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Item 1.01. Entry into a Material Definitive Agreement.
 Employment Agreement Dated as of November 1, 2005 with Executive Vice President and Chief Operating Officer of FTI Consulting, Inc.
 On October 26, 2005, the Board of Directors (the “Board”) of FTI Consulting, Inc. (“FTI”) approved, and as of November 1, 2005, FTI and Dominic
DiNapoli entered into, a new employment agreement effective as of that date (the “Employment Agreement”) that supersedes and replaces the employment
agreement dated July 17, 2002 between Dominic DiNapoli and FTI (filed with the Securities and Exchange Commission (“SEC”) on August 6, 2004 as an exhibit
to our quarterly report on Form 10-Q for the quarter ended June 30, 2004) and the Letter Agreement dated March 24, 2004 to amend the employment agreement
between Dominic DiNapoli and FTI (filed with the SEC on August 6, 2004 as an exhibit to our quarterly report on Form 10-Q for the quarter ended June 30,
2004). The Employment Agreement commences the effective date and terminates on December 31, 2011 (the “Employment Term”). During the Employment
Term, Mr. DiNapoli will serve as the full-time Executive Vice President and Chief Operating Officer of FTI. Other than Mr. DiNapoli’s employment relationship
with us, no other material relationship currently exists between Mr. DiNapoli and us.
 

In consideration for Mr. DiNapoli’s services, he will receive an annual base salary of $2.0 million during the Employment Term. Mr. DiNapoli’s annual
salary will be subject to annual increases at the discretion of the Compensation Committee of the Board but the Compensation Committee may not decrease his
annual salary. With respect to each fiscal year during the Employment Term, Mr. DiNapoli will be entitled to an annual incentive bonus as determined by the
Compensation Committee. The Compensation Committee has designated Mr. DiNapoli as a participant in, and has approved a minimum target bonus amount of
$500,000 per year during the Employment Term that will be paid in any year if FTI achieves annual consolidated after-tax earnings per share for the year of at
least $1.00 per share of our common stock, subject to the FTI Consulting, Inc. Incentive Compensation Plan, Amended and Restated Effective October 25, 2005.
Mr. DiNapoli will be eligible to earn additional bonus amounts pursuant to that plan, subject to the discretion of the Compensation Committee, and the
recommendation of our Chief Executive Officer or Chairman of the Board. Mr. DiNapoli is eligible to participate in our health, pension and other benefit plans.
 

As of November 1, 2005 (the “Option Grant Date”), Mr. DiNapoli was awarded an option for 100,000 shares of our common stock (the “Option Grant”)
pursuant to our 2004 Long-Term Incentive Plan, Amended and Restated Effective April 27, 2005 (the “2004 Plan”), with an exercise price equal to the closing
price of one share of our common stock on the New York Stock Exchange on the Option Grant Date. The Option Grant will vest one-third on the Option Grant
Date and one-third on the first and second anniversary dates of the Option Grant Date, such that the Option Grant will be fully vested on the second anniversary
of the Option Grant Date. In addition, as of November 1, 2005, Mr. DiNapoli was awarded 125,000 shares of restricted stock under the 2004 Plan. So long as his
service with FTI or an affiliate of FTI continues through the applicable date upon which vesting is scheduled to occur, one-ninth of the restricted shares will vest
and become nonforfeitable on December 31, 2006, and one-ninth of the restricted shares will vest and become nonforfeitable on each anniversary of such date,
such that 100% of the restricted shares will be vested and nonforfeitable on December 31, 2014.
 

If Mr. DiNapoli’s Employment Term expires or earlier terminates other than upon certain specified events such as death or disability, Mr. DiNapoli will
continue to provide services to us as a part-time employee during a transition term of three years (his transition term), at such dates
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and times as may be mutually agreed to by him and us, and upon the request and direction of the Chief Executive Officer, of not more than 500 hours of service
per 12-month period. During the transition term, in lieu of his salary, we will pay Mr. DiNapoli transition payments of $500,000 per year.
 

Depending on whether Mr. DiNapoli is deemed terminated due to a specified event, including, termination with or without “Cause,” with or without “Good
Reason,” upon his Death or “Disability,” or for another reason, including a “Change of Control” (as those terms are defined in the Employment Agreement), he
will be entitled to receive certain specified payments and benefits (or after-tax cash payments to reimburse the cost of benefits), including severance payments
and vesting of equity awards, depending on the triggering event, in accordance with his Employment Agreement or applicable equity award agreements.
 

Mr. DiNapoli’s agreement contains non-competition terms that will continue for three years from the last day of his employment. During this period,
Mr. DiNapoli also will be prohibited from soliciting any entity or person that has been a client, customer, employee or contractor of FTI to terminate its
relationship with FTI.
 

If any payment made by us under the Employment Agreement with Mr. DiNapoli is subject to the golden parachute excise tax, we will pay Mr. DiNapoli
an additional payment in an amount that after the payment by him of all taxes, he will retain an amount equal to such excise tax.
 
Item 9.01. Financial Statements and Exhibits.
 Exhibits
 
Exhibit No.

 

Description

10.1  Employment Agreement dated as of November 1, 2005 between Dominic DiNapoli and FTI Consulting, Inc.

10.2  Restricted Stock Agreement between FTI Consulting, Inc. and Dominic DiNapoli, dated as of November 1, 2005.

10.3  Incentive Stock Option Agreement between FTI Consulting, Inc. and Dominic DiNapoli, dated as of November 1, 2005.

99.1  Press Release dated November 1, 2005, of FTI Consulting, Inc.
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, FTI has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
 
  FTI CONSULTING, INC.

Dated: November 2, 2005
 

By:
 

/S/ THEODORE I. PINCUS

    Theodore I. Pincus
    Executive Vice President and
    Chief Financial Officer
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10.1  Employment Agreement dated as of November 1, 2005 between Dominic DiNapoli and FTI Consulting, Inc.

10.2  Restricted Stock Agreement between FTI Consulting, Inc. and Dominic DiNapoli, dated as of November 1, 2005.

10.3  Incentive Stock Option Agreement between FTI Consulting, Inc. and Dominic DiNapoli, dated as of November 1, 2005.

99.1  Press Release dated November 1, 2005, of FTI Consulting, Inc.



Exhibit 10.1
 EMPLOYMENT AGREEMENT
 

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is made and entered into as of November 1, 2005, by and between FTI Consulting, Inc., a
Maryland corporation with its principal offices in Annapolis, Maryland (“Company”), and Dominic DiNapoli (“Executive”).
 

W I T N E S S E T H:
 

WHEREAS, Executive is currently employed by Company as Executive Vice President and Chief Operating Officer of Company pursuant to the
Employment Agreement between Executive and Company made as of July 17, 2002, as modified by the letter agreement between Executive and Company dated
March 24, 2004 (the “Prior Employment Agreement”); and
 

WHEREAS, Company and Executive desire to amend and restate the Prior Employment Agreement and extend the term thereof, subject to the terms and
conditions contained in this Agreement;
 

NOW, THEREFORE, in consideration of the mutual covenants set forth in this Agreement, Company and Executive agree as follows:
 1. Employment. Company employs Executive and Executive accepts such employment upon the terms and conditions set forth in this Agreement.
 

2. Term of Employment.
 (a) Employment Term. Executive’s full–time employment under this Agreement will begin as of November 1, 2005 (the “Effective Date”),
and continue through December 31, 2011 (the “Employment Term”), or such earlier date as Executive’s employment terminates under Section 9.
 

(b) Transition Period. Upon expiration of the Employment Term or its earlier termination pursuant to Section 9 other than as a result of
Executive’s death or Disability (as defined in Section 9(d)), termination of Executive’s employment by Company for Cause (as defined in Section 9(b)) or
resignation without Good Reason (as defined in Section 9(e)), Executive shall continue to provide services to Company as described in Section 3(b), but in the
capacity of a part–time employee, for a period (the “Transition Period”) of three years or until such earlier date as Executive’s employment terminates under
Section 9.
 

(c) Contract Term. The Employment Term, together with the Transition Period, is referred to in this Agreement as the “Contract Term.”
 

3. Position and Duties.
 (a) During the Employment Term. During the Employment Term, Executive will be employed to serve as, and have the title of, Executive
Vice President and Chief Operating Officer, reporting to Company’s Chief Executive Officer (the “Chief Executive Officer”), with direct profit and loss
responsibility for the practice groups as well as practice development for international business, and Executive’s duties and responsibilities will include, but will
not necessarily be limited to, (i) managing the profit and loss performance of the practice groups, (ii) working with the practice leaders in the preparation of
budgets and estimates, (iii) assisting



practices in identifying new practice areas and large project opportunities, (iv) overseeing and approving the recruitment of senior professionals (including but not
limited to salaries and contracts.), (v) monitoring operating results and developing corrective actions, when needed, (vi) with the Chief Executive Officer and
Chairman of Company’s Board of Directors (the “Board”), developing and implementing Company’s branding strategy, marketing and ad spending, (vii) with the
Chief Executive Officer, Chairman of the Board and Senior Vice President of Human Resources, developing and implementing personnel policies that impact
operating results (including but not limited to CE programs, recruiting, development of career path plans, compensation and bonus policies), (viii) working with
the Chief Executive Officer and Chairman of the Board on acquisitions, (ix) working with the Chief Executive Officer and Chairman of the Board on corporate
strategies, (x) developing annual operating budgets of the practice groups, (xi) as requested, participating in analyst presentations, and (xii) performing such other
duties consistent with such position as Executive Vice President and Chief Operating Officer as Executive shall reasonably be directed to perform by the Chief
Executive Officer or Board. During the Employment Term, Executive will (x) have such authority as may be reasonably necessary or appropriate in order to
enable Executive to carry out the duties and responsibilities of Executive’s employment under this Agreement, (y) have Executive’s principal office located at
Company’s offices in New York, New York, however, the Company will provide Executive with personal office space in Saddle Brook, New Jersey for the
Employment Term, and (z) be entitled to office services and support commensurate with Executive’s position, duties and responsibilities. During the Employment
Term, Executive will devote substantially all of Executive’s business time, attention, and energies to the performance of Executive’s duties and responsibilities
under this Agreement, provided that Executive may engage in personal, charitable, professional and investment activities to the extent such activities do not
conflict or materially interfere with the ability of Executive to perform said duties and responsibilities; provided, further, that service on the board of directors or
other governing body of another for-profit business entity is subject to the consent of the Board.
 

(b) During the Transition Period. During the Transition Period, Executive will (i) be employed by Company as a part–time employee
providing, at the request and direction of the Chief Executive Officer and/or the Board, not more than 500 hours of service per 12–month period (at mutually
agreed–upon dates and times, which may be deferred up to six months), such services to be commensurate with the general nature of services performed by
Executive or other executive–level employees of Company during the Employment Term or of a nature that the Chief Executive Officer and/or the Board
determines is necessary or desirable to transition Executive’s position to his successor, and (ii) have such title, or no title, as shall be determined by the Chief
Executive Officer and/or the Board in his or its discretion.
 

4. Annual Salary and Transition Payment.
 (a) During the Employment Term. During the Employment Term, Company will pay or cause to be paid to Executive an annual base salary
(“Base Salary”) equal to $2,000,000 for each year of the Employment Term, payable in cash on a periodic basis in accordance with Company’s normal payroll
practices applicable to its executive officers, but not less often than monthly. Executive’s Base Salary will be subject to annual review by the Compensation
Committee of the Board (the “Committee”) and may be adjusted upwards (but not downwards) in such amounts as the Committee may determine in its sole
discretion. The term “Base Salary” as used in this Agreement refers to the Base Salary as so increased.
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(b) During the Transition Period. During the Transition Period, in lieu of payment of a Base Salary, Company will pay or cause to be paid to
Executive in cash, in periodic installments not less frequently than monthly, an amount equal to $500,000 (the “Transition Payment”) for each year of the
Transition Period; provided, however, that Company’s obligation to pay such Transition Payment during the Transition Period shall terminate immediately upon
any failure by Executive to perform his duties under Section 3(b) after written notice and an opportunity to cure of not less than 30 days or any breach by
Executive of the restrictive covenant provisions of Section 12. Notwithstanding such cessation of payment upon a breach of the restrictive covenant provisions of
Section 12, Company shall retain the right to fully enforce the restrictive covenant provisions. In the event that a Change of Control occurs after the Transition
Period has commenced, the aggregate amount of the unpaid Transition Payment payable for the period measured from the date of the Change of Control through
the end of the Transition Period will be paid to Executive by Company in a lump sum payment on the date that the Change of Control occurs, but Executive’s
obligations under Section 3(b) shall remain intact and Company shall retain the right to fully enforce the restrictive covenant provisions of Section 12. In the
event that the Transition Period commences on or after a Change of Control (as defined in Section 10(c)) as a result of a termination of employment under the
circumstances described in Section 10(c), Executive shall receive the amounts and benefits set forth in Section 10(c) in lieu of the amounts set forth in this
Section 4(b), but Executive’s obligations under Section 3(b) shall remain intact and Company shall retain the right to fully enforce the restrictive covenant
provisions of Section 12.
 

5. Annual Incentive Bonus. With respect to each fiscal year during the Employment Term, Executive will be entitled to an annual incentive bonus of
$500,000 in each such year that the Company achieves after-tax earnings per share of common stock of $1.00 or more, as determined by the Compensation
Committee (the “Executive Bonus”). The terms of this Executive Bonus have been approved by the Compensation Committee pursuant to the Company’s
Incentive Compensation Plan. In addition, Executive will be eligible but not entitled to earn additional bonus amounts pursuant to the Company’s Incentive
Compensation Plan, or any other plan, subject to such terms and conditions as shall be established from time to time by the Compensation Committee, in its sole
discretion, and as recommended by the Chief Executive Officer or Chairman of the Board of the Company. The Executive Bonus and other bonus as provided
herein shall be referred to hereafter as the “Annual Incentive Bonus.”
 

6. Employee Benefit Programs and Perquisites.
 

(a) General. During the Employment Term and the Transition Period, Executive will be entitled to participate in such qualified and
nonqualified employee pension plans, group health, long–term disability and group life insurance plans, and any other welfare and fringe benefit plans,
arrangements, programs and perquisites generally maintained or provided by Company from time to time to or for the benefit of its executive employees or
employees generally (“Benefit Plans”), at a level commensurate with Executive’s position. The preceding sentence does not, however, entitle Executive to
participate in any plans specific to other individual executives or employees. Executive’s participation in any Benefit Plans will be
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subject to the terms of the applicable plan documents and Company’s generally applied policies and procedures. Company in its discretion may from time to time
adopt, modify, interpret, or discontinue such plans, policies and procedures in a manner generally applicable to Company’s executives or employees. During the
Employment Term and the Transition Period, Executive will be entitled to the payment by Company of the cost of life, health and dental benefits and long–term
disability insurance for himself and, as applicable, his dependents, at the same percentage level of Company contribution as in effect on the Effective Date and in
accordance with Company policies and procedures. During the Employment Term, Executive will be entitled to at least six weeks of paid vacation for each
calendar year (pro–rated for partial calendar years), subject to Company’s policies and procedures on use and accrual of such vacation in effect from time to time,
but with no payment for unused vacation (including upon termination for any reason). During the Employment Term and the Transition Period, (i) Executive will
be entitled to lease and use, for business or personal purposes, an automobile of his choice at Company’s expense, and (ii) Company shall pay for Executive’s
corporate country club membership in effect as of the Effective Date.
 

(b) Stock Options. In connection with this Agreement, Company has granted Executive an option (the “Option”) to purchase 100,000 shares
of Common Stock of Company at fair market value calculated as of the market close on the Effective Date under and subject to the terms of Company’s 2004
Long–Term Incentive Plan, as amended (the “2004 Plan”). The terms and conditions of the Option will be governed by a stock option agreement attached hereto
as Exhibit A (the “Stock Option Agreement”).
 

(c) Equity Grant. In connection with this Agreement, Company will grant Executive 125,000 shares of Common Stock of Company (the
“Equity Grant”) under and pursuant to the 2004 Plan. The terms and conditions of the Equity Grant will be governed by a restricted stock agreement attached
hereto as Exhibit B (the “Restricted Stock Agreement”).
 

(d) Reimbursement of Business Expenses. Executive is authorized to incur reasonable business expenses in accordance with Company
policy in carrying out his duties and responsibilities under this Agreement, and Company will promptly pay or reimburse Executive for all such expenses that are
so incurred upon presentation of appropriate vouchers or receipts, subject to Company’s expense reimbursement policies and procedures in effect from time to
time with respect to executives of Company.
 

7. No Other Employment. Executive represents to Company that he is not subject to any agreement, commitment or policy of any third party that
would prevent him from entering into or performing the duties of his employment under this Agreement. Executive will not enter into any agreement or
commitment or agree to any policy that would prevent or hinder the performance of his duties or obligations under this Agreement.
 

8. No Payments to Governmental Officials. Executive will not knowingly pay or authorize payment of any remuneration to or on behalf of any
governmental official which would constitute a violation of applicable law. Company will neither request nor require Executive to offer to make or make a
payment of any remuneration to or on behalf of any governmental official other than those required or expressly permitted by applicable law.
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9. Termination of Employment.
 (a) Resignation. Executive may voluntarily resign his employment under this Agreement without Good Reason (as defined in Section 9(e))
at any time upon at least 60 days’ prior written notice to Company. Company may waive such notice or authorize a shorter notice period.
 

(b) Termination by Company for Cause. Company may terminate Executive’s employment at any time during the Contract Period for
“Cause” if, and only if, Executive:
 (i) commits a material breach of his material obligations or agreements under this Agreement;
 

(ii) commits an act of gross negligence or otherwise acts with willful disregard for the best interests of Company and its affiliates;
 

(iii) fails or refuses to perform any duties delegated to him that are consistent with the duties of similarly–situated executives or are
otherwise required under this Agreement;
 

(iv) is convicted of or pleads guilty or no contest to a felony, or violates any federal or state securities laws, or with respect to his
employment, commits either a material dishonest act or common law fraud;
 

(v) seizes a corporate opportunity for himself instead of offering such opportunity to Company or its affiliates;
 

(vi) is absent (and not traveling on business) for a reason other than illness, vacation, or approved leave for more than 30 consecutive
days; or
 

(vii) commits a material violation of a material Company policy.
 

For purposes of this Section, no act or failure to act shall be deemed “willful” unless effected by the Executive not in good faith and without a reasonable
belief that such action or failure to act was in or not opposed to the Company’s best interests.
 

The Company may not terminate the Executive’s employment for Cause under clause (i), (ii), (iii), (v), (vi) or (vii) of such definition set forth above unless:
(a) the Company provides the Executive with written notice of its intent to consider termination of the Executive’s employment for Cause, including a detailed
description of the specific reasons which form the basis for such consideration; (b) within thirty (30) days after the date such notice is provided, the Executive
shall have a reasonable opportunity to appear before the Board, with or without legal representation, at the Executive’s election, to present arguments and
evidence on his own behalf to defend such act or acts, or failure to act, and, if such act or failure to act is correctable, the Executive shall be given 30 days after
such meeting to correct such act or failure to act; and (c) following presentation to the Board as provided in clause (b) above or the Executive’s failure to appear
before the Board at a date and time specified in the notice and, following expiration of the
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30-day period in which to correct such acts or failures to act that are correctable, the Executive may be terminated for Cause only if (1) the Board, by an
affirmative vote of a majority of its members (excluding the Executive and any other member of the Board reasonably believed by the Board to be involved in the
events leading the Board to terminate the Executive for Cause), determines that the acts or failures to act of the Executive specified in the notice occurred and
remained uncorrected, and the Executive’s employment should accordingly be terminated for Cause; and (2) the Board provides the Executive with a written
determination setting forth in specific detail the basis of such termination of employment which are consistent with the reasons set forth in the notice.
 

(c) Termination by Company Without Cause. Subject to the provisions hereof, Company may terminate Executive’s employment under this
Agreement before the end of the Employment Term, without Cause, upon 60 days’ prior written notice. Upon the effectiveness of any such termination without
Cause, Executive’s obligations during the Transition Period shall commence pursuant to Section 3(b).
 

(d) Termination Due to Disability. If Executive becomes “Disabled” (as defined below), Company may terminate Executive’s employment.
For purposes of this Agreement, Executive will be deemed to be “Disabled” or to have a “Disability” if Executive is determined to be totally and permanently
disabled under Company’s long-term disability insurance plan in which he participates or if Executive is unable to substantially perform the customary duties and
responsibilities of Executive’s employment for a period of at least 120 days within an 180-day period by reason of a physical or mental incapacity.
 

(e) Termination by Executive for Good Reason. Executive may resign for “Good Reason” if, without Executive’s prior written consent,
Company:
 (i) assigns Executive duties materially and adversely inconsistent with Executive’s positions as described in this Agreement other than
as a result of the Company ceasing to be a public company;
 

(ii) reduces the Executive Bonus specified in Section 5 hereof for any year, provided, however, that no reduction shall be deemed to
occur to the extent the Executive Bonus is reduced or not paid for any fiscal year for which the Company fails to achieve after-tax earnings per share of common
stock of $1.00 or more, as determined by the Committee;
 

(iii) materially breaches a material provision of this Agreement; or
 

(iv) changes Executive’s principal place of employment to a place more than 50 miles from New York, New York.
 

Before resigning for Good Reason, Executive must specify in writing to Company the nature of the act or omission that Executive deems to constitute
Good Reason and, if the situation can be cured, give Company at least 30 days after receipt of such notice to correct the situation (and thus prevent Executive’s
resignation for Good Reason). Upon the effectiveness of any such termination for Good Reason, Executive’s obligations during the Transition Period shall
commence pursuant to Section 3(b).
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(f) Death. If Executive dies during the Contract Term, the Contract Term will end as of the date of Executive’s death, and Executive’s estate
will be entitled to the benefits described in Section 10(d) of this Agreement.
 

10. Payments on Termination of Employment.
 (a) Termination by Company for Cause or Executive’s Resignation Without Good Reason. If, during the Employment Term, Company
terminates Executive’s employment for Cause or Executive resigns without Good Reason, Company will pay to Executive within ten days following the last day
of employment: (i) the unpaid amount, if any, of Executive’s Base Salary through the date of termination or resignation, (ii) the unpaid amount, if any, of
Executive’s previously earned and unpaid incentive bonus for the calendar year preceding the year of termination, (iii) the amount of any substantiated but
previously unreimbursed business expenses incurred through the date of termination or resignation, and (iv) the additional vested benefits, if any, to which
Executive is entitled under the terms of any Company employee pension or welfare benefit plan in which Executive was a participant, in accordance with the
conditions and payment schedules set forth in such plan(s) (the amounts specified in clauses (i) through (iv), collectively, “Accrued Compensation”).
 

If, during the Transition Period, Company terminates Executive’s employment for Cause or Executive resigns without Good Reason, Company will pay to
Executive within ten days following the last day of employment: (i) the unpaid amount, if any, of the Transition Payment accrued through the date of termination
or resignation, (ii) the amount of any substantiated but previously unreimbursed business expenses incurred through the date of termination or resignation, and
(iii) the additional vested benefits, if any, to which Executive is entitled under the terms of any Company employee pension or welfare benefit plan in which
Executive was a participant, in accordance with the conditions and payment schedules set forth in such plan(s).
 

(b) Termination by Company Without Cause or by Executive for Good Reason. If, during the Employment Term, Company terminates
Executive’s employment without Cause or Executive resigns for Good Reason, Executive will be entitled to receive the following payments and benefits:
 (i) any Accrued Compensation;
 

(ii) continued payment of Base Salary in accordance with the Company’s regular payroll practices as in effect from time to time
(without giving effect to any reduction in Base Salary that constitutes Good Reason) for the remainder of the Employment Term;
 

(iii) payment of the Transition Payment provided for under, and subject to the terms of, Section 4(b);
 

(iv) a pro rated Annual Incentive Bonus for the year of termination, determined by multiplying (A) the target Annual Incentive Bonus
for the year or, if no target Annual Incentive Bonus was established for the year or the highest Annual Incentive Bonus earned within the preceding three years,
by (B) a fraction, the numerator of which is the number of days from the beginning of the calendar year through the date of termination, and the denominator of
which is 365, which amount shall be paid in a lump sum within ten days of the date of termination;
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(v) an additional incentive bonus equal to one-half of the Annual Incentive Bonus paid to Executive on account of the immediately
preceding fiscal year, payable at the time Company would otherwise have paid to Executive the Annual Incentive Bonus for the year of his termination;
 

(vi) vesting of the Option and the Equity Grant to the extent provided in the Stock Option Agreement or the Restricted Stock
Agreement, as applicable;
 

(vii) continuing group health and group life insurance coverage for Executive and, where applicable, Executive’s spouse and eligible
dependents, at the same benefit levels in effect from time to time with respect to active senior executives of Company (“Benefit Continuation Coverage”), for the
lifetimes of Executive and his spouse and, in the case of Executive’s eligible dependents, until such dependents’ attainment of the maximum age up to which the
Company’s plan, as then in effect, covers dependents of Company employees; provided that the cost of such coverage during the Transition Period shall be split
between Company and Executive in the same ratio as the cost-sharing in effect under the Company’s policies and procedures for Company executives at that
time, and the cost of such coverage after the expiration of the Transition Period shall be borne 100% by Executive. If and to the extent such Benefit Continuation
Coverage is not permitted by the applicable plan or by applicable law, Executive will instead be entitled to cash payments sufficient to reimburse Executive
and/or Executive’s spouse and eligible dependents, on an after–tax basis, for a proportionate amount of the reasonable cost of comparable individual or other
replacement coverage through the end of the Transition Period; and
 

(viii) Executive’s country club membership in effect as of the Effective Date, including all rights to the initiation deposit, shall be
transferred at no cost to Executive (other than any cost related to taxes incurred by the Executive), provided Executive is a member of such club as of the effective
date of termination of employment.
 

Executive agrees that if he breaches the restrictive covenants set forth in Section 12, Company may cease paying Executive amounts otherwise payable
(and may cease providing the benefits otherwise provided for) under this Section 10(b) and will retain its rights to enforce the restrictive covenants and to seek
any other remedies available at law.
 

(c) On or After a Change of Control - Termination by Company Without Cause or by Executive for Good Reason. Executive will be entitled
to receive the payments and benefits set forth in this Section 10(c), in lieu of the payments and benefits set forth in Section 10(b), if Executive’s employment is
terminated during the Employment Term (1) by Executive for any or no reason coincident with or during the 12-month period after a Change of Control occurs,
(2) by Executive for Good Reason coincident with or during the 24-month period after a Change of Control occurs, or (3) by Company without Cause coincident
with or during the 24-month period after a Change of Control occurs:
 (i) any Accrued Compensation;
 

8



(ii) a pro rated Annual Incentive Bonus for the year of termination, determined by multiplying (A) the target Annual Incentive Bonus
for the year or, if no target Annual Incentive Bonus was established for the year or the target Annual Incentive Bonus for the year was materially reduced so as to
constitute Good Reason, the highest Annual Incentive Bonus earned within the preceding three years, by (B) a fraction, the numerator of which is the number of
days from the beginning of the calendar year through the date of termination, and the denominator of which is 365, which amount shall be paid in a lump sum
within ten days of the date of termination;
 

(iii) a severance payment equal to three times the sum of (A) Executive’s annualized Base Salary as in effect immediately before
Executive’s termination of employment (without giving effect to any reduction in Base Salary that gave rise to Good Reason), plus (B) the greater of the target
Annual Incentive Bonus for the year in which termination occurs or the highest Annual Incentive Bonus earned within the immediately prior three years, plus
(C) the aggregate amount of any bonuses other than the Annual Incentive Bonus, including special bonuses, earned by Executive within the immediately prior
year, which severance payment shall be paid in a lump sum within ten (10) days of the date of termination;
 

(iv) vesting of the Option and the Equity Grant to the extent provided in the Stock Option Agreement or the Restricted Stock
Agreement, as applicable;
 

(v) Benefit Continuation Coverage for the lifetimes of Executive and his spouse and, in the case of Executive’s eligible dependents,
until such dependents’ attainment of the maximum age up to which the Company’s plan, as then in effect, covers dependents of Company employees; provided
that the cost of such coverage during the Transition Period, if any, shall be split between Company and Executive in the same ratio as the cost-sharing in effect
under the Company’s policies and procedures for Company executives at that time, and the cost of such coverage after the expiration of the Transition Period, if
any, shall be borne 100% by Executive. If and to the extent such Benefit Continuation Coverage is not permitted by the applicable plan or by applicable law,
Executive will instead be entitled to cash payments sufficient to reimburse Executive and/or Executive’s spouse and eligible dependents, on an after-tax basis, for
a proportionate amount of the reasonable cost of comparable individual or other replacement coverage through the end of the Transition Period, if any; and
 

(vi) Executive’s country club membership in effect as of the Effective Date, including all rights to the initiation deposit, shall be
transferred at no cost to Executive (other than any cost related to taxes incurred by the Executive), provided Executive is a member of such club as of the effective
date of termination of employment.
 
Executive agrees that if he breaches the restrictive covenants set forth in Section 12, Company may cease paying Executive amounts otherwise payable (and may
cease providing benefits otherwise provided for) under this Section 10(c) and will retain its rights to enforce the restrictive covenants and to seek any other
remedies available at law.
 

For purposes of this Section 10(c), “Change of Control” means: (i) the acquisition, in one or more transactions, by any Person of the beneficial ownership
(within the meaning of Rule 13d–3 promulgated under the Securities Exchange Act of 1934, as amended) of 50% or more of (A) all shares of capital stock of the
Company to be outstanding immediately following such
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acquisition, or (B) the combined voting power of all shares of capital stock of the Company to be outstanding immediately following such acquisition that are
entitled to vote generally in the election of directors (the shares described in clauses (A) and (B), collectively “Company Voting Stock”); (ii) the closing of a sale
or other conveyance of all or substantially all of the assets of Company; or (iii) the effective time of any merger, share exchange, consolidation, or other business
combination involving Company if immediately after such transaction, persons who hold a majority of the outstanding voting securities entitled to vote generally
in the election of directors of the surviving entity (or the entity owning 100% of such surviving entity) are not persons who, immediately prior to such transaction,
held Company Voting Stock. For purposes of this Section 10(c), a “Person” means any individual, entity or group within the meaning of Section 13(d)(3) or 14(d)
(2) of the Securities Exchange Act of 1934, as amended, other than an entity controlled by Company.
 

(d) Termination Due to Death or Disability. In the event of the termination of Executive’s employment due to death or Disability during the
Employment Term or Transition Period, Executive (or Executive’s estate or other legally–designated beneficiary) will be entitled to receive the following
payments and benefits:
 (i) any Accrued Compensation;
 

(ii) only if such death or Disability occurs during the Employment Term, a pro rated Annual Incentive Bonus for the year of
termination, determined by multiplying (A) the target Annual Incentive Bonus for the year, or if no target Annual Incentive Bonus was established for the year,
the highest Annual Incentive Bonus earned within the preceding three years, by (B) a fraction, the numerator of which is the number of days from the beginning
of the calendar year through the date of termination, and the denominator of which is 365, which amount shall be paid in a lump sum within ten days of the date
of termination;
 

(iii) vesting of the Option and the Equity Grant to the extent provided in the Stock Option Agreement or the Restricted Stock
Agreement, as applicable; and
 

(iv) Benefit Continuation Coverage, where applicable, for Executive and/or Executive’s spouse for their lifetimes and, in the case of
Executive’s eligible dependents, until such dependents’ attainment of the maximum age up to which the Company’s plan, as then in effect, covers dependents of
Company employees; provided that the cost of such coverage during the then remaining balance of the Contract Term shall be split between Company and
Executive, or as applicable his spouse and/or dependents, in the same ratio as the cost-sharing in effect under the Company’s policies and procedures for
Company executives at that time, and the cost of such coverage after the expiration of the Contract Term shall be borne 100% by Executive, or as applicable his
spouse and/or dependents. If and to the extent such Benefit Continuation Coverage is not permitted by the applicable plan or by applicable law, Executive, or as
applicable his spouse and/or dependents, will instead be entitled to cash payments sufficient to reimburse Executive and/or Executive’s spouse and eligible
dependents, on an after-tax basis, for a proportionate amount of the reasonable cost of comparable individual or other replacement coverage through the end of
the Contract Term.
 

Executive agrees that if he breaches the restrictive covenants set forth in Section 12, Company may cease paying Executive amounts otherwise payable
(and may cease providing benefits otherwise provided for) under this Section 10(d) and will retain its rights to enforce the restrictive covenants and to seek any
other remedies available at law.
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Company shall have the right at its own cost and expense to apply for and to secure in its own name and for its own benefit, or otherwise, life insurance
covering Executive, and Executive agrees to submit to the usual and customary medical examination, at the expense of Company, in connection with the
procurement of any such insurance.
 

(e) Termination Due to Expiration of the Employment Term. In the event of the termination of Executive’s employment due to expiration of
the Employment Term, Executive will be entitled to receive the following payments and benefits:
 (i) any Accrued Compensation;
 

(ii) payment of the Transition Payment to the extent provided under, and subject to the terms and conditions of, Section 4(b),
Section 10(a) and this Section 10(e);
 

(iii) a pro rated Annual Incentive Bonus for the year of termination, determined by multiplying (A) the target Annual Incentive Bonus
for the year, or if no Executive Bonus was established for the year, the highest Annual Incentive Bonus earned within the preceding three years, by (B) a fraction,
the numerator of which is the number of days from the beginning of the calendar year through the date of termination, and the denominator of which is 365,
which amount shall be paid in a lump sum at the same time as such bonus would otherwise have been paid for such year; and
 

(iv) Benefit Continuation Coverage for Executive and/or Executive’s spouse for their lifetimes and, in the case of Executive’s eligible
dependents, until such dependents’ attainment of the maximum age up to which Company’s plan, as then in effect, covers dependents of Company employees;
provided that the cost of such coverage during the Transition Period shall be split between Company and Executive in the same ratio as the cost–sharing in effect
under Company’s policies and procedures for Company executives at that time, and the cost of such coverage after the expiration of the Transition Period shall be
borne 100% by Executive. If and to the extent such Benefit Continuation Coverage is not permitted by the applicable plan or by applicable law, Executive will
instead be entitled to cash payments sufficient to reimburse Executive and/or Executive’s spouse and eligible dependents, on an after–tax basis, for a
proportionate amount of the reasonable cost of comparable individual or other replacement coverage through the end of the Transition Period.
 

Executive agrees that if he breaches the restrictive covenants set forth in Section 12, Company may cease paying Executive amounts otherwise payable
(and may cease providing benefits otherwise provided for) under this Section 10(e) and will retain its rights to enforce the restrictive covenants and to seek any
other remedies available at law.
 

(f) Termination Due to Expiration of the Transition Period. Upon the expiration of the Transition Period, Executive will be entitled to
receive:
 (i) the amount of any substantiated but previously unreimbursed business expenses incurred;
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(ii) any additional vested benefits to which Executive is entitled under the terms of any Company employee pension or welfare benefit
plan in which Executive was a participant;
 

(iii) Benefit Continuation Coverage for Executive and/or Executive’s spouse for their lifetimes and, in the case of Executive’s eligible
dependents, until such dependents’ attainment of the maximum age up to which Company’s plan, as then in effect, covers dependents of Company employees;
provided that the cost of such coverage for such eligible dependents shall be borne 100% by Executive; and
 

(iv) Executive’s country club membership in effect as of the Effective Date, including all rights to the initiation deposit, shall be
transferred at no cost to Executive (other than any cost related to taxes incurred by the Executive), provided Executive is a member of such club as of the effective
date of termination of employment.
 

11. Certain Additional Payments.
 

(a) Notwithstanding anything in this Agreement to the contrary, in the event it shall be determined that any payment or distribution by
Company or its affiliate to or for the benefit of Executive, whether paid, payable, distributed or distributable pursuant to this Agreement or otherwise (a
“Payment”) would be subject to the excise tax imposed by Section 4999 of the Internal Revenue Code of 1986 (the “Code”) (or any successor provision) or any
interest or penalties with respect to such excise tax (such excise tax, together with any such interest and penalties, are collectively referred to in this Agreement as
the “Excise Tax”), then Executive shall be entitled to receive an additional payment (a “Gross–Up Payment”) in an amount such that after the payment by
Executive of all taxes (including any interest or penalties imposed with respect to such taxes), including any Excise Tax, imposed upon the Gross–Up Payment,
Executive retains an amount of the Gross–Up Payment equal to the Excise Tax imposed upon the Payment.
 

(b) Subject to the provisions of Section 11(c), all determinations required to be made under this Section 11, including whether and when a
Gross–Up Payment is required and the amount of such Gross–Up Payment and the assumptions to be utilized in arriving at such determination, shall be made by
Company’s then independent auditors (the “Accounting Firm”), which shall provide detailed supporting calculations to both Company and Executive within 15
business days of receipt of written notice from Executive that there has been a Payment giving rise to a Gross–Up Payment, or such earlier time as is requested by
Company. Any Gross–Up Payment, as determined pursuant to this Section 11, shall be paid by Company to Executive within five days of receipt of the
Accounting Firm’s determination. All fees and expenses of the Accounting Firm shall be borne solely by Company. Any determination by the Accounting Firm
shall be binding upon Company and Executive. As a result of the possible uncertainty in application of Section 4999 of the Code at the time of the initial
determination by the Accounting Firm hereunder, it is possible that Gross–Up Payments will not have been made by Company that should have been made
(“Underpayment”), consistent with the calculations required to be made hereunder. In the event that Company exhausts its remedies pursuant to Section 11(c) and
Executive thereafter is required to make a payment of any Excise Tax, the Accounting Firm shall determine the amount of the Underpayment that has occurred,
and any such Underpayment shall be promptly paid by Company to or for the benefit of Executive.
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(c) Executive shall notify Company in writing of any claim by the Internal Revenue Service that, if successful, would require the payment by
Company of the Gross–Up Payment. Such notification shall be given as soon as practicable but no later than thirty business days after Executive is informed in
writing of such claim and shall apprise Company of the nature of such claim and the date on which such claim is to be paid. Executive shall not pay such claim
prior to the expiration of the 30-day period following the date on which Executive gives such notice to. If Company notifies Executive in writing prior to the
expiration of such period that it desires to contest such claim, Executive shall:
 (i) give Company any information reasonably requested by Company relating to such claim,
 

(ii) take such action in connection with contesting such claim as Company shall reasonably request in writing from time to time,
including, without limitation, accepting legal representation with respect to such claim by an attorney selected by Company and reasonably acceptable to
Executive,
 

(iii) cooperate with Company in good faith in order effectively to contest such claim, and
 

(iv) permit Company to participate in any proceedings relating to such claim; provided, however, that Company shall bear and pay
directly all costs and expenses (including additional interest and penalties) incurred in connection with such contest and shall indemnify and hold Executive
harmless, on an after–tax basis, for any Excise Tax or income tax (including interest and penalties with respect thereto) imposed as a result of such representation
and payment of costs and expenses. Without limitation on the foregoing provisions of this Section, Company shall control all proceedings taken in connection
with such contest and, at its sole option, may pursue or forgo any and all administrative appeals, proceedings, hearings and conferences with the taxing authority
in respect of such claim and may, at its sole option, either direct Executive to pay the tax claimed and sue for a refund or contest the claim in any permissible
manner, and Executive agrees to prosecute such contest to a determination before any administrative tribunal, in a court of initial jurisdiction and in one or more
appellate courts, as Company shall determine; provided, however, that if Company directs Executive to pay such claim and sue for a refund, Company shall
advance the amount of such payment to Executive, on an interest–free basis and shall indemnify and hold Executive harmless, on an after–tax basis, from any
Excise Tax or income tax (including interest or penalties with respect thereto) imposed with respect to such advance or with respect to any imputed income with
respect to such advance; and further provided that any extension of the statute of limitations relating to payment of taxes for the taxable year of Executive with
respect to which such contested amount is claimed to be due is limited solely to such contested amount. Furthermore, Company’s control of the contest shall be
limited to issues with respect to which a Gross–Up Payment would be payable hereunder, and Executive shall be entitled in his sole discretion to settle or contest,
as the case may be, any other issue raised by the Internal Revenue Service or any other taxing authority.
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(d) If, after receipt by Executive of an amount advanced by Company pursuant to Section 11(c), Executive becomes entitled to receive any
refund with respect to such claim, Executive shall (subject to Company’s complying with the requirements of such Section) promptly pay to Company the amount
of such refund (together with any interest paid or credited thereon after taxes applicable thereto). If, after receipt by Executive of an amount advanced by
Company pursuant to Section 11(c), a determination is made that Executive shall not be entitled to any refund with respect to such claim and Company does not
notify Executive in writing of its intent to contest such denial of refund prior to the expiration of 30 days after such determination, then such advance shall be
forgiven and shall not be required to be repaid, and the amount of such advance shall offset, to the extent thereof, the amount of Gross–Up Payment required to be
paid.
 

12. Restrictive Covenants; Inventions.
 (a) Restrictive Covenants.
 (i) Non–Competition. In consideration for Executive’s employment and continued employment by Company, the salary and benefits
under this Agreement, including the promise of post–termination compensation under certain circumstances, and other good and valuable consideration provided
herein, Executive acknowledges and agrees that, while Company employs Executive and through the end of the Restricted Period (as defined below), Executive
will not, directly or indirectly, singly or jointly, on Executive’s own behalf or on behalf of any third party, establish, create, be employed by, serve as an officer,
director, advisor or consultant to, lend money to, invest in, provide advice to, or engage or otherwise participate in any way in any Competitive Business (as
defined below) within any Market Areas (as defined below). Executive may own up to 5% of any class of stock that is registered under the Securities Exchange
Act of 1934 and listed or traded on a national securities exchange or the Nasdaq National Market without violating this covenant. The parties further agree that
the foregoing shall not prevent Executive from working for or performing services on behalf of any individual or entity that is engaged in a Competitive Business
if such individual or entity is also engaged in other lines of business and if Executive’s employment or services are restricted to such other lines of business, and
Executive will not be providing support, advice, instruction, direction or other guidance to lines of business that constitute the Competitive Business.
 

(1) For purposes of this Agreement, the term “Competitive Business” shall mean any consulting practice in the areas of
financial restructuring, litigation consulting and engineering and scientific investigation or any other line of business that competes with Company or its
successors, predecessors, assigns, affiliates or subsidiaries (collectively, the “Company Group”), but only to the extent that the Company Group either engaged in
such areas or lines of business during the Contract Term or Executive had knowledge before termination of his employment with the Company Group that the
Company Group intended to or contemplated entering such areas or lines of business.
 

(2) For purposes of this Agreement, the term “Market Area” shall be defined as each location in which any member of the
Company Group has an office, manufactures products, sells products or services, or provides services to customers or clients during the Restricted Period (as
defined below). If the location where one or more of the
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relevant companies has or is engaged in business is within a “metropolitan area” as defined by the United States Office of Management and Budget from time to
time, the term “Market Area” means that metropolitan area. In all other cases, the term “Market Area” shall encompass an area within a thirty-five (35) mile
radius of the location where any member of the Company Group has or had an office, manufactures or manufactured products, sells or sold products or services,
or provides or provided services to customers or clients.
 

(3) For purposes of this Agreement, the term “Restricted Period” shall mean the time period running from the Effective Date
through the third anniversary of the date that Executive’s employment (including during the Transition Period, if applicable) with the Company Group terminates
for any reason.
 

(ii) Non-Interference with Clients or Vendors. During the Restricted Period, Executive agrees that he will not, directly or indirectly,
whether for himself or for any other individual or entity (other than the Company Group), engage in the following acts or assist others to do so:
 (1) seek to reduce the amount of business performed or engaged in by Company or any member of the Company Group with
any person or entity who is or has been, within the Restricted Period, a customer, client, supplier or vendor of any member of the Company Group;
 

(2) solicit any person or entity who is or has been, within the Restricted Period, a customer, client, supplier or vendor of
Company or any member of the Company Group, to terminate their relationship with any member of the Company Group or to do business with a Competitive
Business.
 

(iii) Non–Solicitation of Company Group Employees or Contractors. During the Restricted Period, Executive agrees that he will not,
directly or indirectly, whether for himself or for any other individual or entity (other than any entity belonging to the Company Group), hire, solicit, or endeavor
to hire away or solicit away from the Company Group, or otherwise induce to terminate their relationship with the Company Group, any person whom the
Company Group employs or otherwise engages to perform services, or has employed or engaged for services within the 12-month period immediately prior to the
date Executive’s termination of employment became effective, including, but not limited to, any independent consultant, engineer, sales representative, contractor,
subcontractor, supplier or vendor. Executive further agrees that he will not otherwise interfere with or disrupt the Company Group’s relationship with any of its
employees, contractors, subcontractors, suppliers or vendors.
 

(b) Confidentiality.
 (i) Confidentiality Obligation. In connection with Executive’s employment with the Company Group, Executive has been and will
continue to be given access to confidential and proprietary information and trade secrets concerning the business, plans, operations and prospects of the Company
Group and other information not generally known outside of the Company Group that may be of value to the Company Group. Furthermore, in connection with
Executive’s employment with the Company Group, Executive has been and will
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in the future be given confidential and proprietary information and trade secrets that have been given to Company or the Company Group in confidence by third
parties (the confidential and proprietary information and trade secrets of the Company Group and third parties, as further defined below, shall be referred to herein
as “Confidential Information”). Executive understands that employment by the Company creates a relationship of confidence and trust with respect to any such
Confidential Information that has been or may be disclosed to Executive and that Company has a protectable business interest in its Confidential Information.
Executive acknowledges and agrees that using, disclosing or publishing any Confidential Information in an unauthorized or improper manner could cause
Company or Company Group substantial loss and damages that could not be readily calculated and for which no remedy at law would be adequate. Accordingly,
Executive acknowledges and agrees that Executive shall not at any time, except in performing Executive’s employment duties to the Company Group under this
Agreement (except with the prior written consent of Company’s Board), directly or indirectly, use, disclose or publish any Confidential Information that
Executive may learn or become aware of, or have learned or become aware of because of Executive’s prior or continuing employment, ownership or association
with the Company Group or any of their predecessors, or use any such information in a manner detrimental to the interests of Company or the Company Group.
Executive understands and agrees that the rights and obligations set forth in this Section will continue indefinitely and will survive termination of this Agreement
and Executive’s employment with the Company Group.
 

(ii) Confidential Information. “Confidential Information” includes, without limitation, information not previously disclosed to the
public or to the trade by Company or the Company Group with respect to the Company’s or any member of the Company Group’s present or future business,
operations, services, products, research, inventions, discoveries, drawings, designs, plans, processes, models, technical information, facilities, methods, trade
secrets, copyrights, software, source code, systems, patents, procedures, manuals, specifications, any other intellectual property, confidential reports, price lists,
pricing formulas, customer lists, financial information (including the revenues, costs, or profits associated with any of Company’s or the Company Group’s
products or services), business plans, lease structure, projections, prospects, or opportunities or strategies, acquisitions or mergers, advertising or promotions,
personnel matters, legal matters, any other confidential and proprietary information and any other information not generally known outside Company or the
Company Group that may be of value to Company or the Company Group, but excludes any information already properly in the public domain. “Confidential
Information” also includes confidential and proprietary information and trade secrets that third parties entrust to Company or the Company Group in confidence.
 

Confidential Information shall not include any information that (i) has been properly published in a form generally available to the public prior to the date
Executive proposes to disclose or use such information or otherwise is or becomes public knowledge through legal means without fault by Executive, (ii) is
already public knowledge prior to the signing of this Agreement, (iii) was available to Executive on a non–confidential basis prior to its disclosure by the
Company, (iv) was disclosed by Executive in the proper performance of Executive’s duties hereunder, or (v) must be disclosed pursuant to applicable law or court
order. Information shall not be deemed to have been published merely because individual portions of the information have been separately published, but only if
all material features comprising such information have been published in combination.
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(iii) Preserving Third Party’s Confidences. Executive agrees not to use in working for the Company Group and not to disclose to the
Company Group any Confidential Information Executive does not have the right to use or disclose and that the Company Group is not free to use without liability
of any kind. Executive agrees to promptly inform Company in writing of any patents, copyrights, trademarks or other proprietary rights known to Executive that
Company or the Company Group might violate because of information Executive provides.
 

(c) Exclusive Property. Executive confirms that all Confidential Information is and must remain the exclusive property of the relevant
member of the Company Group. All business records, business papers and business documents Executive keeps or makes in the course of Executive’s
employment by Company must be and remain the property of the relevant member of the Company Group. Upon the termination of this Agreement with
Company or upon Company’s or the Company Group’s request at any time, Executive shall promptly deliver to the Company or relevant member of the
Company Group any Confidential Information or other materials (written or otherwise) not available to the public or made available to the public in a manner
Executive knows or should reasonably recognize Company or the Company Group did not authorize, and any copies, excerpts, summaries, compilations, records
and documents Executive made or that came into Executive’s possession during Executive’s employment. Executive agrees that Executive will not, without
Company’s consent, retain copies, excerpts, summaries or compilations of the foregoing information and materials. Executive understands and agrees that the
rights and obligations set forth in this Section will continue indefinitely and will survive termination of this Agreement and Executive’s employment with the
Company Group.
 

(d) Intellectual Property. Executive agrees that all intellectual property in whatever media, records, documents, papers, inventions,
notebooks, drawings, designs, technical information, source or object code, processes, methods, ideas, discoveries, improvements or other copyrightable or
otherwise protectable works, whether patentable or not, in any media, Executive conceives, creates, invents or discovers, that relates to or results from any work
Executive performs or performed for Company or any member of the Company Group or that arises from the use of the facilities, materials, personnel, time or
Confidential Information of Company or any member of the Company Group in the course of Executive’s employment (whether or not during working hours),
whether conceived, created, discovered, or invented individually or jointly with others (“Company Inventions”), will, together with all worldwide patent,
copyright, trademark, trade secret, mask works or other intellectual property rights in such works, including reissues thereof, as well as the right to prosecute or
sue for infringements or other violations of these intellectual property rights (collectively “Intellectual Property Rights”), be and remain absolutely the property of
Company and/or the relevant member of the Company Group. Executive irrevocably and unconditionally waives all rights, including moral rights, that may vest
in Executive (whether before, on, or after the date of this Agreement) in connection with Executive’s authorship of any copyrightable works in the course of
Executive’s employment with Company and/or the Company Group, wherever in the world enforceable. Executive recognizes any such works are “works for
hire” of which Company is the author. If, for any reason, any such Company Inventions shall not legally be a “work–for–hire” or there are
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rights which do not accrue to Company under the preceding provisions, then Executive hereby irrevocably assigns to the Company and agrees to quitclaim any
and all of Executive’s right, title and interest thereto, including, without limitation, all Intellectual Property Rights or other rights of whatsoever nature therein,
whether now or hereafter known, existing, contemplated, recognized or developed, and Company shall have the right to use the same in perpetuity throughout the
universe in any manner Company determines, all without any further payment to Executive. Without limitation, Executive waives the right to be identified as the
author of any such works and the right not to have any such works subjected to derogatory treatment, and irrevocably transfers and assigns to Company any and
all moral rights that Executive may have in any Company Invention and authorizes Company to make any desired changes to any part of any Company Invention
and combine it with other materials in any manner desired.
 

Executive will promptly disclose, and hereby grants and assigns ownership to Company and/or the relevant member of the Company Group for its sole use
and benefit, any and all Company Inventions that Executive develops, acquires, conceives or reduces to practice while Company and/or the Company Group
employs Executive and will take all steps necessary to assist Company in obtaining and/or protecting its ownership rights therein. Executive will promptly
disclose and hereby grants and assigns ownership to Company of all Company Inventions, Intellectual Property Rights and any foreign equivalents thereof that
may at any time be filed or granted for or upon any such Company Invention.
 

(e) Maximum Limits. If any provision of this Section 12 is ever deemed to exceed the time, geographic area or activity limitations the law
permits, the limitations shall be reduced to the maximum permissible limitation, and Executive and Company authorize a court or arbitrator having jurisdiction to
reform each such provision to the maximum time, geographic area and activity limitations the law permits, provided, however, that such reductions shall apply
only with respect to the operation of such provision in the particular jurisdiction in which such adjudication is made.
 

(f) Injunctive Relief. Without limiting the remedies available to Company and/or the Company Group, Executive acknowledges that a breach
of any of the covenants regarding non–competition, non–interference, non–solicitation, confidentiality or intellectual property rights contained in this Agreement
may result in material irreparable injury to the Company Group for which there is no adequate remedy at law and that it will not be possible to accurately measure
damages for such injuries. Executive agrees that, if there is a breach or threatened breach of this Agreement, Company and/or the Company Group will be entitled
to obtain a temporary restraining order and/or a preliminary or permanent injunction restraining Executive from engaging in activities prohibited by any provision
of Section 12 of this Agreement, or such other relief as may be required to specifically enforce any of the covenants contained in Section 12 of this Agreement.
Executive agrees that all remedies expressly provided for in this Agreement are cumulative of any and all other remedies now existing at law or in equity. Resort
to any remedy provided for in this Section or provided for by law will not prevent the concurrent or subsequent employment of any other appropriate remedy or
remedies, or preclude Company or the Company Group’s recovery of monetary damages and compensation. Executive also agrees that the Restricted Period or
such longer period during which the covenants hereunder by their terms survive will extend for any and all periods for which a court or arbitrator finds that
Executive violated the covenants contained herein.
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13. Assignment and Successors. This Agreement is personal to Executive and shall not be assignable by Executive, except that Executive’s rights to
receive any compensation or benefits under this Agreement may be transferred or disposed of pursuant to testamentary disposition or intestate succession. This
Agreement shall inure to the benefit of and be enforceable by the Executive’s heirs, beneficiaries and/or legal representatives. This Agreement shall inure to the
benefit of and be binding upon Company and its successors and assigns. Company shall require any successor to all or substantially all of the business and/or
assets of Company, whether direct or indirect, by purchase, merger, consolidation, acquisition of stock, or otherwise, by an agreement in form and substance
satisfactory to Executive, expressly to assume and agree to perform this Agreement in the same manner and to the same extent as Company would be required to
perform if no such succession had taken place.
 

14. Severability. If the final determination of an arbitrator or a court of competent jurisdiction declares, after the expiration of the time within which
judicial review (if permitted) of such determination may be perfected, that any term or provision of this Agreement is invalid or unenforceable, the remaining
terms and provisions will be unimpaired, and the invalid or unenforceable term or provision will be deemed replaced by a term or provision that is valid and
enforceable and that comes closest to expressing the intention of the invalid or unenforceable term or provision. Any prohibition or finding of unenforceability as
to any provision of this Agreement in any one jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
 

15. Amendment; Waiver. Neither Executive nor Company may modify, amend, or waive the terms of this Agreement other than by a written
instrument signed by Executive and Company. Either party’s waiver of the other party’s compliance with any provision of this Agreement shall not be deemed a
waiver of any other provision of this Agreement or of any subsequent breach by such party of a provision of this Agreement. No delay on the part of any party in
exercising any right, power or privilege hereunder shall operate as a waiver thereof.
 

16. Withholding. Company will reduce its compensatory payments to Executive hereunder for withholding and FICA and Medicare taxes and any
other withholdings, deductions and contributions required by law or otherwise authorized by Executive.
 

17. Section 409A of the Code. The Company shall not commence payment or distribution to the Executive of any amount in Sections 4(b), 10(b)(iii)
and 10(e)(ii) (“Transition Payments”); Sections 5, 10(b)((iv), 10(b)(v), 10(c)(ii), 10(c)(iii), 10(d)(ii) and 10(e)(iii) (“Pro-Rated Annual Incentive Bonus”); 6(c),
10(b)(vi), 10(c)(iv), 10(d)(iii) (“Equity Grants”) and Sections 6(a), 10(b)(viii), 10(c)(vi) and 10(f)(iv) (“Country Club Membership”) earlier than the earliest
permissible date under Section 409A of the Code that such amount could be paid without additional taxes or interest being imposed under Section 409A of the
Code. Any deferral of payment or distribution as a result of this Section 17 does not in any way constitute a forfeiture of said payment or distribution to the
Executive. The Company and Executive agree to execute any reasonable amendments to this Agreement as may be necessary to ensure compliance with
Section 409A of the Code or to provide additional equitable relief to the Executive as necessary.
 

18. Governing Law. The laws of the State of Maryland (other than its conflict of laws provisions) govern this Agreement.
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19. Notices. Notices may be given in writing by personal delivery, by certified mail, return receipt requested, by telecopy (with transmission
confirmation) or by overnight delivery. Executive should send or deliver notices to the office of the Secretary of Company at 909 Commerce Road, Annapolis,
Maryland 21401, fax number: (410) 224–2809. Company will send or deliver any notice given to Executive at Executive’s address as reflected on Company’s
personnel records. Executive and Company may change their addresses for notice by like notice to the other. Executive and Company agree that notice is deemed
received on the date it is personally delivered, the date it is received by certified mail, the date of guaranteed delivery by overnight service, or the date the fax
machine confirms receipt.
 

20. Superseding Effect. This agreement supersedes all prior or contemporaneous negotiations, commitments, agreements and writings between
Executive and Company or any of its affiliates with respect to the subject matter, including but not limited to the Prior Employment Agreement and the letter
agreement between Executive and Company dated August 3, 2005. All such other negotiations, commitments, agreements and writings will have no further force
or effect, and the parties to any such other negotiation, commitment, agreement or writing will have no further rights or obligations thereunder.
 

21. Arbitration. Except as expressly set forth in this Section and in Section 12(f), all disputes between Executive and Company (“Arbitrable
Disputes”), irrespective of whether this Agreement or Executive’s employment or other relationship with Company has terminated, are to be resolved exclusively
through final and binding arbitration. This arbitration agreement applies to, among other things, disputes concerning Executive’s employment with and/or
termination from Company; the validity, interpretation, enforceability or effect of this Agreement or alleged violations of it; claims of discrimination under
federal or state law; or other statutory or common law claims.
 

(a) The Arbitration. The arbitration shall take place under the auspices of the American Arbitration Association (“AAA”) in the metropolitan
area in which Executive is then (or was last) employed and conducted in accordance with the AAA’s National Rules for the Resolution of Employment Disputes
then in effect before an experienced employment law arbitrator licensed to practice law in that jurisdiction who has been selected in accordance with such rules.
The arbitrator may not modify or change this Agreement in any way except as expressly set forth herein. The arbitration shall be governed by the substantive law
of the State of Maryland (excluding where it mandates the use of another jurisdiction’s laws).
 

(b) Fees and Expenses. Each party shall pay the fees of their attorneys, the expenses of its witnesses, and any other costs and expenses that
the party incurs in connection with the arbitration, but all other costs of the arbitration, including the fees of the arbitrator, the cost of any record or transcript of
the arbitration, administrative fees and other fees and costs shall be paid one half by the Company and one half by the Executive. Notwithstanding the foregoing,
the arbitrator may, in his or her discretion, award reasonable attorneys’ fees (in addition to any other damages, expenses or relief awarded) to the prevailing party.
 

(c) Exclusive Remedy. The arbitration in this manner shall be the exclusive remedy for any Arbitrable Dispute. Should Executive or
Company attempt to resolve an Arbitrable Dispute by any method other than arbitration pursuant to this Section, the responding party will be entitled to recover
from the initiating party all damages, expenses and attorneys’ fees incurred as a result of that breach.
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(d) Judicial Enforcement. Nothing in this Section shall preclude any party to this agreement from seeking judicial enforcement of an
arbitrator’s award. Judgment may be entered on the arbitrator’s award in any court having jurisdiction.
 

(e) Section 12(f) Remedies. Notwithstanding the foregoing, each party shall be entitled to seek injunctive or other equitable relief, as
contemplated by Section 12(f), above, from any court of competent jurisdiction, without the need to resort to arbitration.
 

21. Indemnification and Liability Insurance. Company shall indemnify Executive to the fullest extent permitted by applicable law and Company’s
by-laws with regard to Executive’s actions (or inactions) on behalf of Company in his capacity as an officer and/or director, with advancement of legal fees and
other expenses on a current basis to the fullest extent permitted by law. Company shall cover Executive under professional and other appropriate liability
insurance policies both during and, while any potential liability exists, after the Contract Term; provided that the amount and extent of such coverage shall be at
least as great and extensive as such coverage on Company’s other senior executives and directors.
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IN WITNESS WHEREOF, the undersigned have signed this Agreement as of the above date first written.
 

FTI CONSULTING, INC.

By:
 

/S/ JACK B. DUNN, IV

Name:  Jack B. Dunn, IV
Title:  Chief Executive Officer
  and President

EXECUTIVE

/S/ DOMINIC DINAPOLI

Name:  Dominic DiNapoli
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Exhibit A
 

[Attach Stock Option Agreement]
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Exhibit B
 

[Attach Restricted Stock Agreement]



Exhibit 10.2
 [    ] Recipient’s Copy

[    ] Company’s Copy
 

FTI CONSULTING, INC.
2004 LONG-TERM INCENTIVE PLAN
RESTRICTED STOCK AGREEMENT

 
To Dominic DiNapoli:
 FTI Consulting, Inc., a Maryland corporation (the “Company”), has granted you an award (the “Award”) of 125,000 restricted shares (the “Award Shares”) of
the Company’s common stock, $0.01 par value (the “Common Stock”), under the FTI Consulting, Inc. 2004 Long-Term Incentive Plan, as amended from time to
time (the “Plan”), conditioned upon your agreement to the terms and conditions described below. The effective date of this Award will be November 1, 2005 (the
“Grant Date”), subject to your promptly signing and returning a copy of this Agreement (as defined below) to the Company, and delivering to the Company a
stock power, endorsed in blank, with respect to the Award Shares.
 
This Agreement (the “Agreement”) evidences the Award of the Award Shares. The Award is subject in all respects to and incorporates by reference the terms and
conditions of the Plan. By executing this Agreement, you acknowledge that you have received a copy of the Plan and the Prospectus for the Plan (as amended
from time to time, the “Prospectus”). You may request additional copies of the Plan or Prospectus by contacting the Secretary of the Company at FTI Consulting,
Inc., 900 Bestgate Road, Suite 100, Annapolis, Maryland 21401 (Phone: (410) 224-8770). You also may request from the Secretary of the Company copies of the
other documents that make up a part of the Prospectus (described more fully at the end of the Prospectus), as well as all reports, proxy statements and other
communications distributed to the Company’s security holders generally. This Agreement and the Award of the Award Shares are made in consideration of your
employment with the Company and in fulfillment of applicable terms of the written employment agreement dated as of November 1, 2005 (the “Employment
Agreement”), between you and the Company.
 (1) Terminology; Conflicts. The Glossary at the end of this Agreement includes definitions of capitalized words used in this Agreement that are not otherwise

defined herein. Unless otherwise specifically provided in this Agreement, in the event of any conflict, ambiguity or inconsistency between or among any
term, condition or defined term in this Agreement and the Plan, the provisions of, first, the Plan, and second, this Agreement, will control in that order of
priority, except in the case of Section 13 of this Agreement which will control in all cases.

 (2) Terms and Conditions of the Award. The following terms and conditions will apply to the Award:
 

 
a. Vesting. All of the Award Shares are nonvested and forfeitable as of the Grant Date. So long as your Service with the Company or an Affiliate of the

Company continues through the applicable date upon which vesting is scheduled to occur, one-ninth of the Award Shares will vest and become
nonforfeitable on



 
December 31, 2006, and one-ninth of the Award Shares will vest and become nonforfeitable on each anniversary of such date, such that 100% of the
Award Shares will be vested and nonforfeitable on December 31, 2014. None of the Award Shares will become vested and nonforfeitable after your
Service with the Company and its Affiliates ceases unless this Agreement provides to the contrary.

 
 b. Acceleration of Vesting. All outstanding Award Shares will become fully vested and nonforfeitable upon the earliest of:
 
 i. Termination of your employment for any or no reason coincident with or during the 12-month period after the Change of Control occurs,
 
 ii. termination of your Service by the Company without Cause,
 
 iii. termination of your Service by you with Good Reason,
 
 iv. your death, or
 
 v. your becoming Disabled.
 

 
c. Termination of Service. If your Service with the Company and its Affiliates ceases due to termination (i) by the Company for Cause, or (ii) by you

without Good Reason, all Award Shares that are not then vested and nonforfeitable will be immediately forfeited for no consideration. If your Service
with the Company and its Affiliates ceases for any other reason, the Award Shares will remain in full effect.

 (3) Restrictions on Transfer. You may not sell, assign, transfer, pledge, hypothecate, encumber or dispose of in any way (whether by operation of law or
otherwise) any unvested Award Shares, and unvested Award Shares may not be subject to execution, attachment or similar process. The Company will not
be required to recognize on its books any action taken in contravention of these restrictions.

 (4) Stock Certificates.
 

 

a. Unvested Shares. You are reflected as the owner of record of the Award Shares on the Company’s books. The Company will hold the share
certificates for safekeeping, or otherwise retain the Award Shares in uncertificated book entry form, until the Award Shares become vested and
nonforfeitable, and any share certificates (or electronic delivery) representing such unvested shares will include a legend to the effect that you may
not sell, assign, transfer, pledge, or hypothecate the Award Shares. You must deliver to the Company, as soon as practicable after the Grant Date, a
stock power, endorsed in blank, with respect to the Award Shares. If you forfeit any Award Shares, the stock power will be used to return the
certificates for the forfeited Award Shares to the Company’s transfer agent for cancellation.
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b. Vested Shares. As soon as practicable after the Award Shares vest, the Company will deliver a share certificate to you, or deliver shares electronically

or in certificate form to your designated broker on your behalf. If you are deceased at the time that a delivery of share certificates is to be made, the
certificates will be delivered to your executor, administrator, or personal representative.

 

 
c. Legends. Any share certificates delivered or Award Shares delivered electronically will, unless the Award Shares are registered and such registration

is in effect, or an exemption from registration is available, under applicable federal and state law, bear a legend (or electronic notation) restricting
transferability of such Award Shares.

 
 

d. Postponement of Delivery. The Company may postpone the issuance and delivery of any Award Shares for so long as the Company determines to be
necessary or advisable to satisfy the following:

 
 

i. the completion or amendment of any registration of the Award Shares or satisfaction of any exemption from registration under any securities
law, rule, or regulation; and

 
 ii. compliance with any reasonable requests for representations.
 (5) Taxation.
 

 

a. Tax Withholding. By signing this Agreement, you authorize the Company, except as provided below, to deduct from any compensation or any other
payment of any kind due you the amount of any federal, state, local or foreign taxes required by law to be withheld as a result of the grant or vesting
of the Award Shares in whole or in part. The Company agrees that it will, upon your request, permit you to satisfy, in whole or in part, the Company’s
minimum statutory withholding tax obligation (based on minimum rates for federal and state law purposes, including payroll taxes) which may arise
in connection with the Award either by electing to have the Company withhold the issuance of, or redeem, shares of Common Stock or by electing to
deliver to the Company already-owned shares of Common Stock of the Company, in either case having a Fair Market Value equal to the amount
necessary to satisfy the statutory minimum withholding amount due. If you do not make provision for the payment of such taxes when requested, the
Company may refuse to issue any Common Stock certificate under this Agreement until arrangements satisfactory to the Committee have been made.

 

 

b. Tax Election. You are advised to seek independent tax advice from your own advisors regarding the availability and advisability of making an
election under Section 83(b) of the Internal Revenue Code of 1986, as amended. Any such election, if made, must be made within 30 days of the
Grant Date. You expressly acknowledge that you are solely responsible for filing any such Section 83(b) election with the appropriate governmental
authorities,
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irrespective of the fact that such election is also delivered to the Company. You may not rely on the Company or any of its officers, directors or
employees for tax or legal advice regarding this Award. You acknowledge that you have sought tax and legal advice from your own advisors
regarding this Award or have voluntarily and knowingly foregone such consultation.

 (6) Adjustments for Corporate Transactions and Other Events.
 

 

a. Stock Dividend, Stock Split and Reverse Stock Split. Upon a stock dividend of, or stock split or reverse stock split affecting, the Common Stock, the
number of Award Shares and the number of such Award Shares that are nonvested and forfeitable will, without further action of the Committee, be
adjusted to reflect such event. The Committee may make adjustments, in its discretion, to address the treatment of fractional shares with respect to
the Award Shares as a result of the stock dividend, stock split or reverse stock split. Adjustments under this Section 6 will be made by the Committee,
whose determination as to what adjustments, if any, will be made and the extent thereof will be final, binding and conclusive. No fractional Award
Shares will result from any such adjustments.

 

 

b. Binding Nature of Agreement. The terms and conditions of this Agreement will apply with equal force to any additional and/or substitute securities
received by you in exchange for, or by virtue of your ownership of, the Award Shares, whether as a result of any spin-off, stock split-up, stock
dividend, stock distribution, other reclassification of the Common Stock of the Company, or other similar event, except as otherwise determined by
the Committee. If the Award Shares are converted into or exchanged for, or stockholders of the Company receive by reason of any distribution in
total or partial liquidation or pursuant to any merger of the Company or acquisition of its assets, securities of another entity, or other property
(including cash), then the rights of the Company under this Agreement will inure to the benefit of the Company’s successor, and this Agreement will
apply to the securities or other property received upon such conversion, exchange or distribution in the same manner and to the same extent as the
Award Shares.

 (7) Non-Guarantee of Employment or Service Relationship. Nothing in the Plan or this Agreement alters your at-will or other employment status pursuant to
your Employment Agreement or other service relationship with your Employer and the Company. This Agreement is not to be construed as a contract of
employment or service relationship between the Company or any of its subsidiaries and you, nor as a contractual right of you to continue in the employ of,
or in a service relationship with, the Company or any of its subsidiaries for any period of time. This Agreement does not limit in any manner the right of the
Company to discharge you at any time with or without cause or notice and whether or not such discharge results in the forfeiture of any Award Shares or
any other adverse effect on your interests under the Plan, subject to the terms of your Employment Agreement, if applicable.
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(8) Rights as Stockholder. As the owner of record of Award Shares, you are entitled to all rights of a stockholder of the Company, including the right to vote
the Award Shares, except that you will not have any right to cash dividends or other distributions declared or paid with respect to nonvested and forfeitable
Award Shares. All cash dividends and any other distributions paid with respect to nonvested Award Shares will be held by the Company in trust for your
benefit and paid to you upon vesting of the Award Shares. Upon forfeiture of any Award Shares, any cash dividends and distributions then held in trust with
respect to such shares will be forfeited and will be returned to the Company.

 (9) The Company’s Rights. The existence of the Award Shares does not affect in any way the right or power of the Company or its stockholders to make or
authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Company’s capital structure or its business, including that of its
subsidiaries, or any merger or consolidation of the Company or any Affiliate, or any issue of bonds, debentures, preferred or other stocks with preference
ahead of or convertible into, or otherwise affecting the Common Stock or the rights thereof, or the dissolution or liquidation of the Company or any
Affiliate, or any sale or transfer of all or any part of the Company’s or any Affiliate’s assets or business, or any other corporate act or proceeding, whether
of a similar character or otherwise.

 (10) Entire Agreement. This Agreement, inclusive of the Plan, contains the entire agreement between you and the Company with respect to the Award Shares.
Any and all existing oral or written agreements, representations, warranties, written inducements, or other communications made prior to the execution of
this Agreement by any person with respect to the Award or the Award Shares are superseded by this Agreement and are void and ineffective for all
purposes.

 (11) Conformity with Plan. This Agreement is intended to conform in all respects with, and is subject to all applicable provisions of, the Plan. In the event of
any ambiguity in this Agreement or any matters as to which this Agreement is silent, the Plan will govern.

 (12) Amendment. This Agreement may be amended from time to time by the Committee in its discretion; provided, however, that this Agreement may not be
modified in a manner that would have a materially adverse effect on the Award Shares as determined in the discretion of the Committee, except as provided
in the Plan, the Employment Agreement or in any other written document signed by you and the Company.

 (13) Governing Law. The validity, construction and effect of this Agreement, and of any determinations or decisions made by the Committee relating to this
Agreement, and the rights of any and all persons having or claiming to have any interest under this Agreement, will be determined exclusively in
accordance with the laws of the State of Maryland, without regard to its provisions concerning the applicability of laws of other jurisdictions. Any suit with
respect to the Award or the Award Shares will be brought in the federal or state courts in the districts which include Baltimore, Maryland, and you agree
and submit to the personal jurisdiction and venue thereof.
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(14) Headings. Section headings are used in this Agreement for convenience of reference only and shall not affect the meaning of any provision of this
Agreement.

 (15) Counterparts. This Agreement may be executed in counterparts (including electronic signatures or facsimile copies), each of which will be deemed an
original, but all of which together will constitute the same instrument.

 
{The Glossary follows on the next page.}
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GLOSSARY
 
(a) “Affiliate” means any entity, whether now or hereafter existing, which controls, is controlled by, or is under common control with, the Company (including,
but not limited to, joint ventures, limited liability companies, and partnerships), as determined by the Committee.
 
(b) “Cause” has the meaning ascribed to such term in the Employment Agreement.
 
(c) “Change of Control” has the meaning ascribed to such term in the Employment Agreement.
 
(d) “Committee” means the Compensation Committee of the Board (or any successor Board committee as may be designated by the Board from time to time),
comprised of directors who are independent directors as defined in the New York Stock Exchange’s Listed Company Manual and who are “non-employee
directors” within the meaning of Rule 16b-3 promulgated by the Securities and Exchange Commission under the Exchange Act.
 
(e) “Company” means FTI Consulting, Inc., a Maryland corporation.
 
(f) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and any successor thereto.
 
(g) “Good Reason” has the meaning ascribed to such term in the Employment Agreement.
 
(h) “Service” means your employment or other service relationship with the Company or an Affiliate of the Company, except that if you cease to be a “common
law employee” of the Company or any of its Affiliates but you continue to provide bona fide services to the Company or any of its Affiliates following such
cessation in a different capacity, including without limitation as a director, consultant or independent contractor, then a termination of your employment or service
relationship will not be deemed to have occurred for purposes of this Agreement upon such change in capacity. In the event that your employment or service
relationship is with a business, trade or entity that, after the Grant Date, ceases for any reason to be part of the Company or an Affiliate, your employment or
service relationship will be deemed to have terminated for purposes of this Agreement upon such cessation if your employment or service relationship does not
continue uninterrupted immediately thereafter with the Company or an Affiliate of the Company.
 
(i) “Disabled”; “Disability” has the meaning ascribed to such terms in the Employment Agreement.
 
(j) “You”; “Your”. You means the recipient of the Award Shares as reflected in the first paragraph of this Agreement. Whenever the word “you” or “your” is used
in any provision of this Agreement under circumstances where the provision should logically be construed, as determined by the Committee, to apply to the
estate, personal representative, or beneficiary to whom the Award Shares may be transferred by will or by the laws of descent and distribution, the words “you”
and “your” will be deemed to include such person.
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{The signature page follows.}
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IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer as of this 1st day of November, 2005.
 

FTI CONSULTING, INC.

By:
 

/s/ THEODORE I. PINCUS

  Theodore I. Pincus
  Executive Vice President and Chief Financial Officer

 
The undersigned hereby acknowledges that he/she has carefully read this Agreement and agrees to be bound by all of the provisions set forth herein.
 
WITNESS   DOMINIC DINAPOLI

/s/ JOANNE F. CATANESE

  

/s/ DOMINIC DINAPOLI

Date: November 1, 2005
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STOCK POWER
 
FOR VALUE RECEIVED, the undersigned, Dominic DiNapoli, hereby sells, assigns and transfers unto FTI Consulting, Inc., a Maryland corporation (the
“Company”), or its successor,                  shares of common stock, par value $.01 per share, of the Company standing in my name on the books of the Company,
represented by Certificate No.         , or as otherwise documented in the stock ledger for the Company, and hereby irrevocably constitutes and appoints Jack B.
Dunn IV and Theodore I. Pincus, or any one of them, as my attorney-in-fact to transfer the said stock on the books of the Company with full power of substitution
in the premises.
 
WITNESS:    

/s/ JOANNE F. CATANESE

  

/s/ DOMINIC DINAPOLI

Dated: November 1, 2005
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Exhibit 10.3
 [    ] Recipent’s Copy

[    ] Company’s Copy
 

FTI CONSULTING, INC.
2004 LONG-TERM INCENTIVE PLAN

INCENTIVE STOCK OPTION AGREEMENT
 
To Dominic DiNapoli (“Optionee”):
 FTI Consulting, Inc. (the “Company”) has granted (the “Award”) you an option (the “Option”) under the FTI Consulting, Inc. 2004 Long-Term Incentive Plan,
as amended from time to time (the “Plan”), to purchase 100,000 shares of the common stock, $0.01 par value (“Common Stock”) of the Company (the
“Shares”), at $26.24 per share (the “Exercise Price”) on November 1, 2005 (the “Grant Date”), subject to your signing and promptly returning a copy of this
Agreement (as defined below) to the Company.
 
This agreement (the “Agreement”) evidences the grant of the Option. The Award is subject in all respects to and incorporates by reference the terms and
conditions of the Plan. A copy of the Plan and the Prospectus for the Plan, as amended from time to time (the “Prospectus”), is attached. By executing this
Agreement, you acknowledge that you have received a copy of the Plan and the Prospectus. You may request additional copies of the Plan or Prospectus by
contacting the Secretary of the Company at FTI Consulting, Inc., 900 Bestgate Road, Suite 100, Annapolis, Maryland 21401 (Phone: (410) 224-8770). You also
may request from the Secretary of the Company copies of the other documents that make up a part of the Prospectus (described more fully at the end of the
Prospectus), as well as all reports, proxy statements and other communications distributed to the Company’s security holders generally. This Agreement and the
Award of the Option for the Shares are made in consideration of your employment with the Company and in fulfillment of applicable terms in the written
employment agreement dated as of the Grant Date between you and the Company (the “Employment Agreement”).
 
All terms not defined by this Agreement have the meanings given in the Plan. The Option is intended to be an “incentive stock option” within the meaning of
Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”), to the fullest extent permitted by that Section. The Company, however, does not
warrant any particular tax consequences of the Option. Any portion of the Option that exceeds the statutory limit under Code Section 422 will be treated as a
nonstatutory stock option.
 
In addition to the terms, conditions, and restrictions set forth in the Plan, the following terms, conditions, and restrictions apply to the Option:
 (1) You may exercise the Option on or after the Grant Date only as follows:
 
 

a. Provided you remain employed with the Company or an Affiliate on the applicable date and except as provided otherwise in this Agreement, you
may exercise the Option as follows:

 
 i. Up to One-Third (1/3) of the Shares on or after the Grant Date;



 ii. Up to Two-Thirds (2/3) of the Shares on or after the first anniversary of the Grant Date; and
 
 iii. All of the Shares on or after the second anniversary of the Grant Date.
 
 b. The Option will expire at 5:00 p.m. Eastern Time on the tenth anniversary of the Grant Date (the “Expiration Date”).
 
 c. The Committee may, in its sole discretion, accelerate the time at which you may exercise part or all of the Option.
 
 

d. The Option will become exercisable in full immediately upon termination of your employment for any or no reason coincident with or during the 12-
month period after the Change of Control occurs.

 
 

e. The Option will become exercisable in full upon your termination of employment by the Company without Cause (as defined in the Employment
Agreement) or by you with Good Reason (as defined in the Employment Agreement).

 
 

f. The Option will become exercisable in full upon your death or becoming Disabled (as defined in the Employment Agreement); provided you are
employed by the Company on the date of death or the date you become Disabled.

 

 
g. You may exercise the Option only in multiples of whole Shares and may not exercise the Option as to fewer than one hundred shares (unless the

Option is then exercisable for fewer than one hundred Shares) at any one time. At the time of exercise, the Company will round down any fractional
shares but will not make any cash or other payments in settlement of fractional shares eliminated by rounding.

 (2) Subject to this Agreement and the Plan, you may exercise the Option only by notice to the Company, in such form and manner as the Committee may
require, on or before the Option’s expiration date or earlier forfeiture. Each such notice must:

 
 a. state the election to exercise the Option and the number of Shares with respect to which it is being exercised;
 
 b. contain such representations as the Company may require; and
 

 

c. be accompanied by full payment of the Exercise Price payable for the Shares or properly executed, irrevocable instructions, in such manner and form
as the Committee may require, to effectuate a broker-assisted cashless exercise through a brokerage firm acceptable to the Committee. The Exercise
Price may be paid to the Company via cash, check, money order or wire transfer, and subject to such limits as the Committee may impose from time
to time, tender (via actual delivery or attestation) of other shares of the Company’s Common Stock previously owned by you.
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For all purposes of the Plan, the date of exercise will be the date on which you have delivered the notice and any required payment (or, in the case of a
broker-assisted cashless exercise, irrevocable broker instructions acceptable to the Committee) to the Company.

 (3) You agree to give prompt notice to the Company if you dispose of any Shares acquired upon exercise of the Option within one (1) year after you acquire
them or within two (2) years after the Grant Date.

 (4) You will forfeit any unexercised portions of the Option upon either your resignation or the termination of your employment or service relationship with the
Company or its Affiliate for any reason except as set forth below or as may otherwise be determined by the Committee at any time:

 

 
a. If your employment is terminated due to death or Disability (as defined in the Employment Agreement), your Option will remain exercisable, to the

extent exercisable on the date of termination, for twelve (12) months after the date of your death or Disability or until the Expiration Date, if earlier,
and any unexercised portions will be forfeited thereafter.

 

 

b. If you cease to be a “common law employee” of the Company or any of its Affiliates but you continue to provide bona fide services to the Company
or any of its Affiliates following such cessation in a different capacity, including without limitation as a director, consultant or independent
contractor, then a termination of your employment or service relationship will not be deemed to have occurred for purposes of this Agreement upon
such change in capacity. However, the Option will not be treated as an “incentive stock option” within the meaning of Code Section 422 with respect
to any exercise that occurs more than three (3) months after such cessation of the common law employee relationship (except as otherwise permitted
under Code Section 421 or 422). In the event that your employment or service relationship is with a business, trade or entity that, after the Grant
Date, ceases for any reason to be part of the Company or an Affiliate, your employment or service relationship will be deemed to have terminated for
purposes of this Agreement upon such cessation if your employment or service relationship does not continue uninterrupted immediately thereafter
with the Company or an Affiliate of the Company.

 
 

c. The unexercised portions of the Option will be forfeited immediately upon your termination by the Company for Cause (as defined in the
Employment Agreement) or by you without Good Reason (as defined in the Employment Agreement).

 (5) As soon as practicable after exercise of the Option, the Company will deliver a share certificate to you, or deliver Shares electronically or in certificate form
to your
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designated broker on your behalf, for the Shares issued upon exercise. Any share certificates delivered or Shares delivered electronically will, unless the
Shares are registered and such registration is in effect, or an exemption from registration is available, under applicable federal and state law, bear a legend
(or electronic notation) restricting transferability of such Shares.

 (6) The Company may postpone the issuance and delivery of any Shares for so long as the Company determines to be necessary or advisable to satisfy the
following:

 
 

a. the completion or amendment of any registration of the Shares or satisfaction of any exemption from registration under any securities law, rule, or
regulation;

 
 b. compliance with any requests for representations; and
 
 

c. receipt of proof satisfactory to the Company that a person seeking to exercise the Option after your death is authorized and entitled to exercise the
Option.

 (7) You may not exercise the Option if the issuance of the Shares upon such exercise would violate any applicable federal securities laws or other laws or
regulations.

 (8) This Agreement does not limit in any manner the right of the Company or its Affiliate to discharge you at any time with or without Cause (as defined in the
Employment Agreement) or without notice, and whether or not such discharge results in the forfeiture of any Options or any other adverse effect on your
interests under the Plan, subject to the terms of your Employment Agreement, if applicable.

 (9) This Agreement and the Plan incorporated herein by reference, contains the entire agreement between you and the Company with respect to the Option.
 (10) You understand and agree that you will not be deemed for any purpose to be a stockholder of the Company with respect to any of the Shares unless and

until they have been issued to you after your exercise of this Option and payment for the Shares.
 (11) This Option cannot be assigned, transferred, pledged, hypothecated, or disposed of in any way and cannot be subject to execution, attachment or similar

process; however, the Option is transferable by way of will or the laws of descent and distribution. During your lifetime, only you (or, if you are disabled, a
guardian or legal representative) may exercise the Option.

 (12) You understand and agree that the existence of this Option will not affect in any way the right or power of the Company or its stockholders to make or
authorize any or all adjustments, recapitalizations, reorganizations, or other changes in the Company’s capital structure or its business, including that of its
subsidiaries, or any merger or consolidation of the Company or any Affiliate, or any issue of bonds, debentures, preferred or other stocks with preference
ahead of or convertible into, or otherwise affecting the Common Stock or the rights thereof, or the dissolution or liquidation of the Company or any
Affiliate, or any sale or transfer of all or any part of the Company’s or any Affiliate’s assets or business, or any other corporate act or proceeding, whether
of a similar character or otherwise.
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(13) At the time of exercise, except as provided below, the Company or its Affiliates may withhold from your payroll or any other payment due to you, and you
agree to make adequate provision for, all taxes required by law to be withheld in connection with the Option. The Company agrees that it will, upon your
request, permit you to satisfy, in whole or in part, the Company’s minimum statutory withholding tax obligation (based on minimum rates for federal and
state law purposes, including payroll taxes) which may arise in connection with the Option either by electing to have the Company withhold from the
Shares to be issued upon exercise that number of Shares, or by electing to deliver to the Company already-owned shares of Common Stock of the
Company, in either case having a Fair Market Value equal to the amount necessary to satisfy the statutory minimum withholding amount due.

 (14) The validity, construction and effect of this Agreement, and of any determinations or decisions made by the Committee relating to this Agreement, and the
rights of any and all persons having or claiming to have any interest under this Agreement, will be determined exclusively in accordance with the laws of
the State of Maryland, without regard to its provisions concerning the applicability of laws of other jurisdictions. Any suit with respect to the Award, the
Option or the Shares will be brought in the federal or state courts in the districts, which include Baltimore, Maryland, and you agree and submit to the
personal jurisdiction and venue thereof.

 (15) The Committee may make various adjustments to your Option, including adjustments to the number and type of securities subject to the Option and the
Exercise Price, in accordance with the terms of the Plan. In the event of any transaction resulting in a Change of Control (as defined in the Employment
Agreement), the Option will terminate upon the effective time of such Change of Control unless provision is made in connection with the transaction for
the continuation or assumption of the Option by, or for the substitution of the equivalent awards of, the surviving or successor entity or a parent thereof. In
the event of such termination, you will be permitted, immediately before the Change of Control, to exercise the Option.

 (16) This Agreement may be amended from time to time by the Committee in its discretion; however, this Agreement may not be modified in a manner that
would have a materially adverse affect on the Option or Shares, as reasonably determined by the Committee, except as provided in the Plan or in a written
document signed by you and the Company.

 (17) Any notice that you are required to give the Company under this Agreement must be delivered to the Secretary of the Company or his or her designee at the
principal executive office of the Company. Notice will be deemed to have been duly delivered when received by the Secretary or his or her designee in such
form and manner as the Company finds to be reasonably acceptable.

 (18) The Option is granted subject to the terms of the Plan. Unless otherwise specifically provided in this Agreement, in the event of a conflict, inconsistency or
ambiguity
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between or among any term or condition of this Agreement and the Plan, the provisions of, first, the Plan, and second, this Agreement, will control in that
order of priority, except in the case of Section 14 of this Agreement which will control in all cases.

 
{Signature page follows}

 
6



Date: November 1, 2005
 

FTI CONSULTING, INC.

By:
 

/s/ THEODORE I. PINCUS

  Theodore I. Pincus
  Executive Vice President & Chief Financial Officer

 
OPTIONEE’S ACKNOWLEDGMENT AND SIGNATURE

 
I acknowledge receipt of a copy of the prospectus for the Plan, attached hereto. I represent that I have read it and am familiar with the Plan’s terms. I accept the
Option subject to all of the terms and provisions of this Agreement and of the Plan under which it is granted, as the Plan may be amended in accordance with its
terms. I agree to accept as binding, conclusive, and final all decisions or interpretations of the Committee concerning any questions arising under the Plan with
respect to the Option.
 
Date: November 1, 2005
 

DOMINIC DINAPOLI
 
/s/ DOMINIC DINAPOLI

 
7



Exhibit 99.1
 

 
FTI Consulting, Inc.
900 Bestgate Road
Annapolis, MD 21401
(410) 224-8770
 
FOR FURTHER INFORMATION:   
AT FTI CONSULTING:  AT THE ABERNATHY MACGREGOR GROUP:
Jack Dunn, President & CEO  Winnie Lerner/Jessica Liddell
(410) 224-1483  (212) 371-5999
 
FOR IMMEDIATE RELEASE
 

FTI CONSULTING, INC. ANNOUNCES EXTENSION OF EMPLOYMENT
AGREEMENT WITH DOMINIC DINAPOLI, CHIEF OPERATING OFFICER

 
ANNAPOLIS, MD, November 1, 2005—FTI Consulting, Inc. (NYSE: FCN), a premier provider of problem-solving consulting and technology services to
major corporations, financial institutions and law firms, announced today that Dominic DiNapoli, its Chief Operating Officer, had signed a new long-term
employment agreement with FTI through December 31, 2011.
 
Commenting on Mr. DiNapoli, Jack Dunn, President and Chief Executive Officer, said, “The opportunities that lie in front of FTI include potential acquisitions,
expansion abroad, the integration of our practices into a mature and cohesive culture and, above all, the continued expansion of our intellectual capital base
through the hiring and retention of highly skilled, highly valued, and highly sought after professionals. Based on Dom’s exceptional performance in the role of
chief operating officer, skills and credentials, I can’t imagine a better person to help build FTI’s operational excellence that will be the envy of our industry and
stand FTI in good stead for many years to come.”
 
About FTI Consulting
 FTI is a premier provider of problem-solving consulting and technology services to major corporations, financial institutions and law firms when confronting
critical issues that shape their future and the future of their clients, such as financial and operational improvement, major litigation, mergers and acquisitions and
regulatory issues. Strategically located in 24 of the major US cities, London and Melbourne, FTI’s total workforce of approximately 1,300 employees includes
numerous PhDs, MBAs, CPAs, CIRAs and CFEs, who are committed to delivering the highest level of service to clients. Additional information is available at:
www.fticonsulting.com.


