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provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 



Item 1.01. Entry into a Material Definitive Agreement.

Amendment to the FTI Consulting, Inc. 2004 Long-Term Incentive Plan, as Amended and Restated Effective April 27, 2005

On and effective March 29, 2006, the Board of Directors (the “Board”) of FTI Consulting, Inc. (“FTI”), upon the recommendation of the administrator of
the plan, the Compensation Committee of the Board, approved and authorized the Amendment (the “Plan Amendment”) to the FTI Consulting, Inc. 2004 Long-
Term Incentive Plan, as Amended and Restated Effective April 27, 2005 (the “Amended 2004 Plan”). The Plan Amendment amends the Amended 2004 Plan to
clarify powers of the administrator that are implicit in the Amended 2004 Plan, as follows: (i) the power of the administrator to specify a definition of “change in
control” that is different than the definition set forth in the Amended 2004 Plan in the award agreement for any award that it deems advisable; (ii) the power of the
administrator to make cash based awards; and (iii) the power of the administrator to delegate administrative and ministerial functions to officers or employees of
FTI and to engage outside advisors and counsel. It also incorporates technical amendments addressing compensation deferral issues within the meaning of
Section 409A and executive compensation issues under Section 162(m) of the Internal Revenue Code of 1986, as amended. Pursuant to Section 7(e) of the
Amended 2004 Plan, the Board has the power and authority to approve and adopt the Plan Amendment without submitting it to stockholders of FTI for approval.
FTI is filing the Plan Amendment as Exhibit 10.1 to this Current Report on Form 8-K and it is hereby incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits.

Exhibits
 

Exhibit No. Description
10.1  Amendment to FTI Consulting, Inc. 2004 Long-Term Incentive Plan, as Amended and Restated effective April 27, 2005
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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: March 31, 2006  By: /S/ THEODORE I. PINCUS

  Theodore I. Pincus
  Executive Vice President and
  Chief Financial Officer
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EXHIBIT INDEX
 
Exhibit No. Description
10.1  Amendment to FTI Consulting, Inc. 2004 Long-Term Incentive Plan, as Amended and Restated effective April 27, 2005



Exhibit 10.1

AMENDMENT TO THE FTI CONSULTING, INC.
2004 LONG-TERM INCENTIVE PLAN

Pursuant to the powers of amendment reserved in Section 7(e) of the FTI Consulting, Inc. 2004 Long-Term Incentive Plan (the “Plan”) as amended and
restated effective April 27, 2005, as further amended from time to time, effective as of March 29, 2006, FTI Consulting, Inc. hereby amends the Plan in the
following manner:
 

1. Section 1 is amended by adding “cash-based awards,” after “other stock-based awards,”.
 

2. Section 2(b) is amended by adding “, or any cash-based awards granted pursuant to the provisions of the Plan” after “of the Plan”.
 

3. Section 2(d) is amended by replacing the proviso of the first sentence with the following:

“provided, however, that for purposes of any Award or sub-plan that constitutes a “nonqualified deferred compensation plan” or that provides
for the “deferral of compensation,” as such terms are defined under Code Section 409A, the Committee, in its discretion, may specify a different
definition of Change in Control under any Award or sub-plan in order to comply with the provisions of Code Section 409A; provided, further, that
the Committee may specify a different definition of Change in Control for any Award as the Committee deems necessary or desirable.”

 

4. Section 3(b) is amended by replacing the proviso of item (6) under the second paragraph with the following:

“provided, however, that no such waiver or acceleration of lapse restrictions shall (i) be allowed with regard to a “deferral of compensation”
within the meaning of Code section 409A, except as otherwise permitted under such Code section, or (ii) be made with respect to a performance-
based stock Award granted to an executive officer of the Company if such waiver or acceleration is inconsistent with Code section 162(m);”

 

5. Section 3(b) is amended by adding the following to the third paragraph:

“Without limiting the foregoing, the Committee may delegate administrative and ministerial duties to officers or employees of the Company as
the Committee deems necessary or advisable in its sole and absolute discretion. The Committee may appoint accountants, actuaries, counsel,
advisors and other persons that it deems necessary or desirable in connection with the administration of the Plan.”
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6. Section 3(f) is amended by adding “and Awards issued hereunder” after “to the Plan”.
 

7. Section 6 is amended by replacing “The Committee” with “Subject to any applicable requirements of Code section 409A, the Committee” in the fourth
sentence.

 

8. Section 6(d) is amended by (i) replacing the first parenthetical with “(referred to herein as “phantom stock”, “stock units” or “phantom stock units”)”, and
(ii) adding the following to the end of such section:

“Stock units may be granted in accordance with the terms and conditions of this Plan, or in accordance with the terms and conditions of any
applicable sub-plan, including the FTI Consulting, Inc. Non-Employee Director Compensation Plan, as amended from time to time, which is a sub-
plan of this Plan.”

 

9. Section 6 is amended by adding the following paragraph (g):

“(g) Cash-Based Awards. The Committee may from time to time grant cash-based awards to eligible participants in such amounts, on such
terms and conditions, and for such consideration, including no consideration or such minimum consideration as may be required by law, as it shall
determine. Cash-based awards shall be credited to a bookkeeping reserve account solely for accounting purposes and shall not require a segregation
of any of the Company’s assets, and shall be payable in cash.”

 

10. Section 7(c)(3) is amended by inserting the following after the first sentence thereof:

“Notwithstanding the foregoing, the terms of the Grant Agreement shall control to the extent that it otherwise provides different treatment for
an Award in the event of any transaction resulting in a Change in Control of the Company.”

 

11. Section 7(c)(3) is amended by inserting “as described in the first sentence hereof” after “such termination”.
 

12. Section 7(e) is amended by adding the following:

“To the extent any provision of the Plan or any Award, or action by the Board or Committee would subject any participant to liability for
interest or additional taxes under Code section 409A(a)(1)(B), it will be deemed null and void, to the extent permitted by law and deemed advisable
by the Board. It is intended that the Plan and any Awards will comply with Section 409A to the extent applicable, and the Plan and any Awards shall
be interpreted and construed on a basis consistent with such intent. The Plan or any Award may be amended in any respect deemed necessary
(including retroactively) by the Board in order to preserve compliance with Section 409A.”
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