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Letter from the Chairman

Asset Management Investment Company PLC

(Registered Number: 2918390)

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

George Robb (Managing Director and Chief Investment Officer) London

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

Barry Aling (Non-Executive Director)
John Taylor (Non-Executive Director)
Hugh J Tilney (Non-Executive Director)

12 June 2006

To holders of Ordinary Shares and, for information only, holders of Zero Dividend Preference Shares 

Dear Shareholder

Recommended disposal of conversion rights in loan notes issued by International Foreign Exchange

Concepts Inc., Interim statement and Notice of Extraordinary General Meeting

Introduction

Your Board announced in February 2006 that it had entered into a conditional agreement for the disposal of certain

of its interests in International Foreign Exchange Concepts Inc. The purpose of this circular is to give further

details of the proposed transaction relating to FX Concepts and to seek shareholder approval. To this end an

extraordinary general meeting is being convened for 29 June 2006, notice of which is given at the end of this

document.

Background information on FX Concepts

FX Concepts, established in 1981, is an unquoted company headquartered in New York City with offices in

Rochester NY, Paris, Singapore and Sydney. The company, which is majority-owned by its directors and senior

managers, is a specialist in foreign exchange and interest rate research, which it provides to clients including

banks, international corporations and financial institutions. Since 1987 FX Concepts has been providing a wide

selection of currency overlay and currency management solutions and is one of the largest private managers of

foreign exchange risk with assets under management of approximately US $12 billion. 

AMIC invested in a minority interest in FX Concepts in 2001 and 2002. Its investment comprises 20,014 common

shares representing 8.48 per cent. of the common shares in issue and a US$5,000,000 loan note maturing on 18

June 2011 with conversion rights which, if exercised fully, would leave AMIC with a total holding of 31.3 per

cent. of the enlarged common share capital (when aggregated with AMIC’s existing holding of common shares).

The common shares were purchased for US$979,205 and the Loan Note for US$5,000,000 and they were valued

in the Company’s annual report and accounts as at 30 September 2005 by the Directors in accordance with the

Company’s accounting policies at US$7,345,655 and US$27,557,417 respectively. The corresponding valuations

as at 7 June 2006 (the date of the latest practicable published net asset value) were US$7,205,039 and

US$27,029,880 respectively (source: AMIC annual report and accounts and AMIC internal accounting records).

The Loan Note has a fixed coupon of 10 per cent. and in addition the holder is entitled to a proportion of the annual

gross revenues of FX Concepts up to $60 million. In respect of FX Concepts’ financial year to 31 May 2006, its

unaudited management accounts indicate that revenues have already exceeded this level and AMIC accordingly

expects to be entitled to the maximum payment under the Loan Note of US$1,425,000 including the coupon of

US$500,000. It is expected that, in the absence of unforeseen circumstances this return would be repeated in each

year until the maturity of the Loan Note in 2011.

The investment agreement with FX Concepts entitled AMIC to appoint a director of FX Concepts. Mr George

Robb sat on the board of FX Concepts until 6th February 2006, when he resigned. Mr Robb was not involved in

any of the deliberations related to the Disposal nor did he participate in the decision by FX Concepts to proceed

with it.

Financial information on FX Concepts is set out in Part 2 of this document. 
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Details and principal terms of the Disposal Agreement

Under the terms of the Disposal Agreement, which is subject to Ordinary Shareholders’ approval, FX Concepts

has agreed to pay the Company US$20,000,000 (equivalent to £10,782,834), in cash in five equal instalments of

US$4,000,000, in consideration for the surrender of the conversion rights attached to the Loan Note. The first

instalment will be payable by FX Concepts on completion of the Disposal (expected to be immediately following

the EGM), the next on 15 October 2006 and the remaining three instalments on the anniversary of completion in

each of the years 2007, 2008 and 2009.

The Disposal Agreement also provides that if a change of control in FX Concepts occurs prior to the final

instalment being paid, any deferred consideration due under the Disposal Agreement will become immediately

payable in full. FX Concepts has undertaken in the Disposal Agreement not to incur any borrowings within the

FX Concepts Group other than for working capital purposes whilst the Loan Note remains outstanding, such

borrowings, including any accrued interest, in any event not to exceed US$5 million at any time.

All other terms of the Loan Note remain unaffected by the surrender of the conversion rights.

The Disposal Agreement also grants FX Concepts a call option granting it the right to buy back any or all of its

common shares from AMIC at the following prices:

– US$425 per share until 31 October 2006;

– US$460 per share between 1 November 2006 and 31 October 2007; and

– US$500 per share between 1 November 2007 and 31 October 2008.

Due to the size of the disposal of the conversion rights contained in the Loan Note, it is a “class 1” transaction

under the Listing Rules and a “substantial property transaction” under section 320 of the Companies Act and is

therefore subject to the approval of Ordinary Shareholders. Similarly, due to the potential size of the FX Concepts

call option, its grant to FX Concepts included in the Disposal Agreement is also classifiable as a “class 1”

transaction under the Listing Rules and is therefore also subject to the approval of Ordinary Shareholders.

In addition to the surrender of conversion rights under the Loan Note and the call option referred to above, the

Disposal Agreement contains a put option in respect of AMIC’s holding of common shares in FX Concepts. AMIC

has the ability to sell, in its entirety, its holding of common shares in FX Concepts to FX Concepts at a cash price

of US$400 per share on 31 October 2008. Under the Listing Rules, the exercise of this option may be subject to

prior Shareholder approval due to the size of the transaction at the time of exercise. Accordingly, in the event that

the Company determines to exercise its put option in 2008, the Directors may be obliged to obtain Shareholder

approval at that time.

In September 2005 the Company appointed Berkshire Capital Securities LLP to provide advice regarding the

Company’s investments in FX Concepts with a view to seeking a purchaser for the same. The Independent

Directors have had regard to the work carried out by Berkshire in agreeing the terms of the Disposal.

Further details of the Disposal Agreement are set out in Part 1 of this document and a copy of the Disposal

Agreement and of the Loan Note are amongst the documents on display as referred to in paragraph 9 of Part 5 of

this document.

Related party transaction

John Taylor and Hugh Tilney are directors of the Company and also directors and significant shareholders of FX

Concepts holding (together with their associates) in aggregate 215,990 common shares in FX Concepts

(representing approximately 91.51 per cent. of the common shares in issue). In view of their connection with FX

Concepts, Messrs Taylor and Tilney are related parties of the Company under the Listing Rules and therefore the

Disposal constitutes a “related party transaction”. Messrs Taylor and Tilney have taken no part in the Board’s

consideration of the Disposal. In addition, they may not vote on the resolution approving the Disposal at the EGM

and have taken all reasonable steps to ensure that their associates will not vote either.

Benefits of the Disposal

Assuming the consideration payable under the Disposal Agreement is paid in full, the capital repayments due

under the Loan Note are met in full and the Company exercises its put option in respect of its holding of common

shares in FX Concepts in 2008, the aggregate amount which will be realised by AMIC from this investment will

be US$33,005,600 (equivalent to £17,794,695) ignoring, for this purpose, the coupon on the Loan Note. This

represents a substantial premium to the amount originally invested and a premium to the current valuation. The
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Board estimates that the Company will receive in total up to $41.55 million from the investment in FX Concepts,

assuming revenue receipts of $1.42 million per annum are maintained over the following six years including the

amount due in August this year.

The Disposal will also preserve the valuable revenue stream from the Loan Note and provide the Company with

the following additional benefits:

• liquidity for the redemption of the ZDP Shares and repayment of the Company’s bank borrowings; and

• a gradual reduction in the concentration of the Company’s assets in a single entity so as to achieve a more

balanced portfolio.

Use of proceeds from the Disposal and pro forma net assets

The proceeds from the Disposal will be used to contribute towards repaying bank borrowings currently due to BoS

under the existing Bank Facility of approximately £10.67 million in aggregate and £16,239,188 due to ZDP

Shareholders in October 2006.

A pro forma statement of net assets illustrating the potential effect of the Disposal is set out in Part 3 of this

document.

Consequences of the Disposal not being approved

If the Disposal Agreement is not approved by Shareholders it will lapse. In that event the Board considers that it

is likely to be more difficult to finalise its proposals for the continuation of the Company beyond its scheduled

winding up date on 27 October 2006 and that a liquidation of the Company at that time, inevitably resulting in a

forced disposal of AMIC’s investments including its interests in FX concepts, is likely to be prejudicial to the

interests of AMIC’s Shareholders.

Risks associated with the Disposal 

The Disposal consideration is payable in US dollars and its sterling value could be significantly affected by

movements in foreign exchange rates. The Company does not normally hedge against foreign currency

movements affecting the value of its investment portfolio, but takes account of this risk when making investment

decisions.

Continuation proposals

As you know, the Company has a fixed life of 27 October 2006. The Board believes that it is in the interests of

the Company’s Ordinary Shareholders to extend the life of the Company as a forced liquidation of its portfolio

would be prejudicial to the value which could be realised from the sale of the constituent investments, the majority

of which are not readily realisable. The Board is close to finalising details of its continuation proposals for the

Company and a further circular regarding these is expected to be published shortly.

Extraordinary General Meeting

An extraordinary general meeting has been convened for 29 June 2006 at which an ordinary resolution will be

proposed to approve the Disposal Agreement.

The quorum requirements for the EGM are two Ordinary Shareholders present in person or by proxy and entitled

to vote. Only Ordinary Shareholders are entitled to attend and vote at this meeting. An ordinary resolution requires

a simple majority to vote in favour of it in order to be passed.

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

of this document. 

Action to be taken

Ordinary Shareholders will find enclosed a Form of Proxy for use at the EGM. 

Please complete and return the Form of Proxy as appropriate by post to Lloyds TSB Registrars, The Causeway,

Worthing, West Sussex BN99 6ZR as soon as possible but in any event not later than 48 hours prior to the time

of the meeting. The completion and return of a Form of Proxy will not prevent a Shareholder attending the

meeting and voting in person if he or she wishes to do so.
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Future Board composition

Following completion of the Disposal, John Taylor has agreed to resign as a director of the Company. I take this

opportunity of thanking John for his significant contribution to the affairs of the Company during his period as a

Director.

Recommendation

The Board, who have been so advised by Teather & Greenwood, consider the Disposal to be fair and

reasonable as far as ZDP Shareholders and Ordinary Shareholders are concerned and to be in the best

interests of ZDP Shareholders and Ordinary Shareholders as a whole and recommend that you vote in

favour of the resolution to be proposed at the EGM. Messrs Tilney and Taylor have taken no part in the

Board’s consideration of the Disposal. In addition, neither will vote on  the resolution to be proposed at the

EGM and have undertaken to take all reasonable steps to ensure that their associates will not vote.

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

assessment of the Disposal.

The Independent Directors intend to vote in favour of the resolution to be proposed at the EGM in respect of their

own beneficial holdings of Ordinary Shares amounting in aggregate to 3,565,626 Ordinary Shares representing

approximately 16.52 per cent. of the Ordinary Shares in issue.

Yours faithfully

Charles Wilkinson

Chairman
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PART 1

Summary of the Disposal Agreement

Subject to the satisfaction of conditions set out below, the Company and FX Concepts have agreed to amend the

terms of the Loan Note to remove the Company’s right to convert the outstanding principal and interest of the

Loan Note into Common Stock of FX Concepts on the following basis:

1. Consideration

FX Concepts has agreed to pay the Company an aggregate amount of US$20,000,000 payable in cash in

five equal instalments of US$4,000,000. The first US$4,000,000 instalment will be payable by FX

Concepts on closing (expected to be immediately following the passing of the resolutions to be proposed

at the EGM) with the remaining four instalments of US$4,000,000 being payable on 15 October 2006, and

thereafter on the anniversary date of closing in each of the years 2007, 2008 and 2009 (“Deferred

Consideration”);

2. Additional consideration

In the event that FX Concepts (or its shareholders):

2.1 consummate any transaction (including any option, right of pre-emption, contract or other similar

obligation) with a third party that results in a person or entity not now affiliated with FX Concepts

becoming the beneficial owner of 5% or more of the then-outstanding Common Stock of FX Concepts

(save for issues of Common Stock to employees of FX Concepts) (“Third Party Transaction”) within

twelve months of the date of closing; or

2.2 commence discussions with, or receive an offer from, a third party within twelve months of the date of

Closing which lead to a Third Party Transaction being consummated within eighteen months of the date of

closing 

the effect of which shall value, or imply value for, the equity interests in FX Concepts (after payment in

full of the Loan Note and the Deferred Consideration) of more than US$80,000,000 (“Revised

Valuation”), then the Company shall be entitled to receive an additional consideration payment calculated

as one eighth of the difference between the Revised Valuation and US$80,000,000 due and payable

following the closing of the Third Party Transaction.

3. Conditions 

The Disposal is conditional inter alia upon the satisfaction of the following conditions:

3.1 approval by the Ordinary Shareholders at the EGM of the Company (or at any adjournment thereof); and

3.2 receipt of any approvals required by any competent judicial or regulatory authority.

4. Put and call options

4.1 The Company has also agreed to grant FX Concepts a call option giving FX Concepts the right to purchase

from time to time any or all of the Common Stock held by the Company at the purchase prices per share

of Common Stock set out below:

Exercise Period Purchase Price Per Share
Closing until 31 October, 2006 US$425

1 November 2006 until 31 October 2007 US$460

1 November 2007 until 31 October 2008 US$500

4.2 FX Concepts has agreed to grant the Company a put option to sell to FX Concepts all but not less than all

of the Common Stock held by the Company on 31 October 2008 at a purchase price per share of Common

Stock of US$400.

5. Early repayment

5.1 FX Concepts may prepay the outstanding principal and interest of the Loan Note at any time subject to the

Company’s prior consent and approval and upon terms to be agreed. FX Concepts may at its option prepay

all or any of the Deferred Consideration.
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5.2 In the event of any person, entity or group not now affiliated with FX Concepts becoming the beneficial

owner of 50 per cent. or more of the then-outstanding Common Stock of FX Concepts prior to payment of

the final instalment due as Deferred Consideration, then the Company will immediately become entitled to

receive all or any outstanding Deferred Consideration.

6. Seniority of debt

The outstanding principal and interest of the Loan Note together with all or any sums due as Deferred

Consideration and/or any additional consideration will rank as senior debt to any further indebtedness

incurred by FX Concepts (save for up to US$5 million for use as working capital).
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PART 2

Financial Information on International Foreign Exchange Concepts Inc. 

The following table of information on FX Concepts has been extracted without material adjustment from the

Investment Portfolio section contained in AMIC’s annual report and accounts for the year ended

30 September 2005.

Percentage Percentage Cost at 30 Value at 30 Country
of of equity September September Percentage and

equity/debt upon 2005 2005 of year of
instrument conversion £ £ portfolio investment

2011 convertible note 10% 100% 25.0% 3,567,351 15,837,596 38.8% US – 2001

Common Shares 8.4% 6.3% 779,290 4,221,641 10.3% US – 2002

International Foreign Exchange Concepts, established in 1981, is headquartered in New York City with offices in

Rochester NY, Paris, Singapore and Sydney. The company was founded as a specialist in foreign exchange and

interest rate research, which it now provides to a list of clients including a variety of banks, international

corporations and financial institutions. Since 1987 the company has been providing a wide selection of currency

overlay and currency management solutions. The company is one of the largest private managers of foreign

exchange risk with assets under management mandates of approximately US$12 billion.

The following table of information on FX Concepts has been extracted without material adjustment from the

Investment Portfolio section contained in AMIC’s annual report and accounts for the years ended

30 September 2005, 2004 and 2003.

Year End 31 May 2005 31 May 2004 31 May 2003
Earnings per Common Share US$8.50 US$19.50 US$3.90

Net dividend per share Nil Nil Nil

Dividend cover n/a n/a n/a

Net assets (liabilities) attributable to the Company’s

aggregate holding of Common Shares US$371,000 US$162,000 US$11,000
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PART 3

Unaudited pro-forma statement of net assets 

The pro-forma statement of net assets of AMIC following the Disposal set out below has been prepared to

illustrate the effect on the net assets of AMIC had this occurred on 31 March 2006. The pro-forma information

has been prepared for illustrative purposes only and, because of its nature, addresses a hypothetical situation and

therefore does not represent the Company’s actual net assets following the Disposal. The pro-forma has been

prepared on the basis set out in the notes below.

As at
31 March Pro

2006 Adjustments forma
(2)

£’000 £’000 £’000
Non-Current Assets

Property, plant and equipment 14 – 14

Investments

Listed investments 2,672 – 2,672

Unlisted investments 34,380 (9,894) (a) 24,486

Receivables – 5,943 (b) 5,943

37,066 (3,951) 33,115

Current Assets

Receivables 203 2,262 (c) 2,465

Cash and cash equivalents 8,341 2,306 (d) 10,647

8,544 4,568 13,112

Current Liabilities

Payables (364) – (364)

Bank loans (11,367) – (11,367)

Zero Dividend Preference Shares (14,954) – (14,954)

Net Current Liabilities (26,685) – (26,685)

Creditors: Amounts falling due after one year – – –

Net Assets 18,925 617 19,542

The unaudited pro-forma statement of net assets above does not reflect any changes in net assets of the Company

since 31 March 2006, being the date to which the latest unaudited interim statements were prepared, including the

part disposal of the Company’s holding in City of London Investment Group PLC announced on 7 April 2006.

Notes:
1. The financial information on the Company has been extracted without material adjustment from the unaudited financial statements

for the period ended 31 March 2006.

2. Adjustment (a) reduces the value of the FX Concepts loan note from its holding value at 31 March 2006 of £15,582,774 to its value

following the sale of the conversion rights of £5,688,951.  This value is calculated by the directors based upon the future cash flows

expected to be received under the instrument to maturity in 2011, discounted to net present value at 31 March 2006 using a discount

factor of 8% per annum, and converted to sterling at the US dollar exchange rate at 31 March 2006 of $1.735 to the £1.

Adjustment (b) relates to the net present value of the second, third and fourth deferred cash elements of the consideration under

the Agreement to sell the conversion rights which is receivable in three annual installments of $4m each payable on the first,

second and third anniversary of the Agreement, translated to sterling at the rate on 31 March 2006 ($1.735/£1), and discounted at

8% per annum.

Adjustment (c) relates to the net present value of the receipt of the first deferred cash consideration payment of $4m receivable on

15 October 2006, discounted at 8% per annum and translated to sterling at the rate of $1.735/£1.

Adjustment (d) relates to the $4m cash receivable by the company on completion of the transaction translated to sterling at the rate

of $1.735 to £1.

3. It is expected that the Disposal would resulting a modest increase in the Company’s earnings resulting from a higher level of

interest receivable on higher cash balances.
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Report of Solomon Hare Audit LLP on the pro forma statement of net assets

The following is the text of a letter from Solomon Hare Audit LLP, chartered accountants:

The Directors

Asset Management Investment Company PLC

32 Ludgate Hill

London EC4M 7DR

12 June 2006

Dear Sirs,

We report on the pro forma net asset statement (the “pro forma financial information”) set out in Part 3 of the

Circular relating to Asset Management Investment Company PLC (the “Company”) dated 12 June 2006 (the

“Circular”), which has been prepared on the basis described in the notes set out therein, for illustrative purposes

only, to provide information about how the Disposal (as defined in the Circular) might have affected the financial

information presented on the basis of the accounting policies adopted by the Company in preparing its financial

statements for the period ended 31 March 2006. This report is required by paragraph 20.2 of Annex I of the

Prospectus Directive Regulation and is given for the purpose of complying with that paragraph and for no other

purpose.

Responsibilities

It is the responsibility solely of the directors of the Company to prepare the pro forma financial information in

accordance with paragraph 20.2 of Annex I of the Prospectus Directive Regulation.

It is our responsibility to form an opinion, as required by paragraph 7 of Annex II of the Prospectus Directive

Regulation, as to the proper compilation of the pro forma financial information and to report our opinion to you.

In providing this opinion we are not updating or refreshing any reports or opinions previously made by us on any

financial information used in the compilation of the pro forma financial information, nor do we accept

responsibility for such reports or opinions beyond that owed to those to whom those reports or opinions were

addressed by us at the dates of their issue.

Basis of Opinion

We conducted our work in accordance with Standards for Investment Reporting issued by the Auditing Practices

Board in the United Kingdom. The work that we performed for the purpose of making this report, which involved

no independent examination of any the underlying financial information, consisted primarily of comparing the

unadjusted financial information with the source documents, considering the evidence supporting the adjustments

and discussing the pro forma financial information with the directors of the Company.

We planned and performed our work so as to obtain the information and explanations we considered necessary in

order to provide us with reasonable assurance that the pro forma financial information has been properly compiled

on the basis stated.

Opinion

In our opinion:

(a) the pro forma financial information has been properly compiled on the basis stated; and

(b) such basis is consistent with the accounting policies of the Company.

Yours faithfully,

Solomon Hare Audit LLP
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PART 4

Unaudited Interim Statement

The following is the full text of the statement of unaudited interim results for the six months ended 31 March 2006

released by the Company on 12 June 2006:

PRELIMINARY RESULTS FOR THE SIX MONTHS TO 31 MARCH 2006

Asset Management Investment Company PLC (“AMIC”), the specialist investor in the global asset

management industry, announces its results for the six months to 31 March 2006.

Highlights

• Total assets of £45.6 million (31 March 2005 £43.0 million)

• Pre-tax profit of £823,000 (31 March 2005 £437,000)

• Interim dividend of 1.5p net per share (2005 1.0p net per share)

• Special interim dividend of 2.0p net per share

• Profit of £4.4 million on sale of part investment in City of London Investment Group

• Recommended disposal of part investment in FX Concepts for $20 million

Chairman’s statement

The period since I last reported to shareholders in January 2006 has been an important one for AMIC. After

constructive discussions with our largest investment, FX Concepts, your Board reached agreement, subject to the

approval of shareholders, for the disposal to FX Concepts for the convertible rights attaching to the loan note held

by AMIC for a total consideration of $20 million. This transaction, which is subject to the approval of

shareholders, will make a substantial contribution to the total amount required to repay the zero dividend

preference shares, due for repayment on 27 October 2006, and with liquidity raised from the investment portfolio

the Company expects to have adequate funds to meet this liability.

I have previously stated the commitment of the Directors in principle to extending the life of the Company beyond

its scheduled winding up date in October 2006. The Board believes that this will give time to maximise returns

from the existing portfolio of investments and avoid the destruction of value which inevitably would result from

a forced sale of a largely illiquid portfolio. The Board also believes that there continues to be a compelling case

for an investment company dedicated to investment in the asset management sector and that there is a positive

outlook for that sector for investment in both quoted and unquoted securities.

The Board has today announced to the Stock Exchange details of an Extraordinary General Meeting convened for

9.30 am on 29 June 2006 at which approval will be sought for the disposal of the conversion rights of the FX

Concepts note and a circular giving information about these proposals will be posted to shareholders today. The

Board is close to finalising details of its continuation proposals for the Company and a further circular regarding

these is expected to be published shortly. 

Investment portfolio

The period under review has featured excellent performance from a number of the investments in the portfolio.

IFDC, which manages investments in the Japanese stock market, continues to increase its assets under

management and is a major revenue contributor. Integrated Asset Management recently announced a transaction

which will increase its assets under management by over 50 per cent. to $1.1 billion. Principal Investment

Holdings is continuing a strong investment and financial performance with assets under management at the

highest level since the company was founded. FX Concepts will report highest ever revenues in its year to 31 May

2006. These results have contributed to revenue receipts and a higher net asset value, which was 103.3p per

ordinary share as at 7 June 2006.

On 12 April 2006 City of London Investment Group was admitted to AIM after a period of steadily building up

assets under management to nearly $3 billion. Your Company placed 58 per cent. of its holding in conjunction

with the listing, for proceeds of £6,036,450 and a profit on the original cost of £4,354,287.

12



International Financial Reporting Standards (“IFRS”)

Before giving details of the interim financial results I have to draw shareholders’ attention to changes in the format

and preparation of the interim report. In common with all United Kingdom listed companies producing

consolidated accounts your Company has adopted International Financial Reporting Standards (“IFRS”). The

interim financial statements are prepared under these standards and reflect the new formats. Comparisons between

the current and previous numbers are detailed in the notes to the financial statements.

There are two principal numerical changes. First, the share prices of our quoted investments are valued on bid

prices rather than mid-market prices as previously. The effect on shareholders’ funds is minimal. Second, the

recognition of the dividend as payable only after it has been declared. Thus these interim results do not accrue the

interim dividend as it had not been declared at the end of March. This change adjusts shareholders’ funds upwards

by the amount of the dividend at the interim stage.

In addition there is a change in classification regarding the zero dividend preference shares and the zero dividend

appropriation reserve. Under IFRS these balances are regarded as debt instruments and accordingly are classified

as part of liabilities within the balance sheet. Under UK GAAP they were classified as part of shareholders’ capital

and reserves. The presentational change reduces net assets at 31 March 2006 by £15.0 million (30 September

2005: £14.4 million; 31 March 2005: £13.8 million) and will also reduce the net asset per share valuation at these

dates accordingly. 

I would like to stress to shareholders that whilst this presentational change has a significant impact on the reported

period end position of the company it does not change in any way the cash balances of the group or the ability of

the group to settle its liabilities as they fall due.

Financial results

The consolidated return for the period was a reduction in equity shareholders funds of 0.8 per cent. to £18.9

million compared with a reduction of 13.1 per cent. to £18.0 million at the previous half year, and a reduction of

7.9 per cent. to £19.1 million for the year to 30 September 2005. As a result, consolidated equity shareholders

funds were £18.9 million at the period end, compared with £18.0 million at the previous half year and £19.1

million as at 30 September 2005.

Consolidated profit after tax for the period was £676,000 compared with £297,000 at the previous half year. A

substantial part of the revenue received by the Company is received in the second half, and the Directors are

confident that in the absence of unforeseen circumstances the total revenue for the year to 30 September 2006 will

not be less than £2.6 million and the distributable revenue will not be less than £1.6 million. Given that the

investment portfolio will be reduced by the funds required to repay the zero dividend preference shares, and in

particular by the sale of over half the holding in City of London Investment Group, the Directors expect that part

of this revenue will be non-recurring. The Company will therefore pay an interim dividend of 1.5p net per share

(2005: 1.0p net per share) on 25 August 2006 and will propose at the next Annual General Meeting a final

dividend of 3.5p net per share (2005: 3.0p net per share). In addition the Company expects to pay a special interim

dividend in respect of the year to 30 September 2006 of 2.0p net per share (2005: nil) but this and the final

dividend will be subject to satisfactory arrangements for the continuation of the Company and payment of the zero

dividend preference shareholders’ entitlements having been agreed and approved by shareholders. If approved, it

is expected that the special interim dividend will be paid on 20 October 2006.

Charles Wilkinson

Chairman

12 June 2006
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CONSOLIDATED INCOME STATEMENT (UNAUDITED)

Six months ended Six months ended Year ended
31 March 2006 31 March 2005* 30 September 2005*

Revenue Capital Total Revenue Capital Total Revenue Capital Total
Notes £’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000

Gains/(losses) on fair value

through profit or loss assets – 836 836 – (1,230) (1,230) – 791 791

Investment income 903 – 903 638 – 638 1,709 – 1,709

Administration expenses (127) (336) (463) (166) (414) (580) (349) (969) (1,318)

Exceptional administration

expenses 2 – – – (60) (180) (240) (124) (372) (496)

Profit/(loss) before finance

costs and taxation 776 500 1,276 412 (1,824) (1,412) 1,236 (550) 686

Interest payable (80) (240) (320) (49) (146) (195) (132) (396) (528)

Interest receivable 127 – 127 74 – 74 156 – 156

Other finance charges (5) (15) (20) (2) (2) (4) (2) (5) 7

Appropriation in respect 

of zero dividend preference

shares – (585) (585) – (575) (575) – (1,161) (1,161)

818 (340 478 435 (2,547) (2,112) 1,258 (2,112) (854)

Profit/(loss) on ordinary 

activities before taxation

Taxation (147) 147 – (140) 140 – (306) 326 20

Profit/(loss) for the period 671 (193) 478 295 (2,407) (2,112) 952 (1,786) (834)

Earnings per share

Return per ordinary share (basic) 3 3.16p (0.91p) 2.25p 1.39p (11.34p) (9.95p) 4.48p (8.40p) (3.92p)

Return per ordinary share (diluted) 3 3.16p (0.91p) 2.25p 1.39p (11.34p) (9.95p) 4.48p (8.40p) (3.92p)

Return per zero dividend 

preference share 3 – 7.20p 7.20p – 7.09p 7.09p – 14.30p 14.30p

The total column of this statement represents the Group’s Income Statement, prepared in accordance with IFRS.

The supplementary revenue and capital columns are both prepared under guidance published by the Association

of Investment Trust Companies. All items in the above statement derive from continuing operations.

*Restated for IFRS, see notes 5 to 7.
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CONSOLIDATED STATEMENT OF CHANGE IN EQUITY (UNAUDITED)

Share Other Other
Share premium Own equity capital Retained

capital Account shares reserve reserve earnings Total
£’000 £’000 £’000 £’000 £’000 £’000 £’000

Net assets at 30 September 2005 5,396 23,588 (171) 33 (11,058) 1,307 19,075

Profit for the period – – – – (193) 671 478

Ordinary dividend paid – – – – – (648) (648)

Reserves transfer of issue 

costs relating to zero 

dividend preference shares – – – – – – –

Net assets at 31 March 2006 5,396 23,588 (171) 33 (11,251) 1,330 18,925

Share Other Other
Share premium Own equity capital Retained

capital Account shares reserve reserve earnings Total
£’000 £’000 £’000 £’000 £’000 £’000 £’000

Net assets at 30 September 2004 5,396 23,588 (169) 33 (9,326) 1,218 20,740

Profit for the period – – – – (2,407) 295 (2,112)

Ordinary dividend paid – – – – – (648) (648)

Reserves transfer of issue 

costs relating to zero 

dividend preference shares – – – – 34 – 34

Transfer between reserves – – – – 80 (80) –

Net assets at 31 March 2005 5,396 23,588 (169) 33 (11,619) 785 18,014

Share Other Other
Share premium Own equity capital Retained

capital Account shares reserve reserve earnings Total
£’000 £’000 £’000 £’000 £’000 £’000 £’000

Net assets at 30 September 2004 5,396 23,588 (169) 33 (9,326) 1,218 20,740

Profit for the year – – – – (1,786) 952 (834)

Ordinary dividend paid – – – – – (863) (863)

Reserves transfer of issue costs

relating to zero dividend 

preference shares – – – – 54 – 54

Transfer to own share reserve – – (2) – – – (2)

Net assets at 30 September 2005 5,396 23,588 (171) 33 (11,058) 1,307 19,095
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CONSOLIDATED BALANCE SHEET (UNAUDITED)

31 March 2006 31 March 2005* 30 September 2005*
Notes £’000 £’000 £’000 £’000 £’000 £’000

Non-current assets

Property, plant and 

equipment 14 8 15

Investments

Fair value through profit or loss

– Listed investments 2,672 3,268 2,934

– Unlisted investments 34,380 34,597 36,958

37,052 37,865 39,892

37,066 37,873 39,907

Current assets

Receivables 203 231 191

Cash and cash equivalents 8,341 4,863 5,338

8,544 5,094 5,529

Total assets 45,610 42,967 45,436

Current liabilities

Payables (364) (224) (370)

Bank loans (11,367) – –

Zero dividend 

preference shares (14,954) – –

(26,685) (224) (370)

Total assets less

current liabilities 18,925 42,743 45,066

Non-current liabilities

Bank loans – (10,584) (11,257)

Convertible loan notes 2008 – (342) (345)

Zero dividend 

preference shares – (13,803) (14,369)

Net assets 18,925 18,014 19,095

Equity

Ordinary share capital 5,396 5,396 5,396

Share premium account 23,588 23,588 23,588

Other capital reserves (11,251) (11,619) (11,058)

Retained earnings 1,330 785 1,307

Other equity reserve 33 33 33

Own share reserve (171) (169) (171)

Total equity 18,925 18,014 19,095

Allocation of 

shareholders’ funds

Net asset value per ordinary 

25p share (basic) 4 89.15p 84.80p 89.84p

Net asset value per ordinary 

25p share (diluted) 4 89.15p 84.80p 89.84p

Net asset value per zero dividend

preference share 4 191.75p 177.33p 184.54p

*Restated for IFRS, see notes 5 to 7.
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CONSOLIDATED CASH FLOW STATEMENT (UNAUDITED)

Six months ended Six months ended Year ended
31 March 2006 31 March 2005* 30 September 2005*

£’000 £’000 £’000 £’000 £’000 £’000
Net income from operations 

before tax 478 (2,112) (8454)

Depreciation 1 1 4

Loss on disposal of plant, 

property and equipment – – 2

Foreign exchange – 22 23

(Increase)/decrease in 

receivables (12) (3) 592

Increase/(decrease) in payables (6) (84) 103

(Gains)/losses on investments 

held at fair value through profit 

and loss (836) 1,230 (791)

Other finance charges 20 4 7

Appropriation in respect of zero 

dividend preference shares 585 575 1,161

Cash generated by operations 230 (367) 247

Taxes refunded – – 18

Net cashflow from operating 

activities 230 (367) 265

Investing activities

Purchase of investments (200) (320) (672)

Sale of investments 3,918 181 966

Disposal of subsidiary – 530 –

Purchase of property, plant 

and equipment – – (12)

Net cash inflow from 

investment activities 3,718 391 282

Net cash inflow before

financing 3,948 24 547

Financing activities

Purchase of shares into trust – – (49)

Repayment of loan notes (365) – –

Equity dividend paid (648) (648) (863)

Net cash outflow from 

financing (1,013) (648) (912)

Increase/(decrease) in cash 2,935 (624) (365)

Effect of foreign exchange 

rate changes 68 (106) 110

Changes in cash and cash 

equivalents 3,003 (730) (255)

Cash and cash equivalents at 

beginning of period 5,338 5,593 5,593

Cash and cash equivalents 

at end of period 8,341 4,863 5,338

*Restated for IFRS, see notes 5 to 7.
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Asset Management Investment Company PLC

Notes:

1. Accounting policies

a. Basis of preparation

The consolidated financial information for the half year ended 31 March 2006 has been prepared using the

accounting policies expected to be used in the Group's annual accounts for the year ending 30 September

2006. These accounting policies will be based on International Financial Reporting Standards (“IFRS”),

comprising standards and interpretations approved by the International Accounting Standards Board

("IASB"), together with interpretations of the International Accounting Standards and Standing

Interpretations Committee approved by the International Accounting Standards Committee (“IASC”) that

remain in effect, to the extent that IFRS have been adopted by the European Union, for the Group's year

ending 30 September 2006.

The accounts have been prepared on the historical cost basis, except for the revaluation of certain financial

instruments. The principal accounting policies adopted are set out below. Where presentational guidance

set out in the Statement of Recommended Practice (“the SORP”) for investment trusts issued by the

Association of Investment Trust Companies (“the AITC”) in December 2005 is consistent with the

requirements of IFRS, the directors have sought to prepare the financial statements on a basis compliant

with the recommendations of the SORP.

b. First time adoption of IFRS

The date of transition to IFRS for the Group is 1 October 2004. The IFRS accounting policies set out herein

have been applied retrospectively to the opening balance sheet as at 1 October 2004 and all subsequent

periods. The disclosures required by First-time Adoption of International Financial Reporting Standards

('IFRS 1') concerning the transition from UK GAAP to IFRS are given in notes 5, 6 and 7.

c. Basis of consolidation

The Group accounts consolidate the accounts of the Company and its wholly owned subsidiary

undertakings.

d. Investments held at fair value through profit or loss 

All investments are designated upon initial recognition as held at fair value through profit or loss. Assets

are de-recognised at the trade date of the disposal. Proceeds will be measured at fair value, which will be

regarded as the proceeds of sale less any transaction costs.

(i) The fair value of the listed financial instruments is based on their quoted bid price, which may be

discounted as the directors deem appropriate, at the balance sheet date, without deduction of the

estimated future selling costs.

(ii) Unquoted investments are valued by the directors using primary valuation techniques such as

earnings, multiples, recent transactions and net assets. Where fair value cannot reliably be measured

the investment will be carried at the previous reporting date value unless there is evidence that the

investment has since been impaired, in which case the value will be reduced.

Changes in the fair value of investments held at fair value through profit or loss and gains and loses on

disposal are recognised in the Income Statement as “Gains or losses on investments held at fair value

through profit or loss”. Also included within this caption are transaction costs in relation to the purchase

or sale of investments, including the difference between the purchase price of an investment and its bid

price at the date of purchase.

e. Presentation of Income Statement

In order to better reflect the activities of an investment trust company, and in accordance with guidance

issued by the Association of Investment Trust Companies (“AITC”), supplementary information which

analyses the Income Statement between items of a revenue and capital nature has been presented alongside

the Income Statement. In accordance with the Company's status as a UK investment company under

section 266 of the Companies Act 1985, net capital returns may not be distributed by way of dividend.

Additionally, the net revenue is the measure the directors believe appropriate in assessing the Group’s

compliance with certain requirements set out in section 842 of the Income and Corporation Taxes Act 1988.
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f. Income

Dividends receivable on equity shares are recognised as revenue for the year on an ex-dividend basis.

Income from fixed interest debt securities is recognised using the effective interest rate method. Bank

deposit interest is accounted for on an accruals basis.

g. Expenses

All expenses and interest payable are accounted for on an accruals basis. Expenses are charged to the

capital column of the Income Statement (net of tax) where a connection with the maintenance or

enhancement of the value of the investments can be demonstrated. In this respect all expenses have been

allocated 75 per cent to the capital column of the Income Statement and 25 per cent to the revenue column

of the Income Statement, in line with the Board's relative expected long-term returns in the form of capital

gains and income respectively from the investment portfolio of the group. 

h. Taxation 

Taxation is charged against profit only in so far as payment has been made or is likely to be made in the

foreseeable future.

Deferred taxation is provided on all taxable temporary differences that have originated but not reversed by

the balance sheet date, other than those differences regarded as permanent. Any liability to deferred tax is

provided at the average rate of tax expected to apply, based on tax law that had been enacted or

substantially enacted by the balance sheet date. A deferred tax asset is recognised only to the extent that it

is considered probable that sufficient taxable profits will be available to allow the deferred tax benefits of

that asset to be utilised. 

i. Foreign currency 

For the purposes of the consolidated accounts, the results and financial position of each entity are expressed

in pounds sterling, which is the functional currency of the Company and the presentational currency of the

Group. Sterling is the functional currency because it is the currency of the primary economic environment

in which the Group operates. 

Transactions recorded in overseas currencies during the year are translated into sterling at the appropriate

daily exchange rates. Assets and liabilities denominated in overseas currencies at the balance sheet date are

translated into sterling at the exchange rates ruling at that date. Exchange differences are dealt with in the

capital column of the Income Statement or revenue column of the Income Statement depending on the

nature of the transaction. 

j. Cash and cash equivalents 

Cash and cash equivalent comprises cash in hand and money held by the company’s bankers on fixed term

deposit or in a charge account. 

k. Property, plant and equipment 

Depreciation is provided on a straight line basis on all property, plant and equipment at rates calculated to

write off each asset over its expected useful life as follows: 

Office equipment - over 3 years 

Fixtures and fittings - over 6 years 

m. Bank borrowings 

Interest-bearing bank loans and overdrafts are recorded as the proceeds received, net of direct issue costs.

Finance charges, including premiums payable on settlement or redemption and direct issue costs, are

accounted for on an accruals basis in the Income Statement using the effective interest rate method and are

added to the carrying amount of the instrument to the extent that they are not settled in the period in which

they arise. Finance charges are allocated 75 per cent to the capital column of the Income Statement and 25

per cent to the revenue column of the Income Statement.

n. Dividend distribution

Dividend distribution to the Company’s shareholders is recognised as a liability in the Group’s financial

statements in the period in which the dividend are approved by the Company's shareholders.
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o. Capital instruments

The ordinary shares are classified as equity share capital whilst the zero dividend preference shares are

classified as a debt instrument and included within liabilities. The cost of providing for the accrued

premium payable on the zero dividend preference shares is recognised in the Capital Column of the Income

Statement and included as part of finance costs.

p. Going concern and valuation of investments

The company’s Articles of Association contain a provision that the company has a fixed duration to 27

October 2006. The company will be wound up on that date, unless within the preceding twelve months the

shareholders vote to continue the company. As at the date that the interim report is approved this

shareholders' vote has not taken place and therefore there exists a fundamental uncertainty over the going

concern status of the company.

The accounts do not include any adjustments that would result from an extension to the company’s life not

being approved by the shareholders. Such adjustments would affect the valuation of the unquoted

investment portfolio which have been valued on the basis that the group and company will continue to be

a going concern and that individual investments will not be disposed of on a break up basis.

The directors have prepared the interim report on a going concern basis in accordance with guidelines

produced by the AITC in the Statement of Recommended Practice for Investment Trusts and on the basis

that they consider that the company will be able to settle the obligations of the company which are due for

repayment on 27 October 2006.

2. Dividends

An interim dividend of 1.5p per share has been declared, and will be paid on 25 August 2006 to the

shareholders on the register on 28 July 2006. This dividend has not been included as a liability within these

interim accounts.

3. Returns per share

Basic returns per ordinary share are calculated on the basis of retained net revenue after taxation divided

by the weighted average number of shares in issue during the period, being 21,585,426 to 31 March 2006,

30 September 2005 and 31 March 2005, less an adjustment for shares held in Company share schemes for

the benefit of employees, being 356,761 to 31 March 2006, (30 September 2005: 332,152, 31 March 2005:

342,543). No adjustment has occurred in respect of options in issue when calculating the diluted return per

ordinary share.

Return per zero dividend preference share is calculated on the appropriation in respect of the zero dividend

preference shares of £585,000 (30 September 2005: £1,161,000, 31 March 2005: £575,000) divided by

8,120,000 being the number of zero dividend preference shares of £1 each in issue during the period to 31

March 2006 and at 30 September 2005 and 31 March 2005.  

4. Net asset value

The net asset value per ordinary share at 31 March 2006 is calculated on the basis of the net assets

attributable to equity shareholders divided by the number of ordinary shares in issue at that date, adjusted

for shares held in Company shares schemes for the benefit of employees as noted above.

The net asset value per zero dividend preference share at 31 March 2006 is calculated on the basis of the

net assets attributable to zero dividend preference shareholders less the issue costs, divided by the number

of zero dividend preference shares in issue at that date.

5. (a)   Restatement of balances for the year ended 30 September 2005

As at 1 October 2004 the Company adopted International Financial Reporting Standards. In accordance

with IFRS 1 (First-time Adoption of International Financial Reporting Standards) the following is a

reconciliation of the results for the year ended 30 September 2005 and balance sheet as at that date,

previously reported under the applicable UK Accounting Standards and the SORP, to the restated IFRS

results.
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Previously
reported Effect of Restated 

30 September transition to 30 September
2005 IFRS 2005

Note £’000 £’000 £’000
Non-current assets 1 39,986 (79) 39,907

Current assets 5,529 – 5,529

Current liabilities 2 (1,018) 648 (370)

Total assets less current liabilities 44,497 569 45,066

Non-current liabilities 3, 4 (11,622) (14,369) (25,991)

32,875 (13,780) 19,075

Capital and reserves

Called up share capital:

Ordinary shares 5,396 – 5,396

Preference shares 3 8,120 (8,120) –

Share premium account 23,588 – 23,588

Capital reserve – realised 5 (9,980) 9,880 –

Capital reserve – unrealised 5 (989) 989 –

Other capital reserve 1, 4, 5 – (11,058) (11,058)

Own share reserve (171) – (171)

Other equity reserve 4 – 33 33

Retained earnings 2, 4 662 645 1,307

Zero dividend appropriation reserve 3 6,249 (6,249) –

32,875 (13,780) 19,095

Restatement of balances as at 30 September 2005

Notes to the reconciliation

1 Listed investments are classified as held at fair value through profit or loss under IFRS and are carried at

bid prices which total their fair value of £2,934,000. Previously under UK GAAP they were carried at mid-

price. The aggregate difference, being a valuation downwards of £79,000, also decreases other capital

reserves.

2 No provision has been made for the final dividend on the ordinary shares for the year ended 30 September

2005 of £648,000. Under IFRS, the final dividend is not recognised until approved by the shareholders at

the Annual General Meeting.

3 Under IFRS the Company’s zero dividend preference shares and zero dividend appropriation reserve are

classified as non-current liabilities. Under UK GAAP these were classified as part of capital and reserves.

4 Under IFRS the 2008 Convertible loan note of £365,000 has been split between an equity instrument and

a liability. The calculation of the liability has been based on the present value of the discounted cash flows

expected to be paid over the life of the instrument. In the period since the loan was granted the discount

applied to the net present cashflows has partly unwound and accordingly a finance charge of £13,000 has

been made through the Income Statement split between the capital and revenue columns in the ratio

75%/25% respectively. The corresponding entry increases the value of the loan note liability.

5 The “capital reserve - realised” and the “capital reserve - unrealised” are now reclassified as “other capital

reserves”.

5. (b)   Reconciliation of the Statement of Total Return to the Income Statement for the year ended 30

September 2005

(b) Under IFRS the Income Statement is the equivalent of the Statement of Total Return as reported

previously.
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2005 EPS impact 
Note £’000 pence

Net return on ordinary activities after taxation 

per Statement of Total Return (832) (3.91)p

Change from mid to bid basis at 30 September 2005 1 5 0.02p

Finance charge in relation to unwinding of discount on 2008

convertible loan notes 2 (7) (0.03p)

Net gain per Income Statement (834) (3.92)p

Notes to the reconciliation

1 The portfolio valuations at 30 September 2005 are valued at fair value under IFRS. These values are lower

than the previous valuation under UK GAAP by £79,000 respectively. At the date of the previous valuation

30 September 2004 the valuation under IFRS was lower than the valuation under UK GAAP by £84,000.

Hence the movement in the period has the effect of increasing the net return on ordinary activities after

taxation by £5,000.

2 Under IFRS the liability element of the convertible loan notes is valued using a discounted cashflow

model. In the year to 30 September 2005 the discount applied has partly unwound and accordingly a

finance charge of £7.000 has been made through the income statement, split between the capital and

revenue columns in the ratio 75%/25% respectively.

5. (c)   Reconciliation of the Statement of the Cash Flow Statement for the year ended 

30 September 2005

Previously
reported Effect of Adjusted

cash flows transition to cash flows
2005 IFRS 2005

Note £’000 £’000 £’000
Net cash inflow from operating activities 1 619 (354) 265

Returns on investments and servicing of finance 1 (372) 372 –

Taxation 1 18 (18) –

Net cash inflow from financial investment 282 – 282

Equity dividends paid 2 (863) 863 –

(316) 863 547

Management of liquid resources 3 566 (566) –

Net cash inflow before financing 1, 2 250 297 547

Financing 1, 2 (49) (863) (912)

Change in cash 3 201 (566) (365)

Foreign exchange movements – 110 110

Total 201 (456) (255)

Notes to the reconciliation

1 Servicing of finance, taxation and net cash inflow from financial investment have now been analysed

within operating activities.

2 Equity dividends paid on equity shares are now analysed within financing.

3 Management of liquid resources are now included within cash and cash equivalents.

6. (a) Restatement of balances for the half-year ended 31 March 2005

As at 1 October 2004 the Company adopted International Financial Reporting Standards. In accordance

with IFRS 1 the following is a reconciliation of the results for the half year ended 31 March 2005 and the

balance sheet as at that date, previously reported under the applicable UK Accounting Standards and the

SORP, to the restated IFRS results.
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Previously
reported Effect of Restated 

31 March transition 31 March
2005 to IFRS 2005

Note £’000 £’000 £’000
Non-current assets 1 37,953 (80) 37,873

Current assets 5,094 – 5,094

Current liabilities 2 (440) 216 (224)

Total assets less current liabilities 42,607 136 42,743

Non-current liabilities 3, 4 (10,949) (13,780) (24,729)

31,658 (13,644) 18,014

Capital and reserves

Called up share capital:

Ordinary shares 5,396 – 5,396

Preference stock 3 8,120 (8,120) –

Zero dividend share premium account 23,588 – 23,588

Capital reserve – realised 5 (9,095) 9,095 –

Capital reserve – unrealised 5 (2,437) 2,437 –

Other capital reserves 1, 4, 5 – (11,619) (11,619)

Retained earnings 2, 4 572 213 785

Own share reserve (169) – (169)

Other equity reserve 4 – 33 33

Zero dividend appropriation reserve 3 5,683 (5,683) –

31,658 (13,644) 18,014

Notes to the reconciliation

1 Listed investment are classified as held at fair value through profit or loss under IFRS and are carried at

bid prices which total their fair value of £3,268,000. Previously, under UK GAAP, they were carried at mid

prices. The aggregate difference, being a revaluation downwards of £80,000, also decreases other capital

reserves.

2 No provision has been made for the interim dividend on the ordinary shares for the year ended 31 March

2005 of £216,000. Under IFRS, the interim dividend is not recognised until the directors have made an

appropriate resolution.

3 Under IFRS the Company’s zero dividend preference shares and zero dividend appropriation reserve are

classified as non-current liabilities. Under UK GAAP they were classified as part of capital and reserves.

4 Under IFRS, the 2008 convertible loan note of £365,000 has been split between an equity instrument and

a liability. The calculation of the liability has been based on the present value of the discounted cashflows

expected to be paid over the life of the instrument. In the period since the loan note was granted the

discount applied to the net present cashflows has partly unwound and accordingly a finance charge of

£10,000 has been made through the Income Statement, split between the capital and revenue reserves in

the ratio 75%/25% respectively. The corresponding entry increases the value of the loan note liability.

5 The “capital reserve - realised” and the “capital reserve - unrealised” are now reclassified as “other capital

reserves”.
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6. (b)   Reconciliation of the Statement of Total Return to the Income Statement for the year ended 

31 March 2005

Under IFRS the Income Statement is the equivalent of the Statement of Total Return as reported previously.

2005 EPS impact 
Note £’000 pence

Net return on ordinary activities after taxation 

per Statement of Total Return (2,112) (9.95)p

Change from mid to bid basis at 30 September 2005 1 4 0.02p

Finance charge in relation to unwinding of discount on 2008

convertible loan notes 2 (4) (0.02p)

Net gain per Income Statement (2,112) (9.95)p

Notes to the reconciliation

1 The portfolio valuations at 31 March 2005 are valued at fair value under IFRS. These values are lower than

the previous valuation under UK GAAP by £80,000 respectively. At the date of the previous valuation, 30

September 2004, the valuation under IFRS was lower than the valuation under UK GAAP by £84,000.

Hence the movement in the period has the effect of increasing the net return on ordinary activities after

taxation by £4,000.

2 Under IFRS the liability element of the convertible loan note is valued using a discounted cashflow model.

In the period to 31 March 2005 the discount applied has partly unwound and accordingly a finance charge

of £4,000 has been made through the income statement, split between the capital and revenue columns in

the ratio 75%/25% respectively.

6. (c)   Reconciliation of the Cash Flow Statement for the half year ended 31 March 2005

Previously
reported Effect of Adjusted 

Cash flows transition to Cash flows
2005 IFRS 2004

Note £’000 £’000 £’000
Net cash inflow from operating activities 1 (246) (121) (367)

Returns on investments and servicing of finance 1 (121) 121 –

Taxation 1 – – –

Net cash inflow from financial investment (139) – (139)

Net cashflow from acquisitions and disposals 530 – 530

Equity dividends paid 2 (648) 648 –

(624) 648 24

Management of liquid resources 3 348 (348) –

Net cash inflow before financing 1, 2 (276) 300 24

Financing 1, 2 – (648) (648)

Change in cash 3 (276) (348) (624)

Foreign exchange movement – (106) (106)

Total (276) (454) (730)

Notes to the reconciliation

1 Servicing of finance, taxation and net cash inflow from financial investment have now been analysed

within operating activities.

2 Equity dividends paid on equity shares are now analysed within financing.

3 Management of liquid resources are now included within cash and cash equivalents.
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7. (a)   Restatement of balances for the year ended 30 September 2004

As at 1 October 2004 the Company adopted International Financial Reporting Standards. In accordance

with IFRS 1 the following is a reconciliation of the balance sheet as at the date of transition, previously

reported under the applicable UK Accounting Standards and the SORP, to the restated IFRS results.

Previously
reported Effect of Restated 

30 September transition to 30 September
2004 IFRS 2004

Note £’000 £’000 £’000
Investments 1 39,410 (84) 39,326

Current assets 6,351 – 6,351

Creditors: amounts falling due within one year 2 (933) 648 (285)

Total assets less current liabilities 44,828 564 45,392

Creditors: amounts falling due after one year 3, 4 (11,417) (13,235) (24,652)

33,411 (12,671) 20,740

Capital and reserves

Called up share capital:

Ordinary shares 5,396 – 5,396

Zero dividend preference shares 3 8,120 (8,120) –

Share premium account 23,588 – 23,588

Capital reserve – realised 5 (7,999) 7,999 –

Capital reserve – unrealised 5 (1,238) 1,238 –

Other capital reserves 1, 4, 5 – (9,326) (9,326)

Retained earnings 2, 4 571 647 1,218

Own share reserve (169) – (169)

Other equity reserves 4 – 33 33

Zero dividend appropriation reserve 3 5,142 (5,142) –

33,411 (12,671) 20,740

Notes to the reconciliation

1 Listed investment are classified as held at fair value through profit or loss under IFRS and are carried at

bid prices which total their fair value of £3,638,000. Previously, under UK GAAP, they were carried at mid

prices. The aggregate difference, being a revaluation downwards of £84,000, also decreases other capital

reserves.

2 No provision has been made for the final dividend on the ordinary shares for the year ended 30 September

2004 of £648,000. Under IFRS, the final dividend is not recognised until approved by the shareholders at

the Annual General Meeting.

3 Under IFRS the Company’s zero dividend preference shares and zero dividend appropriation reserve are

classified as non-current liabilities. Previously under UK GAAP they were classified as part of capital and

reserves.

4 Under IFRS, the 2008 convertible loan note of £365,000 has been split between an equity instrument and

a liability. The liability calculation has been based on the present value of the discounted cashflows

expected to be paid over the life of this instrument. The equity element of £33k has been transferred to

another equity reserve. During the year the discount applied to the net future cashflows has partly unwound

and accordingly finance charges of £6,000 have been made through the income statement, split between

the capital and revenue columns in the ratio 75%/25% respectively. The corresponding entry increases the

value of the loan note liability.

5 The “capital reserve - realised” and the “capital reserve - unrealised” are now reclassified as “other capital

reserves”.



8. Basis of preparation

The financial information contained in this interim report does not constitute statutory accounts as defined in

section 240 of the Companies Act 1985. The financial information for the half years ended 31 March 2006 and 31

March 2005 (as restated) has not been audited.

The information for the year ended 30 September 2005 has been extracted from the latest published audited

accounts as restated to comply with IFRS (see note 6). The audited accounts for the year ended 30 September 2005

have been filed with the Registrar of Companies. The report of the auditors on those accounts contained no

qualification or statement under either section 237(2) or (3) of the Companies Act 1985.
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PART 5

Additional Information

1. Responsibility

The Directors of the Company whose names appear on page 3, accept responsibility for the information

contained in this document. To the best of the knowledge and belief of the Directors (who have taken all

reasonable care to ensure that such is the case) the information contained in this document is in accordance

with the facts and does not omit anything likely to affect the import of such information.

2. Directors and other interests

2.1 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:

No. of % of Issued
Ordinary Ordinary No. of ZDP % of Issued

Director Shares Shares Shares ZDP Shares
Charles Wilkinson – – – –

George Robb* 1,693,826 7.85 – –

Barry Aling 1,871,800 8.67 – –

John Taylor 1,568,422 7.27 – –

Hugh Tilney 55,000 0.25 – –

Geoff Miller – – – –

*George Robb is also registered holder of 30,314 Ordinary Shares which are held on a non-beneficial basis.

2.2 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. 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 per

cent. of basic salary.

2.3 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. Messrs Taylor and Tilney have agreed

to waive their fees as non-executive directors as long as the Company has a significant investment in FX

Concepts. Under the terms of the letters, each Director’s 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.

2.4 Save as disclosed above, there are no existing or proposed service contracts or letters of engagement

between any of the Directors and the Company.



3. Substantial Shareholders

As at 7 June 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 share capital (being interests in the Company’s capital which are notifiable under the

Companies Act) were as follows: 

No. of % of Issued
Ordinary Ordinary

Shareholder Shares Shares

P. J. Milton (IFA) 3,991,940 18.49

Barry Aling 1,871,800 8.67

Advance UK Trust PLC 1,900,000 8.80

George Robb 1,693,826 7.88

John R. Taylor Jnr 1,568,422 7.27

Terrace Hill Group PLC 750,000 3.47

Lloyds TSB (Private Clients) 697,342 3.23

Citigroup Global Markets UK Equity Limited 675,000 3.13

4. Related party transactions

4.1 The following are the related party transactions for the three financial years ended 30 September 2005:

Year ended 30 September 2005

Norman Riddell and Associates Limited (“NRAL”) was paid £116,000 for the provision of services of

Mr Norman Riddell as a director of AMIC up to 8 June 2005. An amount of £107,000 was outstanding at

the balance sheet date, and was subsequently settled for £85,000.

Subsequent to the removal of the former board of directors of AMIC, and following the appointment of a

new board of directors on 8 June 2005, expenses that were incurred prior to their appointment as directors

were reimbursed by the Company to Mr Barry Aling (£4,944), and Mr George Robb (£9,321). These

expenses represented legal fees and other costs incurred in requisitioning an extraordinary general meeting

to propose the removal of all directors which took place on 8 June 2005 and represented a proportion of

the total expenses incurred by both Mr Aling and Mr Robb. No amounts were outstanding at the balance

sheet date and no similar amounts were paid in the prior year. The Directors considered that there was no

ultimate controlling party.

Year ended 30 September 2004

$12,000 was paid to the wife of John Spurdle, previously a director of AMIC, in respect of furniture rental.

No amounts were outstanding at the balance sheet date. NRAL, a related party by virtue of a common

executive directorship, was paid £97,290 for the provision of services of Mr Norman Riddell as a director

of AMIC. No amounts were outstanding at the balance sheet date. At the year end the Company held a 49

per cent. equity stake in NRAL accounted for as a fixed asset investment and valued at £240,000.

Year ended 30 September 2003

US$12,000 was paid to the wife of John Spurdle, an executive director of the Company in respect of

furniture rental (2002: US$12,000). No amounts were outstanding at the balance sheet date. On 14 May

2003 AMIC exchanged contracts for the acquisition for a 49 per cent. interest in NRAL (a company of

which Norman Riddell, a non-executive director of the Company, was chairman and majority shareholder).

The consideration for the acquisition of £514,500 was satisfied by the payment of £150,000 in cash and

the balance by the issue of convertible loan notes. Mr Riddell received 75 per cent. of the cash and loan

note consideration. At 30 September 2003, interest accrued but not paid in respect of the loan notes due to

Mr Riddell was £1,921.

4.2 There have been no related party transactions since 30 September 2005, the date to which the latest annual

financial statements have been published.
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5. Significant change

Continuing Group
There has been no significant change in the financial or trading position of the Continuing Group since

31 March 2006, the date to which the latest unaudited financial statements have been published.

Conversion Rights
There has been no significant change in the financial or trading position of the Conversion Rights since

31 March 2006, the date to which the latest unaudited financial statements have been published. 

6. Material contracts

Continuing Group
6.1 On 7 February 2006 the Disposal Agreement was entered into between (1) the Company and (2) FX

Concepts, further details of which are set out in Part 1 of this document.

6.2 On 13 September 2000 (1) the Company and (2) the Bank entered into a Loan Agreement (which was

further amended on 19 November 2001, 16 June 2003 and 23 March 2004) pursuant to which, inter alia,

the Bank agreed to make a loan of up to $10,000,000 available to the Company. The principal terms of the

Loan Agreement are as follows:

6.2.1 Amount : up to $10 million;

6.2.2 Interest: the aggregate of the associated costs rate of the Bank, LIBOR and a margin of 1.25 per

cent. per annum in respect of the first $6 million and 50 per cent. per annum thereafter;

6.2.3 Repayment: repayment in one tranche of the full amount on 27 October 2006;

6.2.4 Principal financial covenants:

(i) ratio of income to senior interest shall not be less than 4.1;

(ii) at all times the value of adjusted assets of the Company shall be at least 300 per cent of total

borrowings;

(iii) market capitalisation of the Company (including the ZDP Shares) to be not less than

£22,500,000 until 30 September 2006 and £5,000,000 thereafter;

(iv) at least £3,500,000 of the Company’s total assets to be invested in realisable investments.

The Loan Agreement contains warranties, covenants and events of default and is secured by a Debenture

over all property and assets of the Company and a charge over a cash deposit of the Company in the sum

of US$4,400,000 (together with all interest accruing on sum.)

6.3 On 18 June 2001 a convertible promissory note was issued by FX Concepts to the Company in the

principal sum of $5,000,000 which matures on 31 May 2011. The Loan Note is subject to the terms of a

Note Purchase Agreement which was entered into on 18 June 2001 between FX Concepts and the

Company (“Note Purchase Agreement”). Estimated interest payments on the Loan Note are payable each

month in the sum of $41,666.66, however adjustments can be made to previously paid interest payments,

depending on the estimates made by the management of FX Concepts at a scheduled meeting on 31 May

in each year of the life of the Loan Note and a final audit carried out after each fiscal year. The unpaid

balance of the Loan Note is convertible either in whole or in part at any time on prior to 31 May 2011 at

the option of the Company into such fully paid non-assessable shares of Voting Common Stock in FX

Concepts. The Note Purchase Agreement contains certain covenants, whereby during the life of the Loan

Note,  FX Concepts promise, inter alia, to provide regular financial information to the Company, maintain

keyman life insurance on the life of John Taylor and not to make any fundamental changes to the nature of

the business of FX Concepts. If there is an event of default pursuant to the Note Purchase Agreement which

is not then remedied by FX Concepts then the Company shall be entitled to exercise any remedy available

to them, including specific performance.



30

6.4 On 29 April 2002 (1) the Company and (2) the Bank entered into a revolving credit agreement (which was

further amended on 10 June 2003 and 25 March 2004) pursuant to which, the Bank agreed to make a

revolving credit facility of US$7,500,000 The principal terms of the revolving credit agreement are as

follows:

6.4.1 Amount: up to $6.0 million

6.4.2 Interest: the aggregate of the associated costs rate of the Bank, LIBOR and a margin of 1.75 per cent

per annum 

6.4.3 Repayment: repayment in one tranche of the full amount on 27 October 2006. Voluntary

prepayments are permitted (subject to certain conditions).

6.4.4 Principal financial covenants:

(i) at all times the ratio of income to senior interest shall not be less than 4:1;

(ii) at all times the value of adjusted assets shall be at least 300 per cent of total borrowings;

(iii) the market capitalisation of the Company shall not be less than £22,500,000 until 30

September 2006 and £25,000,000 thereafter;

(iv) at least £5 million of the total assets be invested in realisable investments.

The facility agreement contains warranties, covenants and events of default and is secured by a Debenture

over the property and assets of the Company and of AMIC Securities Limited together with a guarantee

from AMIC Securities Limited. 

6.5 Save for the Service Agreement described in paragraph 2.2 and otherwise as disclosed in this paragraph 6,

the Company has not, in respect of the Continuing Group:

6.5.1 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

6.5.2 entered into any other contract (not being a contract entered into in the ordinary course of business)

which contains any provision under which the Continuing Group has any obligation or entitlement

which is material to the Continuing Group as at the date of this document. 

Conversion Rights
6.6 The Loan Note.

6.7 Save for the Loan Note and the Disposal Agreement described in Part 1 of this document, the Company

has not, in respect of the Conversion Rights:

6.7.1 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

6.7.2 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. 

7. Litigation

Continuing Group
There are no, nor have there been, any governmental, legal or arbitration proceedings (including any such

proceedings which are pending or threatened of which the Company is aware), in the twelve months prior

to the date of this document which may have or have had in the recent past significant effects on the

Continuing Group’s financial position or profitability.

Conversion Rights
There are no, nor have been, any governmental, legal or arbitration proceedings (including any such

proceedings which are pending or threatened of which the Company is aware), in the twelve months prior

to the date of this document which may have or have had in the recent past significant effects on the

financial position or profitability of the Conversion Rights. 



8. General

8.1 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.

8.2 Solomon Hare Audit LLP, registered auditor, of Oakfield House, Oakfield Grove, Bristol BS8 2BN has

given and not withdrawn its written consent to the inclusion of the report on the pro forma 

financial information included in Part 3 and the references to its name in the form and context in which

such references appear and authorises the contents of its report for the purposes of Prospectus Rule

5.5.3(R) (2) (f).

9. Documents available for inspection

Copies of the following documents will be available for inspection at the offices of Maclay Murray &

Spens, One London Wall, London EC2Y 5AB and 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 EGM and

at the EGM from fifteen minutes prior to its commencement until its conclusion;

9.1 the Memorandum and Articles of Association of the Company;

9.2 the Service Agreement referred to in paragraph 2.2 of Part 5;

9.3 the material contracts referred to at paragraph 6 of Part 5;

9.4 the letters of consent referred to at paragraphs 8.1 and 8.2 of Part 5; and

9.5 the audited accounts of the Company for each of the two years ending 30 September 2004 and 2005 and

unaudited accounts for the six months to 31 March 2006.

Dated 12 June 2006
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PART 6

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 the articles of association of the Company

“Articles of 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 3 of this document

“Berkshire Capital” Berkshire Capital Securities LLC

“certificated” or not in uncertificated form (that is, securities not held in CREST)

“in certificated form”

“Common Stock” shares of common stock in FX Concepts

“Continuing Group” the Company and its subsidiaries excluding the Conversion Rights

“Conversion Rights” the conversion rights contained in the Loan Note being disposed of under the

Disposal Agreement

“Deferred Consideration” the deferred consideration due under the Disposal Agreement consisting of

four instalments of US$4,000,000 payable on 15 October 2006, and thereafter

on the anniversary date of closing of the Disposal in each of the years 2007,

2008 and 2009

“Disposal” the proposed disposal of conversion rights attached to the Loan Note on the

terms and subject to the conditions set out in the Disposal Agreement, further

details of which are set out at Part 1 of this document

“Disposal Agreement” the heads of agreement dated 7 February 2006 between (1) AMIC and (2) FX

Concepts, as summarised in Part 1 of this document

“EGM Notice” the notice of the Extraordinary General Meeting set out at the end of this

document

“Extraordinary General the extraordinary general meeting of the Company to be held at 9.30 a.m.

Meeting” or “EGM” on 29 June 2006 convened by way of the notice set out on page 33 of this

document

“Financial Services and the Financial Services and Markets Act 2000, as amended

Markets Act” 

“Financial Services Authority” the Financial Services Authority in the UK

or “FSA”

“FX Concepts” International Foreign Exchange Concepts Inc.

“Independent Directors” the Directors other than the Related Party Directors

“Listing Rules” the listing rules and regulations made by the UKLA under the Financial

Services and Markets Act 2000
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“Loan Note” the convertible promissory loan note issued by FX Concepts to AMIC dated

18 June 2001

“London Stock Exchange” London Stock Exchange plc

“Main Market” or “London the London Stock Exchange’s market for larger and established companies

Stock Exchange’s Main Market”

“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)

“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

“Registrars” Lloyds TSB Registrars

“Related Party Directors” John Taylor and Hugh Tilney

“Shareholders” the holders of Ordinary Shares and/or Zero Dividend Preference Shares, as the

context shall require

“Shares” Ordinary Shares and/or Zero Dividend Preference Shares as the context shall

require

“Teather & Greenwood” Teather & Greenwood Limited

“UK” or “United Kingdom” the United Kingdom of Great Britain and Northern Ireland

“UKLA” or the Financial Services Authority in its capacity as competent authority under

“UK Listing Authority” the Financial Services and Markets Act 2000

“uncertificated” or recorded on the register of members of the Company as being held in 

“in uncertificated form” uncertificated form (that is, securities held in CREST)

“Winding Up Date” 27 October 2006 

“Zero Dividend Preference the holders of Zero Dividend Preference Shares

Shareholders” or 

“ZDP Shareholders”

“Zero Dividend Preference zero dividend preference shares of 100p each in the share capital of AMIC

Shares” or “ZDP Shares”

All references in this document 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 are based on £1.8548 per US$1, being

the exchange rate contained in the Financial Times on 8 June 2006.



ASSET MANAGEMENT INVESTMENT COMPANY PLC

(Registered in England and Wales with No. 2918390)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Asset Management Investment Company

PLC (“the Company”) will be held at 9.30 a.m. on 29 June 2006 at One London Wall, London EC2Y 5AB, to

consider and, if thought fit, pass the following resolution which will be proposed as an ordinary resolution:

ORDINARY RESOLUTION

THAT in accordance with the listing rules of the UK Listing Authority and the provisions of section 320

of the Companies Act 1985 (as amended) the proposed disposal by the Company of the conversion rights

attaching to the loan note issued by International Foreign Exchange Concepts Inc. (“FX Concepts”) (as

described in the circular to shareholders of the Company dated 12 June 2006 (“the Circular”)) (“the

Disposal”) (including the proposed grant of put and call options as part of the Disposal and described more

fully in the Circular) be and is hereby approved and that the Directors of the Company (or a duly

constituted committee thereof) be and are hereby authorised to do all such things as it may be necessary or

appropriate to implement the Disposal on the terms described in the Circular or on such amended terms

(not being amendments of a material nature) as they or it may approve.

Registered Office
32 Ludgate Hill

London

EC4M 7DR

By Order of the Board
David Buckley

Company Secretary

12 June 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 form of proxy is enclosed for use by Ordinary Shareholders at the 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

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 27 June 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 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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