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£            Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

£            Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

£            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

£            Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
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ITEM 3.03             Material Modification to Rights of Security Holders

On February 24, 2006, Affiliated Managers Group, Inc. (the �Company�) entered into a First Supplemental Indenture (the �Supplemental Indenture�)
to the Indenture dated as of May 7, 2001 (the �Indenture�) between the Company and The Bank of New York (as successor to First Union National
Bank), as trustee, relating to the Company�s Liquid Yield Option Notes due May 7, 2021 (the �LYONs�).

Pursuant to the Supplemental Indenture, the Company will pay cash interest at a rate of 0.375% per annum of the principal amount at maturity of
the Company�s LYONs from February 24, 2006 to May 7, 2008.  The cash interest payments will be made in arrears on May 7, 2006, November
7, 2006, May 7, 2007, November 7, 2007 and May 7, 2008 to holders of record on the April 21 or October 22 next preceding the applicable
interest payment date. This cash interest will be in addition to the accrual of original issue discount on the LYONs.

A copy of the Supplemental Indenture is attached hereto as Exhibit 4.1 and incorporated herein by reference.  Also attached hereto as Exhibit
99.1 and incorporated herein by reference is a description of certain United States federal income tax considerations for the holders of the
LYONs in connection with the Supplemental Indenture.

ITEM 9.01             Financial Statements and Exhibits

(d)  Exhibits.

Exhibit
No. Description

4.1 First Supplemental Indenture dated as of February 24, 2006 to the Indenture dated as of May 7, 2001 between the
Company and The Bank of New York (as successor to First Union National Bank), as trustee, relating to the
Company�s Liquid Yield Option Notes due May 7, 2021.

99.1 Certain United States Federal Income Tax Considerations
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SIGNATURES

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

AFFILIATED MANAGERS GROUP,
INC.

  Date:  February 27, 2006
By: /s/ John Kingston, III

Name: John Kingston, III
Title: Senior Vice President, General Counsel

and Secretary
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EXHIBIT INDEX

Exhibit
No. Description

4.1 First Supplemental Indenture dated as of February 24, 2006 to the Indenture dated as of May 7, 2001 between the Company and
The Bank of New York (as successor to First Union National Bank), as trustee, relating to the Company�s Liquid Yield Option
Notes due May 7, 2021.

99.1 Description of United States Federal Income Tax Considerations
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