2568913256KRORM UNITED STATES OBM APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number: 2535-0076
Washington, D.C. 20549 Expires:

I L‘ \2 X?L Estimated average burden
FORMD hours per response...........ce.... 16.00

NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, Prefx T
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I |

Name of Offerinh([ﬂcheck if this is an amendment and name has changed, and indicate change.)

Ordinary shares of Management Consulting Group PLC issued pursuant to the acquisition of Kurt Salmon Associates, Inc.

Filing Under (Check box{es) that apply}: [JRule 504 [JRule505 [PJRule506 [ ]Section4(6) [JULOE
Type of Filing: [ New Filing  [J Amendment

A. BASIC IDENTIFICATION DATA

1.  Enter the information requested about the issuer

Name of Issuer (O] check if this is an amendment and name has changed, and indicate change.)
Management Consulting Group PLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Fleet Place House, 2 Fleet Place, Holburn Viaduct, London EC4M 7RF United Kingdom +44 20 7710 5000
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)

(if different from Executive Offices)

/A PROCESSED
Brief Description of Business —

g oo BURIAMIL -

N/A

B corporation [J limited partnership, alrcadymﬁﬂNCIAL [ other (Please 5 070 81642
[ business trust [] limited partnership, to be formed
Month  Year '
Actual or Estimated Date of Incorporation or Organization: 01 71 X Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) FN

GENERAL INSTRUCTIONS
Federal:

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6).

When 1o File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
afler the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required:. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering any
changes thereto, the information requested in Part C, and any material changes from the informatien previcusly supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULQE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are (o be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice In the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing
of a federal notice.
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Persons who respond to the collection of information contained in this form are not required to

respond unless the form displays a currently valid OMB control number.

A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

®  Each promoter of the issuer, if the issuer has been organized within the past five years;

®  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

®  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing parmner of partnership issuers.

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner  [] Executive Officer X Director  [] General and/or
Managing Partner

Full Name {Last name first, if individual)

Stomberg, Rolf

Business or Residence Address (Number and Street, City, State, Zip Code)

Fleet Place House, 2 Fleet Place, Holburn Viaduct, London EC4M 7RF United Kingdom

Check Box(es) that Apply: ] Promoter ] Beneficial Owner Executive Officer  [X] Director [ General and/or
Menaging Pariner

Full Name (Last name first, if individual}

Parry, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)

Fleet Place House, 2 Fleet Place, Holburn Viaduct, London EC4AM 7RF United Kingdom

Check Box(es) that Apply:  [] Promoter [] Beneficial Owner {3 Executive Officer  [X] Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Smith, Craig

Business or Residence Address (Number and Street, City, State, Zip Code}

Fleet Place House, 2 Fleet Place, Holburn Viaduct, London EC4M 7RF United Kingdom

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [ Executive Officer  [{ Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)

Bolduc, Jean Paul

Business or Residence Address (Number and Street, City, State, Zip Code)

Fleet Place House, 2 Fleet Place, Holburn Viaduct, London EC4M 7RF United Kingdom

Check Box(es) that Apply: [ Promoter (O Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}

Ferriss, Stephen

Business or Residence Address (Number and Street, City, State, Zip Code)

Fleet Place House, 2 Fleet Place, Holbum Viaduct, London EC4M 7RF United Kingdom

Check Box(es) that Apply: ] Promoter (] Beneficial Owner  [] Executive Officer [ Director  [] General and/or
Managing Partner

Full Name {Last name first, if individual)

Simon, Andrew

Business or Residence Address (Number and Street, City, State, Zip Code)

Fleet Place House, 2 Fleet Place, Holbum Viaduct, London EC4M 7RF United Kingdom

Check Box(es) that Apply:  [J Promoter [ Beneficial Owner  [[] Executive Officer  {X] Director [] General and/or

Managing Partner

Full Name (Last name first, if individual}
Barber, Alan J.

Business or Residence Address (Number and Street, City, State, Zip Code)
Fleet Place House, 2 Fleet Place, Hotbumn Viaduct, London EC4AM 7RF United Kingdom
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Check Box(es) that Apply: ] Promoter ] Beneficial Owner [ Executive Officer

U Directer  [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Ansley, Charles

Business or Residence Address {(Number and Street, City, State, Zip Code)
Fleet Place House, 2 Fleet Place, Holburn Viaduct, London EC4M 7RF United Kingdom

Check Box(es) that Apply: [} Promoter [0 Beneficial Owner [ Executive Officer

Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Cohen, Baroness Janet

Business or Residence Address (Number and Street, City, State, Zip Code)
Fleet Place House, 2 Fleet Place, Holburn Viaduct, London EC4M 7RF United Kingdom

Check Box(es) that Apply.  [] Promoter Beneficial Owner  [] Executive Officer

{7] Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Gartmore Investment Limited (based solely on a review of a regulatory filing made by Gartmore, on behalf of itself and others, with the London

Business or Residence Address {Number and Street, City, State, Zip Code)
Gartmore House, § Fenchurch Place, London EC3M 4PB

Stock Exchange)

Check Box(es) that Apply:  [] Promoter (] Beneficial Owner ] Executive Officer

(O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply:  [] Promoter [ Beneficial Qwner  [[] Executive Officer

(] Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner  [] Executive Officer

7] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual})

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box({es) that Apply: ] Promoter [C] Beneficial Owner [ Executive Officer

[ Director  [[] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this ofTering?....o.ocev e i v = O
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual? OO POV RTOTOURORORS. 0-N/A
Yes No
3. Does the offering permit joint ownership 0f @ SINEIE U2 ..ot ss s e =X (I}

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for selicitation of purchasers in connection with sales of securities in the offering. If u person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer, 1f more
than five (5) persons to be listed are asseciated persons of such & braker or dealer, you may set forth the information for that broker or
deater only. N/A

Ful! Name: (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All S1a1es™ 0F CHECK INAIVIAUAL SEBIES) 11vvv.rerrererireermsseeeesesneeree s eses e es s es bbb LS80 85 50 h8 b bt ] All States
g O O d 0 4 dJ O O O ] O ]
AL AK AZ AR CA coO CT DE pC FL GA HI 1D
d ] O O O O O (] O ] O O O
IL IN 1A KS KY LA ME MD MA Mi MN MS MO
d O O O ] O O O O ] ] O
MT NE NV NH NJ NM NY NC ND OH OK CR PA
0 O O O O M O 0 O O d O O
Rl SC SD TN X uT vT VA WA wY wil wyY PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) ] All States

O O O ] O | O O OJ O O O U

AL AK AZ AR CA CO CT DE DC FL GA Hi D
0 O O O [ [J O OJ O O ] O O
1. IN 1A KS§ KY LA ME MD MA MI MN M5 MO
O O O ] O O O O O O O (] ]
MT NE NV NH N} NM NY NC ND QH 0K OR PA
] O L] O O O O l O J E] D O
Rl sC 5D TN TX uT VT VA WA wv wi wY PR

Full Name: (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States™ or Check INAIVIGURI SUIIES) ©..vvevuervcriereeseeresimsiassessessessss s ses st resss s omssmsssssss s ssss s asss s s s bR e [ All States
W O O 1 O | O O ] ] O ] 0
AL AK AZ AR CA co CT DE DC FL GA Hi ID
O O O W O 0 O O O O O O 0
IL IN IA KS KY LA ME MD MA MI MN MS MO
O O O O d 1 O O O O O O 1
MT NE NV NH NJ NM NY NC ND OH CK OR PA
d O O O O L] O O ] O O Ol O
RI SC sD ™ X ur VT VA Wa wv WI WY PR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

4ofll



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if the answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [ and indicate in the columns below the ameunts of the securities offered for exchange and already

exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE oot esssas st ae et ss s s s e e8RS bt s ca st B 0 3
X Common [] Preferred
Convertible Securities (including Warrants).........ooeeeerr e ssiessssscnsnes s $ 0 $
PArtNEISHIP INEEIESTS . ccvvuiusvvvnsceseareasssrssssssses s emee s res e srease s ses bbb b bbb 00 $ 0 §
Other (Specify — Qptions issued to accredited stockholders) ..........oovvevvseerverisveeiascenne. § 1,396,957 $
Total.., ceereriesrennneen e 3 48,420,394 $
Answer also in Appcndlx Column 3, if f'llng under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIE [MVESLOTS 1evivivvrteeieer et eiene e cessreer e srees s srsea b s eus st a e sr e aasrebr s s e s s r e R er b e ser s erpansans 67 $
Non-accredited Investors.. 10 b
Total (for filings under Rule 504 only) $

Answer is also in Appendix, Column 4, if ﬁlmg under ULOE

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 1..ovveiiiienireiiriicesrreenssssssres s e s e rrams s emesstras s bbb bbb e pe e b s s N/A b
Regulation A $
RUIE SO ..ot a e e nt b bbb b e e b
TOLAL .o vieesretee e er ittt ee e e r e e bR b b it RS o bbbt s e s $
2. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounis relating solely to organization expenses of the insurer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
TrANSTET ABEI'S FEES.1vuvvrrvviieririrssiseesiessesersssssssssans e seseese s s e e bbb bbb 08 & $ _ 20,000
Printing and ENGraving COSIS ......o.coewneerermerrnemenmmiesmiecsansecsseosirsssesssesmsss e tiseessssssssssssssessos B4 § _ 30,000
LLEEA! FEES..cvuvriivcrirsassiearesiss e aseee s es et e s bbb bR R RS B $ 450,000
ACCOUITHING FEES 1.vvvvvveive vt iee e eemss b ssss bbb s e e s s XS 0
Sales Commissions (specify finders’ fees separately) oo Os 0
Other EXPENSES (IAEMETY) wovvirvrririiierersvresnssnssssssesses et sesmae s ressesmst s s sb st s rassssssars e s 0
TOUAE. 1 vvvvvvssneesrr st e eSS LR BJ s 500,000
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[ G OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1 and total

expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the
ISSUIET.™ 1uureevteressirsnnsee s esssn s s s e arst s en s £ R4S R4 AR 44 oA RS s bR et b nann et $ 47,920,394

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above,
Payments to

Officers,
Directors, & Payments to

Affiliates Others
SQIAMIES AN FEES .vvverervssreerssecercssiresessscassssorees s bessecssoressstens s veesmreene s
Purchase Of TEAI ESTALE v.ueuurereeeeess e rraeeeseseeeens s
Purchase, rental or lcasing and installation of machinery
and equipment ... reemrts eerve e erenerentorrer s
Construction or ]easmg of plant bulldmgs and facnmes ads
Acquisition of other businesses (including the vatue of securities mvolved in th:s
offering that may be used in exchange for the assets or securities of another issuer
PUTSURITE 10 @ METEET) c...eooveeeessieneesetemessssnsmensrne e, Bd$ 47920374
Repayment of indebtedness. . ..o ecmrmsecennseensns s
WOTKING CAPILAL .o...toeceuvuscecasneceassseesenrsson st srssnsssessras st s ssbascnnsses s sessst e sesssssssesesmsssess s smmmns s
Other (specify): s

-0s as__

COMIMD TOAIS 11 1oceceve e sacascssnessosmasssasssssssssmmssssmmsenssssosnesssssesssssssssssssssssssssssssssssssseesasssenss L3 9 $ _47,920374

Total Payments Listed (column to1als added) ........ccvuvcuveeecrnecersrieeeresseesssssssssssssssseasessssssessenssmecnees B4 3 _ 47,920,374

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer ta furnish to the U.S, Securities and Exchange Commission, upon written request of its stafT, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2)} of Rule 502,

Issuer (Print or Type) Signature Date
Management Consulting Group PLC W 2% ocro RAM7 200

Name of Signer (Print or Type) Title of Signer (Print of Type)

Cud ANSLEY Comeany Sse ceTARY

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminat violations. {See 18 U.5.C. 1001.)
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E.

STATE SIGNATURE

Yes No

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification

provisions of such rule?

See attached Rider A. ...ccevrennerseeonnneennn. B O

Seec Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to

offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this
exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents fo be true and has duly caused this natice to be signed on its behalf by the undersigned

duly authorized person.

Issuers (Print or Type)

Management Consulting Group PLC

Date

2% Ocrogze 200

Name (Print or Type)

C W AN LEN

Title (Print or Type)

ComeaNy Szcretary

Instruction:

Print the narne and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures,
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APPENDIX

2

Intend to sell to
non-aceredited
investors in State

(Part B-ltem 1)

3
Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1}

4

Type of investor and
amount purchased in
State

(Part C-ltem 2}

5

Disqualification under
State ULOE (if yes,
attach explanation of
waiver granted) (Part E-

Item 1)

State

Yes

7
=)

Number of
Non-
Accredited
Investors

Number of
Accredited
Investors

Amount Amount

Yes

No

AL

AR

CA

12 $8,870,251

Co

1 $1,042,032

CT

} $2,241,502

DE

DC

FL

1 $414.464

GA

16 $15,577.405 4 $520,562

HI

ID

IL

] $75,231

IN

1A

KS

KY

LA

ME

MD

2 $689,783

MA

R

1NN EGEEEREnEnY

2 $847,928

IR RRREEREEEEAEE
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APPENDIX

] 2 3 4 5

Type of sccurity . Disqualification under
Intend to sell to and aggregate Type of investor aqd State ULOE (if yes,
non-accredited offering price amount purchased in attach explanation of

investors in State offered in state State waiver granted) (Part E-
(Part B-Item 1} (Part C-Item 1) (Part C-Item 2} Item 1)

Number of

Number of Non-

State Accredited Accredited
* Yes Investors Amount Investors Amount Yes

Ml

MN 4 $2,195,532

MS

MO

MT

NE

NV

NH

NI 5 £3,901,125

NM

NY 5 $1,762,622

NC

ND

OH

OK

OR

PA 7 $3,975,580

RI ] £91,581

SC

SD

TX

-0
LN REE R BN

IR RERRERARRANEEREREEE
g O e o e O

uT

9ofll




APPENDIX

2

Intend to sell to
non-accredited
investors in State

3
Type of security
and aggregate
offering price
offered in state

4

Type of investor and
amount purchased in
State

5

Disqualification under
State ULOE (if yes,
attach explanation of

waiver granted) (Part E-

(Part B-ltem 1} (Part C-Item 1) (Part C-Item 2} ltem 1)
Number of
Number of Non-
State Accredited Accredited
* Yes No Investors Amount Investors Amount Yes No
VT | | ] [
v ([ I |
N ||
WV | | | |
W] ‘ X 1 $464,258 ] X
WY | ] | |
PR | | ] [

* Please note that the aggregate offering price in Item C.1 above also includes $5,720,538 in MCG stock and options issued to 14

non-U.S. stockholders, 9 of which qualify as accredited investors.
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RIDER A

In February 2003, the Securities and Exchange Commission ("SEC") and Mr. Jean Paul Bolduc
settled public administrative and cease-and-desist proceedings. Without admitting or denying the SEC's
findings, Mr. Bolduc consented to the entry of a cease-and-desist order in which the SEC found that,
between 1991 and 1995, while Mr. Bolduc was president and either chief operating officer or chief
executive officer of W. R. Grace & Co. ("Grace") and a member of its board of directors, Grace
fraudulently used reserves to defer income eammed by a subsidiary, primarily to smooth eamings of its
health care segment, in violation of the antifraud provisions of the federal securities laws, as well as the
provisions that require public companies to keep accurate books and records, maintain appropriate
internal accounting controls and file accurate annual and quarterly reports. The order generally finds that
Mr. Boldue, through his actions or omissions, was a cause of these violations. The order also notes that,
during the period in question, Mr. Bolduc did not sell any of the substantial number of Grace shares that
he owned. The SEC ordered Mr. Bolduc to cease and desist from committing or causing any violation or
future violation of the antifraud and reporting requirements of the federal sccurities laws. It did not
impose any fines, penalties or bars on Mr. Bolduc.
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