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August 17, 2015

Jaime G. John
Branch Chief
Division of Corporate Finance
United States Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549
 
 Re: FTI Consulting, Inc.

Form 10-K for the Fiscal Year Ended December 31, 2014
Filed February 24, 2015
File No. 1-14875

Ladies and Gentlemen:

On behalf of FTI Consulting, Inc. (the “Company”), set forth below are the Company’s responses to the comments (the “Comments”) of the staff (the
“Staff”) of the Securities and Exchange Commission (the “SEC” or “Commission”) received in your letter dated July 21, 2015 concerning the Company’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2014. For your convenience, the Company’s responses follow the sequentially
numbered Comments copied in bold from your letter.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Critical Accounting Policies

Goodwill and Other Intangible Assets, page 47
 
1. You disclose that you performed an interim impairment analysis for the quarter ended September 30, 2013 and recorded a goodwill

impairment charge of $83.8 million in the Strategic Communications segment. We further note that a goodwill impairment charge of $110.4
million was recorded in this segment during the fourth quarter of 2012. Please explain to us how the circumstances changed in the third
quarter of 2013 from the fourth quarter of 2012 including the factors that existed in the third quarter of 2013 that did not impact the previous
impairment analysis. Also, describe to us your conclusion at the time of the 2012 impairment analysis with respect to the prospect of further
impairment charges.

Response: We completed our 2012 annual goodwill impairment test in accordance with Accounting Standards Codification Topic 350, Intangibles – Goodwill
and Other (“ASC 350”). As described in our 2012 Annual Report on Form 10-K, the fair value of our Strategic



Communications reporting unit was estimated using a combination of appropriately weighted income and market approaches. The cash flows employed in the
income approach were based on our most recent budget, forecast and business plan, as well as various growth rate assumptions for years beyond the current
business plan period, discounted using an estimated Weighted Average Cost of Capital (“WACC”). Our discount rate assumptions were based on an
assessment of the risk inherent in the future revenue streams and cash flows and our WACC. The risk adjusted discount rate used represented the estimated
WACC for our Strategic Communications reporting unit. As described in our 2012 Annual Report on Form 10-K, the WACC for our reporting units was
comprised of (1) a risk free rate of return, (2) an equity risk premium that is based on the rate of return on equity of publicly traded companies with business
characteristics comparable to our reporting units, (3) the current after-tax market rate of return on debt of companies with business characteristics similar to
our reporting units, each weighted by the relative market value percentages of our equity and debt, and (4) an appropriate size premium. Given the more
limited comparability of both the comparable companies and guideline transactions identified, substantial weighting was placed on the income approach.
Accordingly, in connection with our 2012 annual goodwill impairment test, we recorded a goodwill impairment charge for the Strategic Communications
reporting unit of $110.4 million. We recognized that significant reductions in financial projections for subsequent periods would result in further impairment
charges for the Strategic Communications reporting unit and included the following disclosure in the Critical Accounting Policies section of Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations of our annual report on Form 10-K for the year ended
December 31, 2012 regarding that possibility:

“There can be no assurance that the estimates and assumptions used in our goodwill impairment testing will prove to be accurate predictions of the
future. If our assumptions regarding forecasted cash flows are not achieved or market conditions significantly deteriorate, we may be required to record
goodwill impairment charges in future periods, whether in connection with our next annual impairment test or prior to that, if a triggering event occurs
outside of the quarter during which the annual goodwill impairment test is performed. It is not possible at this time to determine if any future
impairment charge would result or, if it does, whether such charge would be material.”

In addition to performing our annual goodwill impairment test, our accounting policy includes testing goodwill on an interim basis whenever events or
changes in circumstances indicate that the carrying value of an asset may not be recoverable. Factors we consider important that could trigger an interim
impairment review include, but are not limited to, the following:
 

 •  significant underperformance relative to expected historical or projected future operating results;
 

 •  a significant change in the manner of our use of the acquired asset or the strategy for our overall business;
 

 •  a significant market decline related to negative industry or economic trends;
 

 •  a sustained decrease in share price (in both absolute terms and relative to peers), if applicable;
 

 •  downward revisions to forecasts;
 

 •  restructuring actions or plans;
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 •  industry trends; and/or
 

 •  our market capitalization relative to net carrying value.

For periods following the date of our 2012 annual goodwill impairment test, we considered whether events or circumstances indicated that it was more-
likely-than-not that the fair value of our Strategic Communications reporting unit was less than its carrying amount as follows:

Three months ended March 31, 2013

For the three months ended March 31, 2013, we considered the existence of the factors that could trigger an interim impairment review in accordance
with our accounting policy as described above. We specifically considered the Strategic Communications reporting unit’s current and expected future
financial performance, which continued to support the financial projections utilized in the 2012 annual goodwill impairment test. Based on our analysis of the
factors listed above, we concluded that no “triggering events” had occurred that indicated that it was more-likely-than-not that the fair value of our Strategic
Communications reporting unit was less than its carrying amount as of March 31, 2013.

Three and six-months ended June 30, 2013

For the three and six-months ended June 30, 2013, we considered the existence of the factors that could trigger an interim impairment review in
accordance with our accounting policy as described above. Based on these considerations, we concluded that no “triggering events” had occurred that
indicated that it was more-likely-than-not that the fair value of our Strategic Communications reporting unit was less than its carrying amount as of June 30,
2013, and as such, no interim impairment test was performed. While no impairment test was performed, we observed that the financial results for the
Strategic Communications reporting unit for the three and six-months ended June 30, 2013 were negatively impacted by then-current market conditions that
were not anticipated to continue into the longer term, given the factors known at that time. However, given the fact that the carrying value of the Strategic
Communications reporting unit had been adjusted to fair value as of October 1, 2012 and that fair value was weighted heavily on future financial projections
under the income approach, in our judgement, given the short term downturn in financial performance, we concluded that it was appropriate to disclose to
investors that there were continued risks to future goodwill impairment. We included the following disclosure in the Critical Accounting Policy section of
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations on page 41 of our Quarterly Report on Form 10-Q for the
three and six-months ended June 30, 2013:

“Goodwill and Other Intangible Assets

On a quarterly basis, we monitor the key drivers of fair value to detect events or other changes that would warrant an interim impairment test of
our goodwill and intangible assets. Factors we consider important that could trigger an interim impairment review include, but are not limited to, the
following: significant underperformance relative to historical or projected future operating results; a significant change in the manner of our use of the
acquired asset or strategy for our

 
Page 3



overall business; a significant negative industry or economic trend; and our market capitalization relative to net book value. Through our assessment,
we determined that there were no events or circumstances that more likely than not would reduce the fair value of any of our reporting units below their
carrying value. Accordingly, we did not perform an interim impairment test in either of the quarters in the six-months ended June 30, 2013.

During the fourth quarter of 2012, we performed our goodwill impairment test and determined the carrying values of the goodwill associated
with the Strategic Communications reporting unit exceeded its implied fair value, resulting in a $110.4 million non-deductible goodwill impairment
charge. The Strategic Communications reporting unit has a goodwill balance of $221.5 million at June 30, 2013. If our long term future growth rates
and associated cash flows were to decline from current estimates, the Company could potentially experience future impairment charges.

There can be no assurance that the estimates and assumptions used in our goodwill impairment testing will prove to be accurate predictions of
the future. Our next evaluation of goodwill by reporting unit will be performed during the three months ended December 31, 2013. If our assumptions
regarding forecasted cash flows are not achieved, we may be required to perform the two-step quantitative goodwill impairment analysis. In addition, if
the aforementioned factors have the effect of changing one of the critical assumptions or estimates we use to calculate the value of our goodwill or
intangible assets, we may be required to record goodwill and/or intangible asset impairment charges in future periods, whether in connection with our
next annual impairment test or if a triggering event occurs outside of the quarter during which the annual goodwill impairment test is performed. It is
not possible at this time to determine if any future impairment charge would result or, if it does, whether such charge would be material.”

Three and nine-months ended September 30, 2013

For the three and nine-months ended September 30, 2013, we considered the existence of the factors that could trigger an interim impairment review in
accordance with our accounting policy as described above. We disclosed a summary of those factors, described in Footnote 9 to the condensed consolidated
financial statements, the executive highlights section and segment results section of Item 2. Management’s Discussion and Analysis of Financial Condition
and Results of Operations of our Quarterly Report on Form 10-Q for the three and nine-months ended September 30, 2013, and the critical accounting policy
section and segment results section of Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations and Footnote 12 to
the consolidated financial statements in our Annual Reports on Form 10-K for the years ended December 31, 2014, as follows:

“During the third quarter of 2013, in addition to reduced levels of mergers and acquisitions activity, our Strategic Communications segment has
continued to experience pricing pressure for certain discretionary communications services, including initial public offering support services where
there is volume but also increasing competition. This has compressed segment margins and contributed to a change in the Company’s near-term
outlook for this segment.”
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As these macro changes unfolded, our performance in the third quarter of 2013 was adversely impacted and our expectations regarding future periods
changed. We lost certain large retained relationships as a result of client pull back in discretionary spending and we experienced delays in obtaining expected
project work. In addition, industry related concerns in certain markets outside of the United States, as well as the departures of certain professionals in certain
key markets, impacted not only the then-current financial performance and near-term outlook, but also the mid-term outlook for the Strategic
Communications reporting unit.

We concluded that these factors represented “triggering events” that indicated that it was more-likely-than-not that the fair value of our Strategic
Communications reporting unit was less than its carrying amount as of September 30, 2013.

Accordingly, we performed Step 1 and ultimately Step 2 of the goodwill impairment test based on revised projections that reflected more modest
growth over the medium-term as informed by developments during the three-months ended September 30, 2013 in the reporting unit’s business and the
market place. As a result of this testing, we recorded a goodwill impairment charge of $83.8 million in the three months ended September 30, 2013.

Economic Consulting

Year ended December 31, 2014 compared to December 31, 2013, page 61
 
2. We note your discussion regarding the various factors attributing to the decrease in gross profit margin. Please quantify for us the reasons for

the changes in your gross profit margin and describe any material fluctuations from year to year. Consider updating your disclosure
accordingly in future filings, to the extent material.

Response: We acknowledge the Staff’s request and advise the Staff that in future filings we will enhance our disclosures to quantify the impact of
material discrete factors contributing to the changes in gross profit margin or other key performance measures of our segments, to the extent they can be
calculated with the appropriate level of precision necessary for disclosure in a SEC filing. The quantification of the material fluctuations in the Economic
Consulting segment’s gross profit margin for the year ended December 31, 2014 compared to the same prior year period are described below:

Gross profit in our Economic Consulting segment, decreased $25.5 million, or 17.3%, to $121.6 million for the year ended December 31, 2014
compared to $147.1 million for the same prior year period. Gross profit margin decreased 5.9 percentage points to 27.0% for the year ended December 31,
2014 from 32.9% for the same prior year period. The decrease in gross profit margin was the result of increased compensation expense related to employment
contract extensions of certain key senior client-service professionals and an accrual for a non-recurring employee state tax equalization obligation, which
contributed approximately 560 basis points and approximately 100 basis points respectively, to the total decrease in gross profit margin. The impact of these
increased costs on gross profit margin was partially offset by higher realized bill rates.
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Our services are performed by client engagement professionals operating in different product lines, industries and geographic regions all with different
competitive external pricing structures. The impact of engagement size, mix of professionals and differing compensation structures also add complexity in
quantifying the changes in cost drivers which will differ for each engagement and across segments. These multidimensional aspects of the service pricing and
cost assessment make it difficult to provide point estimate metrics regarding impacts of price, volume and mix on changes in gross margin on a period-to-
period basis.

We will also provide a qualitative discussion of the estimated direction of the impact of volume, price, product and staff mix where possible.

In responding to the Staff’s comments, the Company acknowledges that:
 

 •  the Company is responsible for the adequacy and accuracy of the disclosure in the filing;
 

 •  Staff comments or changes to disclosure in response to Staff comments do not foreclose the Commission from taking any action with
respect to the filing; and

 

 •  the Company may not assert Staff comments as a defense in any proceeding initiated by the Commission or any person under the federal
securities laws of the United States.

We hope the foregoing answers are responsive to the Comments. If you have any questions with respect to the foregoing, please do not hesitate to
contact me by telephone at 202-312-9122 or at david.johnson@fticonsulting.com.

Very truly yours,

/s/ David M. Johnson

David M. Johnson
Executive Vice President, Chief Financial Officer
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