESOLUTIONS

1. THAT subject to and conditional upon the passing by the holders of ordinary shares of 25 pence each in

the capital of the Company and the holders of zero dividend preference shares of 100 pence each in the

capital of the Company of the resolutions set out in the notices convening the separate general meetings of

such holders to be held on 22 August 2006 (or at any adjournments thereof) the entire share premium

account of the Company be and is hereby cancelled.

2. THAT subject to and conditional upon the passing by the holders of ordinary shares of 25 pence each in

the capital of the Company and the holders of zero dividend preference shares of 100 pence each in the

capital of the Company of the resolutions set out in the notices convening the separate general meetings of

such holders to be held on 22 August 2006 (or at any adjournments thereof) and in accordance with the

terms and conditions of the Tender Offer set out in the circular to Shareholders of the Company dated 28

July 2006 of which this notice forms part ("Circular") the Company be and it is hereby generally and

unconditionally authorised for the purposes of section 166 of the Act to make one or more market

purchases (within the meaning of section 163(3) of the Act) of all the zero dividend preference shares of

100p each in the capital of the Company ("ZDP Shares") provided that:

(a) the price which may be paid for a ZDP Share is 199.9p per share (exclusive of any applicable taxes

and expenses);

(b) unless previously renewed, varied or revoked the authority hereby conferred shall expire on 31

October 2006; and

(c) the Company may make a contract or contracts to purchase ZDP Shares under the authority hereby

conferred prior to the expiry of such authority which will or may be executed wholly or partly after

the expiry of such authority and may make a purchase of ZDP Shares in pursuance of any such

contract or contracts.

3. THAT subject to and conditional upon the passing by the holders of ordinary shares of 25 pence each in

the capital of the Company and the holders of zero dividend preference shares of 100 pence each in the

capital of the Company of the resolutions set out in the notices convening the separate general meetings of

such holders to be held on 22 August 2006 (or at any adjournments thereof) and conditional upon

completion of the Tender Offer (as defined in the Circular and referred to in resolution 2 above) the share

capital of the Company be reduced by the cancellation of the capital paid up or credited as paid up on all

of the ZDP Shares of 100p each in the Company then in issue.

By the order of the Board Registered Office
Bharat Bhagani 32 Ludgate Hill

Secretary London

EC4M 7DR

28 July 2006
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Notes:

1. Only the holders of Ordinary Shares are entitled to attend the meeting and vote. A member entitled to attend the

meeting and vote may appoint a proxy or proxies to attend and, to vote on his behalf. A proxy need not be a member

of the Company.

2. A white form of proxy is enclosed for use by Shareholders at the First EGM. To be valid, each form of proxy and the

power of attorney or other authority (if any) under which it is signed, or a copy of such authority certified notarially

or in some other way approved by the Board, must be lodged with the Company's registrar, Lloyds TSB Registrars,

The Causeway, Worthing, West Sussex BN99 6ZR, not less than 48 hours before the time fixed for the meeting.

3. Completing and returning a form of proxy will not prevent a holder of Shares from attending and voting in person at

the First EGM should he or she so wish.

4. Pursuant to the Uncertificated Securities Regulation 2001, entitlement to attend and vote at the meeting or any

adjourned meeting and the number of votes which may be cast thereat will be determined by reference to the register

of members of the Company as at 6.00 p.m. on 20 August 2006 or, in the event that the meeting is adjourned, as at

such time falling 48 hours before the time of any adjourned meeting. Changes to entries on such register after this time

shall be disregarded in determining the rights of any person to attend or vote at the meeting or any adjournment thereof,

as the case may be.

5. The quorum for the First EGM is two persons entitled to attend and to vote on the business to be transacted, each being

a member or a proxy for a member or a corporate representative.
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ASSET MANAGEMENT INVESTMENT COMPANY PLC

(Registered in England and Wales with No. 2918390)

NOTICE OF SECOND EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that a second extraordinary general meeting of Asset Management Investment

Company PLC ("the Company") will be held at 10.30 a.m. on 20 October 2006 at One London Wall, London

EC2Y 5AB, to consider and, if thought fit, pass the following resolution which will be proposed as a special

resolution:

SPECIAL RESOLUTION

THAT:

1. the Company adopt new articles of association (in the form of the draft tabled to the meeting and initialled

by the Chairman for the purposes of identification) in substitution for and to the entire exclusion of the

existing articles of association of the Company;

2. the memorandum of association of the Company be alerted by inserting the following objects as a new sub-

clause 4(y), as follows:

"to the extent that it may be considered necessary or desirable to do so, to provide to any director (or

shadow director of the Company) by way of loan or such other means as are appropriate and/or permissible

by law such funds as are appropriate and/or necessary to enable him to meet any expenditure incurred by

him in defending any criminal or civil proceedings, or in connection with any other proceedings in relation

to which the Company is permitted by law to provide him with funds for these or any other purposes".

3. the Company adopt a new investment objective requiring the Company to effect an orderly realisation of

its investment portfolio, return cash to shareholders and restrict the making of further investments in the

manner described in the Circular to Shareholders dated 28 July 2006; and 

4. the Company be generally and subject as herein appears unconditionally authorised in accordance with

Section 166 of the Companies Act 1985 (the "Act") to make market purchases (within the meaning of

Section 163 of the Act) of and to cancel (or otherwise hold in treasury) its issued ordinary shares of 25p

each ("Shares") provided always that:

(a) the maximum number of Shares hereby authorised to be purchased is 3,235,655 (representing 14.99

per cent. of the Company's issued ordinary share capital);

(b) the minimum price which shall be paid for a share shall be 25p per share;

(c) the maximum price (exclusive of expenses) which may be paid for a share shall be the higher of not

more than (i) 5 per cent. above the average of the middle market quotations for a Share on the

London Stock Exchange Daily Official List for the five business days immediately preceding to the

date on which any such purchase is made and (ii) the higher of the price of the last independent trade

and the highest current independent bid on the London Stock Exchange; and

(d) unless renewed, varied or revoked the authority hereby conferred is to expire on the conclusion of

the Annual General Meeting of the Company to be held in 2007 or twelve months from the date of

the passing of the resolution, save that the Company may, prior to such expiry enter into a contract

to purchase shares which will or may be completed or executed wholly or partly after such expiry.

By the order of the Board Registered Office
Bharat Bhagani 32 Ludgate Hill

Secretary London

EC4M 7DR

28 July 2006
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Notes:

1. The holders of Ordinary Shares are entitled to attend the meeting and vote. A member entitled to attend the meeting

and vote may appoint a proxy or proxies to attend and, to vote on his behalf. A proxy need not be a member of the

Company.

2. A green form of proxy is enclosed for the use of Ordinary Shareholders at the Second EGM. To be valid, each form of

proxy and the power of attorney or other authority (if any) under which it is signed, or a copy of such authority certified

notarially or in some other way approved by the Board, must be lodged with the Company's registrar, Lloyds TSB

Registrars, The Causeway, Worthing, West Sussex BN99 6ZR, not less than 48 hours before the time fixed for the

meeting.

3. Completing and returning a form of proxy will not prevent a holder of Ordinary Shares from attending and voting in

person at the Second EGM should he or she so wish.

4. Pursuant to the Uncertificated Securities Regulation 2001, entitlement to attend and vote at the meeting or any

adjourned meeting and the number of votes which may be cast thereat will be determined by reference to the register

of members of the Company as at 6.00 p.m. on 18 October 2006 or, in the event that the meeting is adjourned, as at

such time falling 48 hours before the time of any adjourned meeting. Changes to entries on such register after this time

shall be disregarded in determining the rights of any person to attend or vote at the meeting or any adjournment thereof,

as the case may be.

5. The quorum for the Second EGM is two persons entitled to attend and to vote on the business to be transacted, each

being a member or a proxy for a member or a corporate representative.

6. Whilst ZDP Shareholders are entitled to receive notice of this Meeting in so far as they subsist at the date of this notice,

it is anticipated that only Ordinary Shareholders will be entitled to attend and vote at the Second EGM due to the

implementation of a reduction and subsequent cancellation of the entire ZDP Share class prior to the date of the Second

EGM.
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