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 Item 1.01. Entry into a Material Definitive Agreement.
 On January 6, 2006 (the “Closing Date”), FTI Consulting, Inc. (“FTI”) announced that FTI, through its wholly-owned subsidiary, FTI Compass, LLC
(“FTI Compass” or the “Buyer”), has completed the acquisition of all of the outstanding common stock of Competition Policy Associates, Inc., a District of
Columbia corporation (the “Company”), and certain assets of the stockholders of the Company (the “Sellers”) relating to the Company’s business, including
certain client engagements and each of the Seller’s personal goodwill relating to the Company’s business (the “Acquired Assets”), and assumed specified
liabilities of the Sellers, pursuant to the stock and asset purchase agreement dated as of November 19, 2005 (the “Purchase Agreement”). Capitalized terms not
otherwise defined in this Current Report on Form 8-K have the meaning given them in the Purchase Agreement, which was filed with the Securities and
Exchange Commission on November 22, 2005 as Exhibit 2.1 to FTI’s Current Report on Form 8-K dated November 19, 2005.
 

On the Closing Date, FTI paid approximately $71.5 million as estimated purchase price for the acquisition, of which approximately $45.8 million was paid
in cash and approximately $25.7 million was paid through the delivery of 932,599 shares of common stock of FTI (the “Initial Shares”), based on an average per
share price of $27.61 (the average closing price of one share of FTI common stock as reported on the New York Stock Exchange for the five trading days
immediately preceding the Closing Date (the “Current Market Value”)). The cash portion of the purchase price was financed by FTI from cash on hand.
 

The Purchase Agreement provides for (A) post-closing purchase price adjustments based on actual EBIT of the Business (as defined in the Purchase
Agreement) as of December 31, 2005 and (B) post-closing cash adjustment payments based on actual Working Capital (as defined in the Purchase Agreement) as
of December 31, 2005. The purchase price adjustments will be payable by the Buyer or the Sellers, as applicable, in the same proportion of cash and shares of FTI
common stock (valued at the Current Market Value) as were paid on the Closing Date as the estimated purchase price. The Initial Shares and any shares of FTI
common stock issued in consideration of the post-closing adjustment to the estimated purchase price paid on the Closing Date are collectively referred to as the
“Shares”). The Working Capital payments will be payable by the Buyer or the Sellers, as applicable, in cash. The Purchase Agreement provides for additional
consideration equal to: (A) 37.5% of the amount by which EBIT of the Business Unit (as defined in the Purchase Agreement) for each fiscal year ending
December 31, 2006 to 2013 exceeds Combined Target EBIT (as defined in the Purchase Agreement) for such fiscal year, payable to the Sellers in cash; (B) 20.0%
of the EBIT of the Business Unit (as defined in the Purchase Agreement) for each of the fiscal years ending December 31, 2011, 2012, and 2013, payable in cash
to the Sellers; and (C) conditional contractual protection against a decline in the value of the Shares, determined from time to time during the five years following
the Closing Date as the product of (a) the difference of (i) the closing price of one share of common stock of FTI as reported on the New York Stock Exchange as
of the later of (1) each date that Shares of a Seller have been released from escrow under his or her restricted stock agreement or (2) the date on which restrictions
with respect to Shares lapse (each a “Lapse Date”), minus (ii) the Current Market Value, multiplied by (b) the number of such Shares released on such Lapse
Date.
 

The Purchase Price further provides that FTI will set aside 12.5% of the amount by which EBIT of the Business Unit (as defined in the Purchase
Agreement) for each fiscal year ending December 31, 2006 to 2013 exceeds Combined Target EBIT (as defined in the Purchase Agreement) for such fiscal year,
to be set aside in a bonus account to be distributed as incentive compensation to employees of and consultants to the Business (as defined in the Purchase
Agreement), including the Sellers.
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The Sellers entered into restricted stock agreements at closing, which provide for the escrow of all Shares paid to them pursuant to the Purchase
Agreement. The Shares placed in escrow will be available for purchase price adjustments in favor of FTI and the Buyer, and to secure the Sellers’ indemnity
obligations. In addition to the escrow, pursuant to the restricted stock agreements the Sellers have contractually agreed not to sell, transfer, assign, pledge or
otherwise dispose of the Shares after the closing. Shares will be released from escrow and their contractual restrictions on transfer will lapse in increments over a
five year period from the Closing Date, except that the restrictions would lapse immediately upon death or disability and certain other events related to a Seller’s
employment or consulting status. In the event a Seller is terminated for “Cause” or resigns without “Good Reason” or “Breach of Contract” (as each such term is
defined in the employment or consulting agreement, as applicable) any restrictions on the Shares then held in escrow would be extended for an additional five
year period from the date of termination or resignation.
 

Each Seller has entered into an employment or consulting agreement with an affiliate of FTI pursuant to which such Seller has agreed to provide services
for an eight year period and covenant not to compete or to solicit for an additional two years. Certain Sellers have been awarded stock options exercisable for a
specified number of shares of common stock of FTI on the effective date of his or her employment or consulting agreement. Certain Sellers are also eligible to
participate in employee benefit plans generally available to employees.
 

Certain Sellers have received loans from FTI aggregating approximately $8.0 million (collectively, the “Loans”). As of the Closing Date, such Sellers
made promissory notes in favor of FTI. The Loans accrue interest payable on a calendar quarterly basis. Outstanding principal and unpaid accrued interest will be
repayable to FTI on the tenth anniversary of the Closing Date, unless a Seller’s repayment obligation has been accelerated due to personal bankruptcy or any
termination of employment or service providing relationship other than an expiration of the eight year term followed by continued compliance with the
noncompete and nonsolicit obligations under his or her employment or consulting agreement.
 
Item 3.02. Unregistered Sales of Equity Securities.
 On January 6, 2006, FTI issued the Initial Shares in payment of the equity portion of the purchase price pursuant to the Purchase Agreement. The Initial
Shares were issued without registration under the Securities Act of 1933, as amended (the “Securities Act”), in a transaction not involving a public offering in
reliance upon the exemption from registration and prospectus delivery requirements pursuant to Section 4(2) thereof.
 
Item 7.01. Regulation FD Disclosure.
 The press release issued January 6, 2006, announcing the completion of the acquisition of the Company and the Acquired Assets, as well as disclosing
information under Regulation FD, is furnished as Exhibit 99.1 hereto.
 

The information included in the press release furnished as Exhibit 99.1 with respect to information disclosed under Regulation FD shall be deemed not to
be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that
section, nor shall it be incorporated by reference into
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any filing pursuant to the Securities Act or the Exchange Act, regardless of any incorporation by reference language in any such filing, except as expressly set
forth by specific reference in such filing.
 
Item 9.01. Financial Statements and Exhibits.
 (c) Exhibits.
 99.1    Press Release of FTI Consulting, Inc., dated January 6, 2006.
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 SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
  FTI CONSULTING, INC.

January 9, 2006
 

By:
 

/s/ Theodore I. Pincus

 

   

Theodore I. Pincus
Executive Vice President and Chief
Financial Officer
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EXHIBIT INDEX

 
Exhibit
Number

 

Description

99.1  Press Release of FTI Consulting, Inc., dated January 6, 2005.
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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 COMPLETES ACQUISITION OF COMPETITION POLICY
ASSOCIATES, INC.

 
Highly Regarded Economic Consulting Firm Expands FTI’s Expertise in

Antitrust, Mergers & Acquisitions and Regulation
 
ANNAPOLIS, MD, January 6, 2006—FTI Consulting, Inc. (NYSE: FCN), a premier provider of problem-solving consulting and technology services to
major corporations, financial institutions and law firms, today announced that it has completed its previously announced acquisition of privately-held Competition
Policy Associates, Inc. (“COMPASS”).
 
The purchase price was approximately $71.5 million, comprised of $45.8 million of cash plus 932,599 shares of FTI common stock valued at $25.7 million. The
cash portion of the purchase price was financed by FTI from cash on hand.
 
The acquisition is expected to be additive to FTI’s earnings per share for 2006 by approximately $0.04 to $0.08 per share, net of the effect of rapid amortization of
intangible assets, and before any effect under FASB 123 (R) (which, as previously announced, FTI adopted as of January 1, 2006) of the issuance of stock options
in connection with the employment agreements with the key principals.
 
The firm, rated one of the top competition economics consulting firms in the world, with offices in Washington, D.C. and San Francisco, was founded by
Directors
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Robert Willig, Janusz Ordover, Meg Guerin-Calvert, Jon Orszag and Peter Orszag. COMPASS’ practice involves sophisticated economic analysis in the context
of antitrust disputes, mergers and acquisitions, regulatory and policy debates, and general commercial litigation across a broad range of industries in the US,
Europe and the Pacific Rim. Three of its Directors were ranked in the list of the top 16 competition economists in the world in Global Competition Review.
 
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 more than 1,300 employees includes
numerous PhDs, MBA’s, CPAs, CIRAs and CFEs, who are committed to delivering the highest level of service to clients.
 
This press release includes “forward-looking” statements that involve uncertainties and risks. There can be no assurance that actual results will not differ from
the company’s expectations. The company has experienced fluctuating revenues, operating income and cash flow in some prior periods and expects this may
occur from time to time in the future. As a result of these possible fluctuations, the company’s actual results may differ from our projections. Further, preliminary
results are subject to normal year-end adjustments. Other factors that could cause such differences include pace and timing of additional acquisitions, the
company’s ability to realize cost savings and efficiencies, competitive and general economic conditions, retention of staff and clients and other risks described in
the company’s filings with the Securities and Exchange Commission. We are under no duty to update any of the forward-looking statements to conform such
statements to actual results or events and do not intend to do so.
 

###
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