In accordance with

Seclion 619, 621 & 689

ofth:réompanlesAc! SH02 @ ] r ] S

2006 Notice of consolidation, sub-division, redemption of LuscRroRy
shares or re-conversion of stock into shares

< What this form s for K What this form is NOT f “ “ “
You may use this form to give notice You cannct use this form
of consolidation, sub-division, ce of a conversion of
redemption of shares or stock 26!05!2010
re-conversion of stock into shares COMPANIES HOUSE
I Company details

Company number {0— 'T IT |—0_ ’T rG_- {T ’? => Filling in this form

Please complete in typescript or in
Company name in full [ MANAGEMENT CONSULTING GROUP PLC boid black capitals

I All fields are mandatory unless
specfied or indicated by

E Date of resolution

Date of resalution Iq lW F‘OT ,K [T IF IT ’W

BN Consolidation

Please show the amendments to each class of share

Previous share structure New share structure

Class of shares Number of 1ssued shares Nominal value of each Number of 1ssued shares Nominal value of each
(E g Ordinary/Preference etc ) share share

n Sub-division
Please show the amendments to each class of share
Previous share structure New share structure
Class of shares Number of 1ssued shares | Nominal value of each Number of 1ssued shares Nominal value of each
(E g Ordinary/Preference etc ) share share
ORDINARY 331,390,961 0 25 1331,390,961 0.01
DEFERRED 0 0 00 (331,390,961 0 24
|

I Redemption

Please show the class number and nominal value of shares that have been redeemed
Only redeemable shares can be redeemed

Class of shares Number of 1ssued shares Nominal value of each
(E g Ordinary/Preference eic) share
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SH02

Notice of consolidation, sub-division, redemption of shares or re-conversion
of stock into shares

T Re-conversion
Please show the class number and nominal value of shares following re-conversion from stock
New share structure
Value of stock Class of shares Mumber of 1ssued shares | Nominal value of each
(E g Ordinary/Preference etc ) share
Statement of capital

Section 7 (also Section 8 and Section 9 if appropriate) should reflect the company's
1ssued capital followng the changes made in this form

r Statement of capital (Share capital in pound sterling (£))

Please complete the table betow to show each share classes held in pound sterling
If all your 1ssued capital 1s in sterling, only complete Section 7 and then go to Section 10,

Class of shares Amount paid up on Amount {f any) unpaid Number of shares € Aggregate nominal value €
(E 9 Ordinary/Preference etc ) each share on each share
ORDINARY £0 01 £0 00 331,390,961 £ 3,313,909 61
DEFERRED £0 24 £0 00 331,390,961 [£79,533,830 64
O£
£
Totals 662,781,922 (£82,847,740.25
E Statement of capital (Share capital in other currencies)

Please complete the table below to show any class of shares held i other currencies
Please complete a separate table for each currency

Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nominal value €
(E g Ordinary / Preference eic ) each share € on each share
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares €@ Aggregate nommnal value €
(E g Ordinary/Preference etc ) each share @ on each share €@
Totals
© Iincluding both the nominal value and any © Number of shares issued multiplied by Continuation pages
share premium nominal value of each share Please use a Statement of Capital continuation
© Total number of 1ssued shares In this class page if necessary
CHFP025
10/09 Version 20
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SHO2

Notice of consokidation, sub-division, redemption of shares or re-conversion

of stock info shares

Statement of capital (Totals)

Please give the tota! number of shares and total aggregate nominal value of
issued share capital

Total number of shares

662,781,922

Total aggregate
nominal value @

82,847,740 25

© Total aggregate nominal value
Please list total aggregate values in
different curmencies separately For
example £100+€100 +$10 etc

Statement of capital (Prescnbed particulars of nghts attached to shares) @

Please give the prescribed particulars of nghts attached to shares for each
class of share shown in the statement of capital share tables in Section 7 and
Section 8.

© Prescribed particutars of rights
attached to shares
The particulars are

Class of share

ORDINARY

Prescnbed particulars

(a) On a show of hands every ordinary shareholder shall have
one vete and on a poll every ordinary shareholder shall have
one vote for every share of which he 1s a holder

(b} The company may by ordinary resolution declare dividends 1in
accordance with the respective rights of the members, but ne
dividend shall exceed the amount recommended by the directors
EBEach ordinary shareholder :s entitled to receive payment of
dividend in proportion to the amounts paid up on his shares

(c) If the company 15 wound up, the liquidator may divide
amongst the members i1n specie the whole or any part of the
assets of the company

(d) The ordinary shares are not issued as redeemable, and are
not redeemable (other than pursuant to Chapter 5 of Part 18 of
the Companies Ac¢t 2006)

a particulars of any voting nghts,

including nghts that anse only in
certain circumstances,

particulars of any nghts, as
respects dwvidends, o parbcipate
In a distnbution,

parteulars of any nghts, as
respects capital, to participate n a
distrbution (iIncluding on winding
up), and

Class of share

DEFERRED

Prescnbed parliculars

{a) Vo right to receive notice cf or to attend or vote at any
general meeting of the company unless a resolution to wind up
the ceompany or to vary or abrogate the raights attaching to the
deferred shares 15 proposed

{b} Neo entitlement to any dividend or any other distribution or
return of capital and no right of participation in the assets
cf the company (other than as set out in [(c) below)

{see continuation sheet)

Class of share

Prescribed particulars

d  whether the shares are {o be
redeemed or are liable to be
redeemed at the aption of the
company or the shareholder and
any terms or conditions relating to
redemplion of these shares

A separate table must be used for
each class of share

Please use a Statement of capital
continuation page if necessary
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SH02

Notice of consohidation, sub-division, redemption of shares or re-conversion

of stock into shares

Class of share

-

Prescnibed particulars

Class of shara

-

Prescrbed particulars

@ Prescribed particulars of rights
attached to shares

The parbculars are

a particulars of any voling nghts,
cluding nghts that anse only i
cerlain circumstances,

b partculars of any nghts, as
respects dividends, to participate
in a distrbution,

¢ particulars of any nghts, as
respects capital, to partcipate n a
distnbution (incleding on wanding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating to
redemption of these shares

A separate table must be used for
each class of share

Please use a Statemeni of capital
continuation page If necessary

1 |

Signature
’Tam signing this form on behalf of the company © Societas Europaea
If the form 1s being filed on behalf
Signature Signature of a Secietas Europaea (SE) please
/ delete "director’ and insert details
X of which organ of the SE the person
signing has membership
& € Person authonsed
This form may be signed by Under either sechion 270 or 274 of
Duector @, Secretary, Persom-aithorsed @, Admunistraton-Adminisiative the Companies Act 2006
Receiver, Recelver, Recelver manager ClG-eneger.
CHFP(25
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SHO2

Notice of consolidation, sub-division, redemption of shares or re-conversion

of stock into shares

Bﬁesenter information

n important information

You do not have to give any contact informatron, butif
you do it will help Compantes House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

‘W"m REF HXP

| Campany nama

|

|“‘*°“ 100 NEW BRIDGE STREET

’ Postwn 1 ONDON

Baker & McKenzie LLP

ICwntv!Raqinn
= TR

]D" 233 CHANCERY LANE, LONDON

lreupmm + 44 20 7919 1000

W4 checiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

(] The company name and number match the
information held on the public Register

(] You have entered the date of resolution in
Section 2

O] where applicable, you have completed Section 3, 4,
Sor6

I You have completed the statement of capital

(] You have signed the form

Please note that all information on this form will
appear on the public record.

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
retumn it to the appropnate address below'

For companies registered in England and Wales*
The Registrar of Compantes, Companies House,
Crown Way, Cardff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland-

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Fust Fioor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 N R Belfast1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk of
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP(25
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In ageordance with i i
e nege  ©H02 - continuation page

of the Companies Act Notice of consolidation, sub-division, redemption of shares or

2006 re-conversion of stock into shares

m Statement of capital (Prescnbed particulars of nghts attached to shares) @

Class of share DEFERRED © Prescnbed particulars of rights

attached to shares

Prescnbed particulars

{c} On a winding up or return of capital, entitlement 18

l:mited to the repayment of the amount paid up or credited as
paid on the deferred shares to a maximum of 24p per share and
only payable after ordinary shareholders have received payment
of such amcunt as 15 paid up or credited as paid up on those
ordinary shares held by them at that time plus the payment in
cash or in specie of £10,000,000 for every 1lp paid up or
cred:ited as paid up on those ordinary shares

(d) The deferred shares are not 1issued as redeemable, and are
not redeemable (other than pursuant to Chapter 5 of Part 18 of
the Companies Act 2006)

The particulars are

a partculars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any rights, as
respects dividends, to participate
in a distnbution,

¢ parliculars of any nghts, as
respects capial, to paricipate in a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharsholder and
any terms or conditions relating to
redemption of these shares

A separate table must be used for
each class of share
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