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Washington, D.C. 20549

Amendment No. 1
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Form S-4

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

FTTI CONSULTING, INC.*

(Exact name of registrant as specified in its charter)

Maryland 8742 52-1261113
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

777 South Flagler Drive, Suite 1500 West Tower
West Palm Beach, Florida 33401
(561) 515-1900
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Eric B. Miller
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(212) 326-3939

Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes effective.

If the securities being registered on this Form are to be offered in connection with the formation of a holding company and there is compliance with General Instruction G, check the following box. O

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering. [J

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of “large accelerated filer,”
“accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
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Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) [J
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The registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the registrants shall file a further amendment which
specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall
become effective on such date as the Securities and Exchange Commission, acting pursuant to Section 8(a), may determine.
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Miller, Executive Vice President, General Counsel and Chief Ethics Officer of FTI Consulting, Inc., 500 E. Pratt Street, Suite 1400, Baltimore, Maryland
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The information in this prospectus is not complete and may be changed. We may not complete this exchange offer or issue these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated May 10, 2011

PROSPECTUS

FT1 CONSULTING, INC.

Offer to Exchange
$400,000,000 Outstanding 63/4% Senior Notes due 2020
for $400,000,000 Registered 63/4% Senior Notes due 2020

FTI Consulting, Inc. is offering, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter of transmittal, to
exchange an aggregate principal amount of up to $400,000,000 of our 63/4% senior notes due 2020, which we refer to as the “exchange notes,” for an equal
principal amount of our outstanding 6 3/4% senior notes due 2020. When we refer to “old notes,” we are referring to the outstanding 6 3/4% senior notes due 2020.
The exchange notes will represent the same debt as the old notes and we will issue the exchange notes under the same indenture as the old notes.

The exchange offer will expire at 5:00 p.m., New York City time, on , 2011, unless extended.

Terms of the Exchange Offer
*  We will issue exchange notes for all old notes that are validly tendered and not withdrawn prior to the expiration of the exchange offer.
*  You may withdraw tendered old notes at any time prior to the expiration of the exchange offer.

»  The terms of the exchange notes are identical in all material respects (including principal amount, interest rate, maturity and redemption rights) to the old
notes for which they may be exchanged, except that the exchange notes generally will not be subject to transfer restrictions or be entitled to registration
rights and the exchange notes will not have the right to earn additional interest under circumstances relating to our registration obligations.

*  Certain of our subsidiaries will guarantee our obligations under the exchange notes, including the payment of principal of, premium, if any, and interest on
the notes. These guarantees of the exchange notes will be senior unsecured obligations of the subsidiary guarantors.

+  The exchange of old notes for exchange notes pursuant to the exchange offer will not be a taxable event for U.S. federal income tax purposes. See the
discussion under the caption “Certain U.S. Federal Tax Considerations.”

»  There is no existing market for the exchange notes to be issued, and we do not intend to apply for listing or quotation on any securities exchange or market.

An investment in the exchange notes involves risks. You should carefully review the risk factors beginning on page 7 of
this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined whether this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Each broker-dealer that receives exchange notes for its own account pursuant to this exchange offer must acknowledge that it will deliver a prospectus in
connection with any resale of the exchange notes. The accompanying letter of transmittal relating to the exchange offer states that by so acknowledging and
delivering a prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act of 1933, as amended, or the
Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of exchange
notes received in exchange for old notes where such old notes were acquired by such broker-dealer as a result of market-making activities or other trading
activities. We have agreed that, for a period of up to 180 days after the date the registration statement becomes effective, we will provide copies of this prospectus
to broker-dealers upon request for use in connection with any such resale. See “Plan of Distribution.”

Prospectus dated ,2011.
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We have not authorized anyone to give you any information or to make any representations about the exchange offer we discuss in this prospectus
other than those contained or incorporated by reference in this prospectus. If you are given any information or representation about this matter that is
not discussed, you must not rely on that information. This prospectus is not an offer to sell or a solicitation of an offer to buy securities anywhere or to
anyone where or to whom we are not permitted to offer to sell securities under applicable law.

In determining whether to participate in the exchange offer, investors must rely on their own examination of the issuer and the terms of the
exchange notes and the exchange offer, including the merits and risks involved. The securities offered by this prospectus have not been recommended by
any federal or state securities commission or regulatory authority. Furthermore, the foregoing authorities have not confirmed the accuracy or
determined the adequacy of this prospectus. Any representation to the contrary is a criminal offense.

i
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MARKET AND INDUSTRY DATA AND FORECASTS

Certain market and industry data included in or incorporated by reference into this prospectus have been obtained from third party sources that we believe
to be reliable, such as The Deal LLC, Mergermarket and KM World Magazine. Market estimates are calculated by using independent industry publications,
government publications and third party forecasts in conjunction with our assumptions about our markets. We have not independently verified such third party
information and cannot assure you of its accuracy or completeness. While we are not aware of any misstatements regarding any market, industry or similar data
presented herein, such data involves risks and uncertainties and is subject to change based on various factors, including those discussed under the headings
“Cautionary Note Regarding Forward-Looking Statements” and “Risk Factors” in this prospectus.

CERTAIN TERMS USED IN THIS PROSPECTUS

In this prospectus, unless otherwise indicated or the context otherwise requires:

» »

Unless otherwise indicated or required by the context, the terms “FTL” “we,” “our,” “us” and the “Company” refer to FTI Consulting, Inc. and all of
its consolidated subsidiaries (except in the section entitled “Description of Notes,” in which case such terms refer only to FTI Consulting, Inc. and
not to any of its subsidiaries).

The “issuer” refers to FTI Consulting, Inc., a Maryland corporation.

The “old notes” refers to the issuer’s currently outstanding 6 3/4% senior notes due 2020. The offering of old notes was made only to qualified
institutional buyers under Rule 144A and to persons outside the United States under Regulation S and, accordingly, was exempt from registration
under the Securities Act.

The “exchange notes” refers to the issuer’s new 6 3/4% senior notes due 2020 offered in the exchange offer. The terms of the exchange notes offered
in the exchange offer are substantially identical to the terms of the old notes, except that the exchange notes will be registered under the Securities
Act and will not be subject to restrictions on transfer or provisions relating to additional interest.

The “notes” refers collectively to the old notes and the exchange notes.

The “initial purchasers” refers to Banc of America Securities LLC, J.P. Morgan Securities LLC, Goldman, Sachs & Co., Deutsche Bank Securities
Inc., HSBC Securities (USA) Inc., KKR Capital Markets LLC, RBS Securities Inc., Wells Fargo Securities, LLC, Comerica Securities, Inc., PNC
Capital Markets LLC, Santander Investment Securities Inc. and SunTrust Robinson Humphrey, Inc., collectively.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the Securities and Exchange Commission, or the SEC, a registration statement on Form S-4 under the Securities Act that registers the
exchange notes that will be offered in exchange for the old notes. The registration statement, including the attached exhibits and schedules, contains additional
relevant information about us and the notes. The rules and regulations of the SEC allow us to omit from this document certain information included in the
registration statement.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we file at the
SEC’s public reference rooms at 100 F Street N.E., Washington, D.C. 20549. You can also request copies of the documents, upon payment of a duplicating fee, by
writing the Public Reference Section of the SEC. Please call the SEC at 1-800-SEC-0330 for further information on the public reference rooms. These SEC
filings are also available to the public from the SEC’s web site at http://www.sec.gov.

ii
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” in this prospectus the information in other documents that we file with it, which means that we can
disclose important business and financial information to you by referring you to those documents. The information incorporated by reference is considered to be a
part of this prospectus, and information in documents that we file later with the SEC will automatically update and supersede information contained in documents
filed earlier with the SEC or contained in this prospectus or a prospectus supplement. We incorporate by reference in this prospectus the documents listed below
and any future filings that we may make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, prior to the termination of the offering under this prospectus (other than any information furnished pursuant to Item 2.02 or Item 7.01 of any
Current Report on Form 8-K unless we specifically state in such Current Report that such information is to be considered “filed” under the Exchange Act, or we
incorporate it by reference into a filing under the Securities Act or the Exchange Act):

+  our Annual Report on Form 10-K for the fiscal year ended December 31, 2010, filed with the SEC on February 25, 2011;
»  our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2011, filed with the SEC on May 6, 2011;

»  our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 18, 2011, but only to the extent that such Proxy Statement was
incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2010, filed with the SEC on February 25,
2011; and

*  our Current Reports on Form 8-K filed with the SEC on January 6, 2011, March 1, 2011, March 3, 2011 and March 23, 2011.

Notwithstanding the foregoing, we are not incorporating any document or information deemed to have been furnished and not filed in accordance with SEC
rules. You may obtain a copy of any or all of the documents referred to above which may have been or may be incorporated by reference into this prospectus
(excluding certain exhibits to the documents) at no cost to you by writing or telephoning us at the following address:

FTI Consulting, Inc.

500 East Pratt Street, Suite 1400
Baltimore, Maryland 21202
Attention: Corporate Secretary
Telephone: (410) 951-4800

To obtain timely delivery of any of our filings, agreements or other documents, you must make your request to us no later than , 2011,
In the event that we extend the exchange offer, you must submit your request at least five business days before the expiration date of the exchange offer,
as extended. We may extend the exchange offer in our sole discretion. See “The Exchange Offer” for more detailed information.

il
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated by reference herein, contain forward-looking statements that are subject to risks, uncertainties and
other factors that could cause actual results to differ materially from those expressed or implied in the statements. Statements that are not historical facts are
forward-looking statements made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements
include statements concerning our plans, objectives, goals, strategies, future events, future revenues, future results and performance, future capital expenditures,
expectations, plans or intentions relating to acquisitions and other matters, business trends and other information that is not historical. Forward-looking statements
often contain words such as estimates, expects, anticipates, projects, plans, intends, believes, forecasts and variations of such words or similar expressions. All
forward-looking statements, including, without limitation, management’s examination of historical operating trends, are based upon our historical performance
and our current plans, estimates and expectations at the time we make them and various assumptions. There can be no assurance that management’s expectations,
beliefs and projections will result or be achieved. Our actual financial results, performance or achievements could differ materially from those expressed in, or
implied by, any forward-looking statements. The inclusion of any forward-looking information should not be regarded as a representation by us or any other
person that the future plans, estimates or expectations contemplated by us will be achieved. Given these risks, uncertainties and other factors, you should not
place undue reliance on any forward-looking statements.

There are a number of risks and uncertainties that could cause our actual results to differ materially from the forward-looking statements contained in, or
implied by, statements in this prospectus, including the documents incorporated by reference herein. Important factors that could cause our actual results to differ
materially from such forward-looking statements are set forth in this prospectus and the documents incorporated by reference herein, including under the heading
“Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2010 and in our Quarterly Report on Form 10-Q for the three months ended
March 31, 2011. They include risks and uncertainties and assumptions relating to our operations, financial results, financial condition, business prospects, growth
strategy and liquidity, including the following:

* changes in demand for our services;

+  our ability to attract and retain qualified professionals and senior management;

+  conflicts resulting in our inability to represent certain clients;

+  our former employees joining competing businesses;

»  our ability to manage our professionals’ utilization and billing rates and maintain or increase the pricing of our services and products;
»  our ability to make acquisitions and integrate the operations of acquisitions as well as the costs of integration;

*  our ability to adapt to and manage the risks associated with operating in non-U.S. markets;

* our ability to replace senior managers and practice leaders who have highly specialized skills and experience;

»  our ability to identify suitable acquisition candidates, negotiate advantageous terms and take advantage of opportunistic acquisition situations;
»  periodic fluctuations in revenues, operating income and cash flows;

+ fee discounting or renegotiation, lower pricing, less advantageous contract terms and unexpected terminations of client engagements;
*  competition;

*  general economic factors, industry trends, restructuring and bankruptcy rates, capital market conditions, merger and acquisition activity, major
litigation activity and other events outside of our control;

iv
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*  our ability to manage growth;
*  risk of non-payment of receivables;
» the amount and terms of our outstanding indebtedness;
+  proposed changes in accounting principles; and
+  risks relating to the obsolescence of, changes to, or the protection of, our proprietary software products and intellectual property rights.
There may be other factors that may cause our actual results to differ materially from our forward-looking statements. All forward-looking statements
attributable to us or persons acting on our behalf apply only as of the date of the document in which they were made and are expressly qualified in their entirety

by the cautionary statements included or incorporated by reference in this prospectus. We undertake no obligation to publicly update or revise any forward-
looking statements to reflect subsequent events or circumstances and do not intend to do so.

v
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SUMMARY

This summary does not contain all the information that may be important to you. You should carefully read this prospectus in its entirety before making
an investment decision. In particular, you should read the section titled “Risk Factors” and our consolidated financial statements and the related notes
thereto included elsewhere in this prospectus as well as in the documents incorporated by reference in this prospectus.

Our Company

We are a leading global business advisory firm dedicated to helping organizations protect and enhance their enterprise value in difficult and
increasingly complex economic, legal and regulatory environments. We operate through five business segments:

*  Corporate Finance/Restructuring;

+  Forensic and Litigation Consulting;
*  Economic Consulting;

*  Technology; and

»  Strategic Communications.

We work closely with our clients to help them anticipate, understand, manage and overcome complex business matters arising from such factors as the
economy, financial and credit markets, governmental regulation and legislation and litigation. We assist clients in addressing a broad range of business
challenges, such as restructuring (including bankruptcy), financing and credit issues and indebtedness, interim business management, forensic accounting
and litigation matters, mergers and acquisitions, or M&A, antitrust and competition matters, electronic discovery, or e-discovery, management and retrieval
of electronically stored information, reputation management and strategic communications. We also provide services to help our clients to take advantage of
economic, regulatory, financial and other business opportunities. We have expertise in highly specialized industries, including real estate and construction,
automotive, telecommunications, healthcare, energy and utilities, chemicals, banking, insurance, pharmaceuticals, retail, information technology and
communications, and media and entertainment. Our experienced professionals include many individuals who are widely recognized as experts in their
respective fields. Our professionals include PhDs, MBAs, JDs, CPAs, CPA-ABVs (who are CPAs accredited in business valuations), CPA-CFFs (who are
CPAs certified in financial forensics), CRAs (certified risk analysts), Certified Turnaround Professionals, Certified Insolvency and Reorganization Advisors,
Certified Fraud Examiners, ASAs (accredited senior appraisers), construction engineers and former senior government officials. Our clients include Fortune
500 corporations, FTSE 100 companies, global banks and local, state and national governments and agencies in the United States and other countries. In
addition, major U.S. and international law firms refer us or engage us on behalf of their clients. We believe clients retain us because of our recognized
expertise and capabilities in highly specialized areas, as well as our reputation for satisfying clients’ needs.

Our Corporate Information

We are incorporated under the laws of the State of Maryland. We are a publicly traded company with common stock listed on the New York Stock
Exchange under the symbol “FCN.” Our executive offices are located at 777 South Flagler Drive, Suite 1500 West Tower, West Palm Beach, Florida 33401.
Our telephone number is (561) 515-1900. Our website is www.fticonsulting.com. The information on our website is not a part of this prospectus.
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Summary of the Terms of the Exchange Offer

On September 27, 2010, we completed an offering of $400,000,000 aggregate principal amount of old 6 3/4% senior notes due October 1, 2020. The
offering of the old notes was made only to qualified institutional buyers under Rule 144A and to persons outside the United States under Regulation S and,
accordingly, was exempt from registration under the Securities Act.

Notes Offered Up to $400,000,000 aggregate principal amount of new 6 3/4% senior notes due October 1, 2020,
registered under the Securities Act.

The terms of the exchange notes offered in the exchange offer are substantially identical to the
terms of the old notes, except that the exchange notes will be registered under the Securities Act
and generally will not be subject to restrictions on transfer or provisions relating to additional
interest. The exchange notes will bear a different CUSIP or ISIN number from the old notes and
will not entitle their holders to registration rights.

The Exchange Offer You may exchange old notes for exchange notes.

Resale of Exchange Notes We believe the exchange notes that will be issued in the exchange offer may be resold by most
investors without compliance with the registration and prospectus delivery provisions of the
Securities Act, subject to certain conditions. You should read the discussion under the heading
“The Exchange Offer” for further information regarding the exchange offer and the ability to
resell the exchange notes.

Consequences of Failure to Exchange the Old Notes You will continue to hold old notes that remain subject to their existing transfer restrictions if:
 you do not tender your old notes; or

+ you tender your old notes and they are not accepted for exchange.

With some limited exceptions, we will have no obligation to register the old notes after we
consummate the exchange offer. See “The Exchange Offer—Terms of the Exchange Offer” and
“The Exchange Offer—Consequences of Failure to Exchange.”

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, on , 2011, or the
expiration date, unless we extend it, in which case expiration date means the latest date and time
to which the exchange offer is extended.

Interest on the Exchange Notes The exchange notes will accrue interest from the most recent date to which interest has been paid
or provided for on the old notes or, if no interest has been paid on the old notes, from the date of
original issue of the old notes.
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Conditions to the Exchange Offer

Procedures for Tendering Old Notes

Guaranteed Delivery Procedures

Withdrawal Rights

Acceptance of Old Notes and Delivery of Exchange

The exchange offer is subject to several customary conditions. We will not be required to accept
for exchange, or to issue exchange notes in exchange for, any old notes and may terminate or
amend the exchange offer if we determine in our reasonable judgment that the exchange offer
violates applicable law, any applicable interpretation of the SEC or its staff or any order of any
governmental agency or court of competent jurisdiction. The foregoing conditions are for our
sole benefit and may be waived by us. In addition, we will not accept for exchange any old notes
tendered, and no exchange notes will be issued in exchange for any such old notes if:

* at any time any stop order is threatened or in effect with respect to the registration
statement of which this prospectus constitutes a part; or

* at any time any stop order is threatened or in effect with respect to the qualification of the
indenture governing the notes under the Trust Indenture Act of 1939.

See “The Exchange Offer—Conditions.” We reserve the right to terminate or amend the
exchange offer at any time prior to the expiration date upon the occurrence of any of the
foregoing events.

If you wish to accept the exchange offer, you must submit required documentation and effect a
tender of old notes pursuant to the procedures for book-entry transfer (or other applicable
procedures), all in accordance with the instructions described in this prospectus and in the
relevant letter of transmittal. See “The Exchange Offer—Procedures for Tendering,” “The
Exchange Offer—Book Entry Transfer” and “The Exchange Offer—Guaranteed Delivery
Procedures.”

If you wish to tender your old notes, but cannot properly do so prior to the expiration date, you
may tender your old notes according to the guaranteed delivery procedures set forth in “The
Exchange Offer.”

Tenders of old notes may be withdrawn at any time prior to 5:00 p.m., New York City time, on
the expiration date. To withdraw a tender of old notes, a written or facsimile transmission notice
of withdrawal must be received by the exchange agent at its address set forth in “The Exchange
Offer—Exchange Agent” prior to 5:00 p.m. on the expiration date.

Except in some circumstances, any and all old notes that are validly tendered in the exchange
offer prior to 5:00 p.m., New York City time, on the expiration date will be accepted for
exchange. The exchange notes issued pursuant to the exchange offer will be delivered promptly
following the expiration date. See “The Exchange Offer—Terms of the Exchange Offer.”
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Certain U.S. Federal Tax Consequences We believe that the exchange of the old notes for the exchange notes will not constitute a taxable
exchange for U.S. federal income tax purposes. See “Certain U.S. Federal Tax Considerations.”

Exchange Agent Wilmington Trust Company is serving as exchange agent in connection with the exchange offer.
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Issuer

Interest

Ranking

Maturity

Guarantees

The Exchange Notes

The terms of the exchange notes offered in the exchange offer are identical in all material respects to the terms of the old notes, except that the
exchange notes will:

be registered under the Securities Act and therefore will not be subject to restrictions on transfer;
not be subject to provisions relating to additional interest;

bear a different CUSIP or ISIN number from the old notes;

not entitle their holders to registration rights; and

be subject to terms relating to book-entry procedures and administrative terms relating to transfers that differ from those of the old notes.

FTI Consulting, Inc.

Notes Offered $400,000,000 aggregate principal amount of 6 3/4% senior notes due October 1, 2020.

The exchange notes mature on October 1, 2020.

The exchange notes will bear interest at a rate of 63/4% per annum, payable semi-annually.

Interest Payment Dates On April 1 and October 1 of each year, commencing April 1, 2011.

The obligations under the exchange notes will be fully and unconditionally guaranteed, jointly
and severally, by all of our existing and future domestic restricted subsidiaries, subject to certain
exceptions. See “Description of Notes—Guarantees.”

The exchange notes and the guarantees will be our guarantors’ general unsecured senior
obligations. The indebtedness evidenced by the notes and the guarantees will:

* rank equally in right of payment with all of our and the guarantors’ existing and future
senior indebtedness;

+ rank senior in right of payment to any existing and future subordinated indebtedness;

* be effectively junior to all of our and the guarantors’ secured debt, including our $250.0
million senior secured credit facility, which we refer to as the Revolving Credit Facility, to
the extent of the value of the collateral securing such indebtedness; and

* be structurally subordinated to all existing and future indebtedness and other liabilities of
any current and future non-guarantor subsidiaries (other than indebtedness and liabilities
owed to us or one of our guarantor subsidiaries).

Optional Redemption We may redeem the exchange notes, in whole or in part, at any time and from time to time on or

after October 1, 2015 at the redemption prices listed under “Description of Notes—Optional
Redemption.”
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Change of Control

Certain Covenants

Risk Factors

At any time prior to October 1, 2015, we may redeem exchange notes, in whole or in part, at a
price equal to 100% of the principal amount plus an applicable “make-whole” premium and
accrued and unpaid interest to the redemption date, described in this prospectus under
“Description of Notes—Optional Redemption.”

At any time prior to October 1, 2013, we may use the net proceeds of certain equity offerings to
redeem up to 35% of the aggregate principal amount of the exchange notes at a redemption price
equal to 106.750% of the principal amount thereof, plus accrued and unpaid interest, if any.

For more information, see “Description of Notes—Optional Redemption.”

If we experience certain types of changes of control, we will be required to repurchase the
exchange notes at a purchase price equal to 101% of the principal amount, plus accrued and
unpaid interest to, but excluding, the date of repurchase. See “Description of Notes—
Repurchase at the Option of Holders—Change of Control.”

The indenture governing the exchange notes that limit our ability and the ability of our restricted
subsidiaries to, among other things:

* incur or guarantee additional indebtedness;
» make certain restricted payments;
* create or incur certain liens;

* create restrictions on the payment of dividends or other distributions to us from our
restricted subsidiaries;

+ engage in certain sale and leaseback transactions;

« transfer all or substantially all of our assets or the assets of any restricted subsidiary or
enter into merger or consolidation transactions with third parties; and engage in certain
transactions with affiliates.

These covenants are subject to important exceptions and qualifications, which are described
under the heading “Description of Notes—Certain Covenants” in this prospectus. Subject to
certain limitations, certain covenants will cease to apply to the exchange notes at all times after
the exchange notes obtain investment grade ratings from both Moody’s Investors Service, Inc., or
Moody’s, and Standard & Poor’s Ratings Group, or S&P.

See “Risk Factors” and the other information included or incorporated in this prospectus for a
discussion of factors you should carefully consider before deciding to exchange your old notes
for exchange notes.
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RISK FACTORS

Before deciding to participate in the exchange offer, you should consider carefully the risks and uncertainties described below and in Item 1A “Risk
Factors” in our Annual Report on Form 10-K for the year ended December 31, 2010 and in our Quarterly Report on Form 10-Q for the three months ended
March 31, 2011, together with all of the other information included or incorporated by reference in this prospectus, including financial statements and related
notes. While these are the risks and uncertainties we believe are most important for you to consider, you should know that they are not the only risks or
uncertainties facing us or which may adversely dffect our business. If any of the following risks or uncertainties actually occurs, our business, financial condition
or results of operations could be materially adversely daffected.

Risks Related to the Notes

Our leverage could adversely affect our financial condition or operating flexibility and prevent us from fulfilling our obligations under the notes and our
other outstanding indebtedness.

Our total consolidated long-term debt as of March 31, 2011 was approximately $815.6 million. Our level of indebtedness could have important
consequences on our future operations, including:

* making it more difficult for us to satisfy our payment and other obligations under the notes or our other outstanding debt;

» resulting in an event of default if we fail to comply with the financial and other covenants contained in the indenture governing the notes and our
other outstanding debt agreements, which could result in all of our debt becoming immediately due and payable and could permit the lenders under
our Revolving Credit Facility to foreclose on the assets securing such debt;

»  subjecting us to the risk of increased sensitivity to interest rate increases on our debt with variable interest rates, including the Revolving Credit
Facility;

»  reducing the availability of our cash flow to fund working capital, capital expenditures, acquisitions and other general corporate purposes, and
limiting our ability to obtain additional financing for these purposes;

+  limiting our flexibility in planning for, or reacting to, and increasing our vulnerability to, changes in our business, the industry in which we operate
and the general economy; and

»  placing us at a competitive disadvantage compared to our competitors that have less debt or are less leveraged.

If we or our subsidiaries incur additional debt, the related risks that we and they now face could intensify.

Our ability to pay principal and interest on and to refinance our debt depends upon the operating performance of our subsidiaries, which will be affected by,
among other things, general economic, financial, competitive, legislative, regulatory and other factors, many of which are beyond our control.

Our business may not generate sufficient cash flow from operations and future borrowings may not be available to us under our Revolving Credit Facility
or otherwise in an amount sufficient to enable us to pay our debt or to fund our other liquidity needs.

Our 73/4% senior notes due 2016, or 2016 Notes, and 3 3/4% convertible senior subordinated notes due 2012, or Convertible Notes, will mature before the
maturity of the notes. In the event that we need to refinance all or a portion of our outstanding debt before maturity or as it matures, we may not be able to obtain
terms as favorable as the terms of our existing debt or refinance our existing debt at all. If prevailing interest rates or other factors existing at the time of
refinancing result in higher interest rates upon refinancing, then the interest expense relating to the refinanced debt would increase. Furthermore, if any rating
agency changes our credit rating or outlook, our debt and equity securities could be negatively affected, which could adversely affect our financial condition and
results of operations.
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Despite our current level of indebtedness, we and our subsidiaries may still incur significant additional indebtedness, which could further exacerbate the risks
associated with our substantial indebtedness.

We and our subsidiaries may be able to incur substantial additional indebtedness, including additional secured indebtedness, in the future. The terms of the
indenture governing the notes and the credit agreement governing our Revolving Credit Facility limit, but do not prohibit, us from incurring additional
indebtedness. In addition, the indenture that will govern the notes will allow us to issue additional notes under certain circumstances which may also be
guaranteed by the guarantors and our future domestic subsidiaries. The indenture will also allow us to incur certain other additional secured debt, which would be
effectively senior to the notes. In addition, the indenture will not prevent us from incurring other liabilities that do not constitute indebtedness. See “Description of
Notes.” Our ability to incur additional indebtedness may have the effect of reducing the amounts available to pay amounts due with respect to the notes. If we
incur new debt or other liabilities, the related risks that we and our subsidiaries now face could intensify.

We may not be able to generate sufficient cash to service our indebtedness, including the notes, and we may be forced to take other actions to satisfy our
payment obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments on or to refinance our indebtedness depends on our future performance, which will be affected by financial,
business and economic conditions and other factors. We will not be able to control many of these factors, such as economic conditions in the industry in which we
operate and competitive pressures. Our cash flow may not be sufficient to allow us to pay principal and interest on our debt and to meet our other obligations,
including with respect to the notes. If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or
delay investments and capital expenditures, or to sell assets, seek additional capital or restructure or refinance our indebtedness, including the notes. These
alternative measures may not be successful and may not permit us to meet our scheduled debt service obligations. In addition, the terms of existing or future debt
agreements, including our Revolving Credit Facility and the indenture that will govern the notes, may restrict us from pursuing any of these alternatives. Any
limitation on our ability to pay principal of and interest on the notes would likely reduce the value of the notes.

Our variable rate indebtedness will subject us to interest rate risk, which could cause our annual debt service obligations to increase significantly.

Borrowings under our Revolving Credit Facility are at variable rates of interest and expose us to interest rate risk. If interest rates increase, our debt service
obligations on the variable rate indebtedness would increase even though the amount borrowed remained the same, and our net income would decrease. An
increase in debt service obligations under our variable rate indebtedness could affect our ability to make payments required under the terms of the notes.

The covenants in our Revolving Credit Facility and the indentures governing our debt instruments impose restrictions that may limit our operating and
financial flexibility.

The Revolving Credit Facility includes negative covenants that may, subject to exceptions, limit our ability and the ability of our subsidiaries to, among
other things:

e create, incur, assume or suffer to exist liens;

*  make investments and loans;

*  create, incur, assume or suffer to exist additional indebtedness or guarantees;

*  engage in mergers, acquisitions, consolidations, sale-leasebacks and other asset sales and dispositions;
*  pay dividends or redeem or repurchase our capital stock;

« alter the business that we and our subsidiaries conduct;
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+  engage in certain transactions with affiliates;
+  modify the terms of certain indebtedness, including the indentures governing the Convertible Notes, the 2016 Notes and the notes offered hereby;
»  prepay, redeem or purchase certain indebtedness, including the Convertible Notes, the 2016 Notes and the notes offered hereby; and
» make material changes to accounting and reporting practices.
In addition, the Revolving Credit Facility includes financial covenants that may require us to maintain (i) a maximum leverage ratio, (ii) a maximum senior

secured leverage ratio, (iii) a minimum fixed charge coverage ratio and (iv) commencing December 31, 2011, minimum liquidity of at least 115% of the
aggregate outstanding principal amount of Convertible Notes (excluding amounts subject to net share settlement).

The indenture governing the notes and our 2016 Notes contains a number of significant restrictions and covenants that may limit our ability and our
subsidiaries’ ability to, among other things:
+  incur or guarantee additional indebtedness;
* make certain restricted payments;
+  create or incur certain liens;
+  create restrictions on the payment of dividends or other distributions to us from our restricted subsidiaries;
*  engage in certain sale and leaseback transactions;

» transfer all or substantially all of our assets or the assets of any restricted subsidiary or enter into merger or consolidation transactions with third
parties; and

*  engage in certain transactions with affiliates.

Operating results below current levels or other adverse factors, including a significant increase in interest rates, could result in us being unable to comply
with certain debt covenants. If we violate these covenants and are unable to obtain waivers, our debt under these agreements would be in default and could be
accelerated and could permit, in the case of secured debt, the lenders to foreclose on our assets securing the debt thereunder. If the indebtedness is accelerated, we
may not be able to repay our debt or borrow sufficient funds to refinance it. Even if we are able to obtain new financing, it may not be on commercially
reasonable terms or on terms that are acceptable to us. If our debt is in default for any reason, our cash flows, results of operations or financial condition could be
materially and adversely affected. In addition, complying with these covenants may also cause us to take actions that are not favorable to holders of the notes and
may make it more difficult for us to successfully execute our business strategy and compete against companies that are not subject to such restrictions.

The guarantees may not be enforceable because of fraudulent conveyance laws.

The obligation of our guarantor subsidiaries may be subject to challenge under state, federal or foreign fraudulent conveyance or transfer laws. Under state
and federal laws, if a court, in a lawsuit by an unpaid creditor or representative of creditors of such subsidiary, such as a trustee in bankruptcy or the subsidiary in
its capacity as debtor-in-possession, were to find that, at the time such obligation was incurred, such subsidiary, among other things:

* did not receive fair consideration or reasonably equivalent value therefore; and
» either:

» was (or was rendered) insolvent by the incurrence of the guarantee;
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+ was engaged or about to engage in a business or transaction for which its assets constituted unreasonably small capital to carry on its business; or

+ intended to incur, or believed that it would incur, debts beyond its ability to pay as such debts matured,

a court could void such subsidiary’s obligation under the guarantee, and direct the return of any payment made under the guarantee to the subsidiary or to a fund
for the benefit of its creditors.

Moreover, regardless of the factors identified above, such court could void such subsidiary’s obligation, and direct such repayment, if it found that the
obligation was incurred with the intent to hinder, delay, or defraud such subsidiary’s creditors. In that event, the holder of the notes would not have the benefit of
such subsidiary’s guarantee and would have to look for payment solely from us.

The measure of insolvency for purposes of the above will vary depending upon the law of the jurisdiction being applied. Generally, however, an entity
would be considered insolvent:

» if the sum of its debts is greater than the fair value of all of its property;

+  if the present fair salable value of its assets is less than the amount that will be required to pay its probable liability on its existing debts as they
become absolute and mature; or

« if it could not pay its debts as they become due.

Effective subordination of the notes and the guarantees to substantially all of our existing and future secured debt and the existing and future debt of the
guarantors may reduce amounts available for payment of the notes and guarantees.

The notes and the guarantees are unsecured. Accordingly, the notes will be effectively subordinated to any of our existing and future secured indebtedness,
including the Revolving Credit Facility, and, a guarantor’s guarantees will be effectively subordinated to all of that guarantor’s secured indebtedness, in each case
to the extent of the value of the assets securing such indebtedness. In the event of a bankruptcy, liquidation or similar proceeding, or if payment under any secured
obligation is accelerated, the assets that serve as collateral for any secured indebtedness will be available to satisfy the obligations under the secured indebtedness
before any payments are made on the notes. As of March 31, 2011, we had approximately $25.2 million of secured indebtedness.

Effective subordination of the notes and the guarantees to indebtedness of our existing and future non-guarantor subsidiaries may reduce amounts available
for payment of the notes and the guarantees.

The notes and the guarantees will also be effectively subordinated to the unsecured indebtedness and other liabilities of our subsidiaries that are not
guarantors and of those guarantors whose guarantees of the notes are released or terminated. Except to the extent that we or a guarantor is a creditor with
recognized claims against our other subsidiaries, all claims of creditors (including trade creditors) and holders of preferred stock, if any, of our other subsidiaries
will have priority with respect to the assets of such subsidiaries over our and the guarantors’ claims (and therefore the claims of our creditors, including holders of
the notes). As of March 31, 2011, our subsidiaries (other than the guarantors) have approximately $191.1 million of liabilities, of which approximately $114.8
million are owed to us or the guarantors.

We may not have sufficient funds to repurchase the notes upon a change of control, and certain strategic transactions may not constitute a change of control.

The terms of the notes will require us to make an offer to repurchase the notes upon the occurrence of a change of control (as defined under “Description of
Notes” in this prospectus) at a purchase price equal to 101% of the respective principal amount of the notes plus accrued interest to the date of the purchase. It is
possible that
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we will not have sufficient funds at the time of the change of control to make the required repurchase of notes and will be required to obtain third party financing
to do so. We may not be able to obtain this financing on commercially reasonable terms, or on terms acceptable to us, or at all. In addition, the occurrence of
certain change of control events may constitute an event of default under the terms of our credit facilities. Such an event of default would entitle the lenders under
our credit facilities to, among other things, cause all outstanding debt hereunder to become due and payable.

We continuously evaluate and may in the future enter into strategic transactions. Any such transaction could happen at any time, could be material to our
business and could take any number of forms, including, for example, an acquisition, merger or a sale of all or substantially all of our assets. Moreover, such
strategic transactions may not be deemed to constitute a “change of control” as defined in the indenture that will govern the notes.

Ratings of the notes may affect the market price and marketability of the notes.

The notes have been rated by Moody’s Investors Service, Inc. and Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc.
Such ratings are limited in scope, and do not address all material risks relating to an investment in the notes, but rather reflect only the view of each rating agency
at the time the rating is issued. An explanation of the significance of such rating may be obtained from such rating agency. There is no assurance that such credit
ratings will remain in effect for any given period of time or that such ratings will not be lowered, suspended or withdrawn entirely by the rating agencies, if, in
each rating agency’s judgment, circumstances so warrant. It is also possible that such ratings may be lowered in connection with future events, such as future
acquisitions. Holders of notes will have no recourse against us or any other parties in the event of a change in or suspension or withdrawal of such ratings. Any
lowering, suspension or withdrawal of such ratings may have an adverse effect on the market price or marketability of the notes.

If on any future date the notes have investment grade ratings, many of the restrictive covenants will be terminated.

If on any future date the notes are rated at least BBB- (or the equivalent) by S&P and at least Baa3 (or the equivalent) by Moody’s and certain other
conditions are met, many of the restrictive covenants in the Indenture will be terminated and will not go back into effect at any time. We cannot assure you that
the notes will ever be rated investment grade or that, if they are, that they will maintain such ratings. Termination of these covenants would allow us to engage in
certain actions that would not be permitted while these covenants are in effect and any such actions that we take after the covenants are terminated will be
permitted even if the notes subsequently fail to maintain investment grade ratings. See “Description of Notes—Certain Covenants.”

Risks Relating to the Exchange Offer

Your ability to transfer the exchange notes may be limited by the absence of an active trading market, and there is no assurance that any active trading
market will develop for the exchange notes.

The exchange notes will constitute a new issue of securities for which there is no established trading market. We do not intend to have the exchange notes
listed on a national securities exchange or to arrange for quotation on any automated dealer quotation systems. The initial purchasers of the old notes have advised
us that they intend to make a market in the exchange notes, as permitted by applicable laws and regulations; however, the initial purchasers are not obligated to
make a market in the exchange notes and they may discontinue their market-making activities at any time without notice. Therefore, we cannot assure you as to
the development or liquidity of any trading market for the exchange notes. The liquidity of any market for the exchange notes will depend on a number of factors,
including:

+ the number of holders of exchange notes;

*  our operating performance and financial condition;
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+  the market for similar securities;
» the interest of securities dealers in making a market in the exchange notes; and

*  prevailing interest rates.

Historically, the market for debt securities similar to the exchange notes has been subject to disruptions that have caused substantial volatility in the prices
of securities similar to the exchange notes. We cannot assure you that the market, if any, for the exchange notes will be free from similar disruptions or that any
such disruptions may not adversely affect the prices at which you may sell your exchange notes. Therefore, we cannot assure you that you will be able to sell your
exchange notes at a particular time or that the price you receive when you sell will be favorable.

You may not receive the exchange notes in the exchange offer if the exchange offer procedures are not properly followed.

We will issue the exchange notes in exchange for your old notes only if you properly tender the old notes before expiration of the exchange offer. Neither
we nor the exchange agent are under any duty to give notification of defects or irregularities with respect to the tenders of the old notes for exchange. If you are
the beneficial holder of old notes that are held through your broker, dealer, commercial bank, trust company or other nominee, and you wish to tender such notes
in the exchange offer, you should promptly contact the person through whom your old notes are held and instruct that person to tender on your behalf.

Broker-dealers may become subject to the registration and prospectus delivery requirements of the Securities Act and any profit on the resale of the exchange
notes may be deemed to be underwriting compensation under the Securities Act.

Any broker-dealer that acquires exchange notes in the exchange offer for its own account in exchange for old notes which it acquired through market-
making or other trading activities must acknowledge that it will comply with the registration and prospectus delivery requirements of the Securities Act in
connection with any resale transaction by that broker-dealer. Any profit on the resale of the exchange notes and any commission or concessions received by a
broker-dealer may be deemed to be underwriting compensation under the Securities Act.

If you do not exchange your old notes, they may be difficult to resell.

It may be difficult for you to sell old notes that are not exchanged in the exchange offer, since any old notes not exchanged will continue to be subject to the
restrictions on transfer described in the legend on the global security representing the outstanding old notes. These restrictions on transfer exist because we issued
the old notes pursuant to an exemption from the registration requirements of the Securities Act and applicable state securities laws. Generally, the old notes that
are not exchanged for exchange notes will remain restricted securities. Accordingly, those old notes may not be offered or sold, unless registered under the
Securities Act and applicable state securities laws, except pursuant to an exemption from, or in a transaction not subject to, the Securities Act and applicable state
securities laws.

The market price for the exchange notes may be volatile.

Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial volatility in the prices of securities
similar to the exchange notes offered hereby. The market for the exchange notes, if any, may be subject to similar disruptions. Any such disruptions may
adversely affect the value of your exchange notes.

12
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THE EXCHANGE OFFER

The following contains a summary of the material provisions of the exchange offer being made pursuant to the registration rights agreement, dated
September 27, 2010, which we refer to as the registration rights agreement, with respect to the old notes, among us, the subsidiary guarantors and the initial
purchasers of the old notes. It does not contain all of the information that may be important to an investor in the exchange notes.

Terms of the Exchange Offer
General

In connection with the issuance of the old notes, we entered into a registration rights agreement with the initial purchasers, which provides for the exchange
offer.

Under the registration rights agreement, we have agreed:

*  to use commercially reasonable efforts to file with the SEC the registration statement, of which this prospectus is a part, with respect to a registered
offer to exchange the old notes for the exchange notes; and

+  to commence the exchange offer promptly after the effectiveness of this registration statement and to use our best efforts to complete the exchange
offer no later than 30 business days after the effective date.

We will keep the exchange offer open for the period required by applicable law, but in any event for at least 20 business days.

Upon the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal, all old notes validly tendered and not withdrawn
prior to 5:00 p.m., New York City time, on the expiration date will be accepted for exchange. Exchange notes will be issued in exchange for an equal principal
amount of outstanding old notes accepted in the exchange offer. Old notes may be tendered only in minimum denominations of $2,000 and integral multiples of
$1,000 in excess thereof. This prospectus, together with the letter of transmittal, is being sent to all registered holders as of , 2011. The exchange
offer is not conditioned upon any minimum principal amount of old notes being tendered for exchange. However, the obligation to accept old notes for exchange
pursuant to the exchange offer is subject to certain customary conditions as set forth herein under “—Conditions.”

Old notes shall be deemed to have been accepted as validly tendered when, as and if we have given oral or written notice of such acceptance to the
exchange agent. The exchange agent will act as agent for the tendering holders of old notes for the purposes of receiving the exchange notes and delivering
exchange notes to such holders.

Based on interpretations by the Staff of the SEC as set forth in no-action letters issued to third parties (including Exxon Capital Holdings Corporation
(available May 13, 1988), Morgan Stanley & Co. Incorporated (available June 5, 1991), K-111 Communications Corporation (available May 14, 1993) and
Shearman & Sterling (available July 2, 1993)), we believe that the exchange notes issued pursuant to the exchange offer may be offered for resale, resold and
otherwise transferred by any holder of such exchange notes, other than any such holder that is a broker-dealer or an “affiliate” of us within the meaning of Rule
405 under the Securities Act, without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that:

»  such exchange notes are acquired in the ordinary course of business;

+  at the time of the commencement of the exchange offer such holder has no arrangement or understanding with any person to participate in a
distribution of such exchange notes; and

»  such holder is not engaged in and does not intend to engage in a distribution of such exchange notes.
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We have not sought and do not intend to seek a no-action letter from the SEC, with respect to the effects of the exchange offer, and there can be no
assurance that the Staff would make a similar determination with respect to the exchange notes as it has in previous no-action letters.

By tendering old notes in exchange for relevant exchange notes, and executing the letter of transmittal for such notes, each holder will represent to us that:
+ any exchange notes to be received by it will be acquired in the ordinary course of business;

+ it has no arrangements or understandings with any person to participate in the distribution of the old notes or exchange notes within the meaning of
the Securities Act; and

e itis not our “affiliate,” as defined in Rule 405 under the Securities Act.

If such holder is a broker-dealer, it will also be required to represent that it will receive the exchange notes for its own account in exchange for old notes
acquired as a result of market-making activities or other trading activities and that it will deliver a prospectus in connection with any resale of exchange notes.
See “Plan of Distribution.” If such holder is not a broker-dealer, it will be required to represent that it is not engaged in and does not intend to engage in the
distribution of the exchange notes. Each holder, whether or not it is a broker-dealer, also will be required to represent that it is not acting on behalf of any person
that could not truthfully make any of the foregoing representations contained in this paragraph. If a holder of old notes is unable to make the foregoing
representations, such holder may not rely on the applicable interpretations of the Staff of the SEC and must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any secondary resale transaction unless such sale is made in compliance with the provisions of Rule 144
under the Securities Act or another available exemption from the registration requirements of the Securities Act.

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a prospectus in
connection with any resale of such exchange notes. Each letter of transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will
not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from time to
time, may be used by a broker-dealer in connection with resales of exchange notes received in exchange for old notes, where such old notes were acquired by
such broker-dealer as a result of market-making activities or other trading activities. We have agreed that, for a period of up to 180 days after the date the
registration statement becomes effective, we will provide copies of this prospectus to broker-dealers upon request for use in connection with any such resale. See
“Plan of Distribution.”

Upon consummation of the exchange offer, any old notes not tendered will remain outstanding and continue to accrue interest at the rate of 6 3/4%, but, with
limited exceptions, holders of old notes who do not exchange their old notes for exchange notes pursuant to the exchange offer will no longer be entitled to
registration rights and will not be able to offer or sell their old notes unless such old notes are subsequently registered under the Securities Act, except pursuant to
an exemption from or in a transaction not subject to the Securities Act and applicable state securities laws. With limited exceptions, we will have no obligation to
effect a subsequent registration of the old notes.

Expiration Date; Extensions; Amendments; Termination

The expiration date for the exchange offer shall be 5:00 p.m., New York City time, on , 2011, unless we, in our sole discretion, extend the
exchange offer, in which case the expiration date for the exchange offer shall be the latest date to which the exchange offer is extended.

To extend the expiration date, we will notify the exchange agent of any extension by oral or written notice and will notify the holders of old notes by means
of a press release or other public announcement prior to 9:00 a.m., New York City time, on the next business day after the previously scheduled expiration date
for the exchange offer. Such an announcement will include disclosure of the approximate aggregate principal amount of old notes tendered to date and may state
that we are extending the exchange offer for a specified period of time.
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In relation to the exchange offer, we reserve the right to:

» delay acceptance of any old notes, to extend the exchange offer or to terminate the exchange offer and not permit acceptance of old notes not
previously accepted if any of the conditions set forth under “—Conditions” shall have occurred and shall not have been waived by us prior to the
expiration date, by giving oral or written notice of such delay, extension or termination to the exchange agent; or

+ amend the terms of the exchange offer in any manner deemed by us to be advantageous to the holders of old notes.

Any such delay in acceptance, extension, termination or amendment will be followed as promptly as practicable by oral or written notice of such delay,
extension or termination or amendment to the exchange agent. If the terms of the exchange offer are amended in a manner determined by us to constitute a
material change, we will promptly disclose such amendment in a manner reasonably calculated to inform the holders of the old notes of such amendment.

Without limiting the manner in which we may choose to make public an announcement of any delay, extension or termination of the exchange offer, we
shall have no obligations to publish, advertise or otherwise communicate any such public announcement, other than by making a timely release to an appropriate
news agency.

Interest on the Exchange Notes

The exchange notes will accrue interest at the rate of 63/4% per annum, accruing interest from the last interest payment date on which interest was paid on
the corresponding old note surrendered in exchange for such exchange note to the day before the consummation of the exchange offer, and thereafter, provided,
that if an old note is surrendered for exchange on or after a record date for the notes for an interest payment date that will occur on or after the date of such
exchange and as to which interest will be paid, interest on the exchange note received in exchange for such old note will accrue from the date of such interest
payment date. Interest on the exchange notes is payable on April 1 and October 1 of each year, commencing April 1, 2011. No additional interest will be paid on
old notes tendered and accepted for exchange except as provided in the registration rights agreement.

Procedures for Tendering

To tender in the exchange offer, a holder must complete, sign and date the letter of transmittal, or a facsimile of such letter of transmittal, have the
signatures on such letter of transmittal guaranteed if required by such letter of transmittal, and mail or otherwise deliver such letter of transmittal or such
facsimile, together with any other required documents, to the exchange agent prior to 5:00 p.m., New York City time, on the expiration date. In addition, either

+  atimely confirmation of a book-entry transfer of old notes into the exchange agent’s account at DTC, pursuant to the procedure for book-entry
transfer described below, must be received by the exchange agent prior to the expiration date with the letter of transmittal; or

» the holder must comply with the guaranteed delivery procedures described below.

We will issue exchange notes only in exchange for old notes that are timely and properly tendered. The method of delivery of the letter of transmittal and
all other required documents is at the election and risk of the note holders. If such delivery is by mail, it is recommended that registered or certified mail, properly
insured, with return receipt requested, be used. In all cases, sufficient time should be allowed to assure timely delivery and you should carefully follow the
instructions on how to tender the old notes. No letters of transmittal or other required documents should be sent to us. Delivery of all letters of transmittal and
other documents must be made to the exchange agent at its address set forth below. Holders may also request their respective brokers, dealers,
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commercial banks, trust companies or nominees to effect such tender for such holders. Neither we nor the exchange agent are required to tell you of any defects
or irregularities with respect to your old notes or the tenders thereof.

The tender by a holder of old notes will constitute an agreement between such holder and us in accordance with the terms and subject to the conditions set
forth in this prospectus and in the letter of transmittal. Any beneficial owner whose old notes are registered in the name of a broker, dealer, commercial bank, trust
company or other nominee and who wishes to tender should contact such registered holder promptly and instruct such registered holder to tender on his behalf.

Signatures on a letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed by any member firm of a registered national
securities exchange or of the Financial Industry Regulatory Authority, Inc., a commercial bank or trust company having an office or correspondent in the United
States or an “eligible guarantor” institution within the meaning of Rule 17Ad-15 under the Exchange Act, each of which we refer to as an Eligible Institution,
unless the old notes tendered pursuant to such letter of transmittal or notice of withdrawal, as the case may be, are tendered (1) by a registered holder of old notes
who has not completed the box entitled “Special Issuance Instructions” or “Special Delivery Instructions” on the letter of transmittal or (2) for the account of an
Eligible Institution.

If a letter of transmittal is signed by trustees, executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary
or representative capacity, such persons should so indicate when signing, and unless waived by us, submit with such letter of transmittal evidence satisfactory to
us of their authority to so act.

All questions as to the validity, form, eligibility, time of receipt and withdrawal of the tendered old notes will be determined by us in our sole discretion,
such determination being final and binding on all parties. We reserve the absolute right to reject any and all old notes not properly tendered or any old notes that,
if accepted, would, in the opinion of counsel for us, be unlawful. We also reserve the absolute right to waive any irregularities or defects with respect to tender as
to particular old notes. Our interpretation of the terms and conditions of the exchange offer, including the instructions in the letter of transmittal, will be final and
binding on all parties. Unless waived, any defects or irregularities in connection with tenders of old notes must be cured within such time as we shall determine.
None of us, the exchange agent or any other person will be under any duty to give notification of defects or irregularities with respect to tenders of old notes, nor
shall any of them incur any liability for failure to give such notification. Tenders of old notes will not be deemed to have been made until such irregularities have
been cured or waived. Any old notes received by the exchange agent that are not properly tendered and as to which the defects or irregularities have not been
cured or waived will be returned without cost to such holder by the exchange agent, unless otherwise provided in the letter of transmittal, promptly following the
expiration date.

In addition, we reserve the right in our sole discretion, subject to the provisions of each indenture pursuant to which the notes are issued, to:

»  purchase or make offers for any old notes that remain outstanding subsequent to the expiration date or, as set forth under “—Conditions,” to
terminate the exchange offer;

» redeem the old notes as a whole or in part at any time and from time to time, as set forth under “Description of Notes—Optional Redemption;” and

»  purchase the old notes in the open market, in privately negotiated transactions or otherwise, to the extent permitted under applicable law.
The terms of any such purchases or offers could differ from the terms of this exchange offer.
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Acceptance of Old Notes for Exchange; Delivery of Exchange Notes

Upon satisfaction or waiver of all of the conditions to the exchange offer, all old notes properly tendered will be accepted promptly after the expiration
date, and the exchange notes of the same series will be issued promptly after acceptance of such old notes. See “—Conditions.” For purposes of the exchange
offer, old notes shall be deemed to have been accepted as validly tendered for exchange when, as and if we have given oral or written notice thereof to the
exchange agent. For each old note accepted for exchange, the holder of such series of old notes will receive an exchange note of the same series having a
principal amount equal to that of the surrendered old note.

In all cases, issuance of exchange notes for old notes that are accepted for exchange pursuant to the exchange offer will be made only after timely receipt
by the exchange agent of:

» atimely book-entry confirmation of such old notes into the exchange agent’s account at the book-entry transfer facility;
+  aproperly completed and duly executed letter of transmittal; and

» all other required documents.

If any tendered old notes are not accepted for any reason set forth in the terms and conditions of the exchange offer, such unaccepted or such non-
exchanged old notes will be returned without cost to the tendering holder of such notes, if in certificated form, or credited to an account maintained with such
book-entry transfer facility as promptly as practicable after the expiration or termination of the exchange offer.

Book-Entry Transfer

The exchange agent will make a request to establish an account with respect to the old notes at the book-entry transfer facility for purposes of the exchange
offer within two business days after the date of this prospectus. Any financial institution that is a participant in the book-entry transfer facility’s systems may
make book-entry delivery of old notes by causing the book-entry transfer facility to transfer such old notes into the exchange agent’s account for the relevant
notes at the book-entry transfer facility in accordance with such book-entry transfer facility’s procedures for transfer. However, although delivery of old notes
may be effected through book-entry transfer at the book-entry transfer facility, the letter of transmittal or facsimile thereof with any required signature guarantees
and any other required documents must, in any case, be transmitted to and received by the exchange agent at one of the addresses set forth below under “—
Exchange Agent” on or prior to the expiration date or the guaranteed delivery procedures described below must be complied with.

Exchanging Book-Entry Notes

The exchange agent and the book-entry transfer facility have confirmed that any financial institution that is a participant in the book-entry transfer facility
may utilize the book-entry transfer facility Automated Tender Offer Program, or ATOP, procedures to tender old notes.

Any participant in the book-entry transfer facility may make book-entry delivery of old notes by causing the book-entry transfer facility to transfer such old
notes into the exchange agent’s account for the relevant notes in accordance with the book-entry transfer facility’s ATOP procedures for transfer. However, the
exchange for the old notes so tendered will only be made after a book-entry confirmation of the book-entry transfer of such old notes into the exchange agent’s
account for the relevant notes, and timely receipt by the exchange agent of an agent’s message and any other documents required by the letter of transmittal. The
term “agent’s message” means a message, transmitted by the book-entry transfer facility and received by the exchange agent and forming part of a book-entry
confirmation, that states that the book-entry transfer facility has received an express acknowledgement from a participant tendering old notes that are the subject
of such book-entry confirmation that such participant has received and agrees to be bound by the terms of the letter of transmittal, and that we may enforce such
agreement against such participant.
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Guaranteed Delivery Procedures

If the procedures for book-entry transfer cannot be completed on a timely basis, a tender may be effected if:

the tender is made through an Eligible Institution;

prior to the expiration date, the exchange agent receives by facsimile transmission, mail or hand delivery from such Eligible Institution a properly
completed and duly executed letter of transmittal and notice of guaranteed delivery, substantially in the form provided by us, that:

(@) sets forth the name and address of the holder of the old notes and the principal amount of old notes tendered,
) states the tender is being made thereby, and

3) guarantees that within three New York Stock Exchange, or NYSE, trading days after the date of execution of the notice of guaranteed
delivery, a book-entry confirmation and any other documents required by the letter of transmittal will be deposited by the Eligible Institution
with the exchange agent; and

a book-entry confirmation and all other documents required by the letter of transmittal are received by the exchange agent within three NYSE trading
days after the date of execution of the notice of guaranteed delivery.

Withdrawal of Tenders

Tenders of old notes may be withdrawn at any time prior to 5:00 p.m., New York City time, on the expiration date.

For a withdrawal to be effective, a written notice of withdrawal must be received by the exchange agent prior to 5:00 p.m., New York City time, on the
expiration date at the address set forth below under “—Exchange Agent.” Any such notice of withdrawal must:

specify the name of the person having tendered the old notes to be withdrawn;
identify the old notes to be withdrawn, including the principal amount of such old notes;

specify the number of the account at the book-entry transfer facility from which the old notes were tendered and specify the name and number of the
account at the book-entry transfer facility to be credited with the withdrawn old notes and otherwise comply with the procedures of such facility;

contain a statement that such holder is withdrawing its election to have such old notes exchanged;

be signed by the holder in the same manner as the original signature on the letter of transmittal by which such old notes were tendered, including any
required signature guarantees, or be accompanied by documents of transfer to have the trustee with respect to the old notes register the transfer of
such old notes in the name of the person withdrawing the tender; and

specify the name in which such old notes are registered, if different from the person who tendered such old notes.

All questions as to the validity, form, eligibility and time of receipt of such notice will be determined by us, in our sole discretion, such determination being
final and binding on all parties. Any old notes so withdrawn will be deemed not to have been validly tendered for exchange for purposes of the exchange offer.
Any old notes which have been tendered for exchange but which are not exchanged for any reason will be returned to the tendering holder of such notes without
cost to such holder, in the case of physically tendered old notes, or credited to an account maintained with the book-entry transfer facility for the old notes
promptly after withdrawal, rejection of tender or termination of the exchange offer. Properly withdrawn old notes may be retendered by following one of the
procedures described under “—Procedures for Tendering” and “—Book-Entry Transfer” above at any time on or prior to 5:00 p.m., New York City time, on the
expiration date.
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Conditions

Notwithstanding any other provision in the exchange offer, we shall not be required to accept for exchange, or to issue exchange notes in exchange for, any
old notes and may terminate or amend the exchange offer if at any time prior to 5:00 p.m., New York City time, on the expiration date, we determine in our
reasonable judgment that the exchange offer violates applicable law, any applicable interpretation of the Staff of the SEC or any order of any governmental
agency or court of competent jurisdiction.

The foregoing conditions are for our sole benefit and may be asserted by us regardless of the circumstances giving rise to any such condition or may be
waived by us in whole or in part at any time and from time to time, prior to the expiration date, in our reasonable discretion. Our failure at any time to exercise
any of the foregoing rights shall not be deemed a waiver of any such right and each such right shall be deemed an ongoing right which may be asserted at any
time and from time to time.

In addition, we will not accept for exchange any old notes tendered, and no exchange notes will be issued in exchange for any such old notes, if at any such
time any stop order shall be threatened or in effect with respect to the registration statement of which this prospectus constitutes a part or the qualification of each
of the indentures governing the notes under the Trust Indenture Act of 1939. We are required to use our commercially reasonable efforts to obtain the withdrawal
of any order suspending the effectiveness of the registration statement at the earliest practicable date.

Exchange Agent

Wilmington Trust Company has been appointed as exchange agent for the exchange offer. Questions and requests for assistance and requests for additional
copies of this prospectus or of the letter of transmittal should be directed to the exchange agent addressed as follows:

By Mail, Hand or Overnight Delivery: By Facsimile:
Wilmington Trust Company (302) 636-4139
Corporate Capital Markets Attention: Sam Hamed
Rodney Square North For Information or Confirmation by Telephone:
1100 North Market Street
Wllmlngton, Delaware 19890-1626 (302) 636-6181

Attention: Sam Hamed

Fees and Expenses

The expenses of soliciting tenders pursuant to the exchange offer will be borne by us. The principal solicitation for tenders pursuant to the exchange offer is
being made by mail; however, additional solicitations may be made by telegraph, telephone, telecopy or in person by our officers and regular employees.

We will not make any payments to or extend any commissions or concessions to any broker or dealer. We will, however, pay the exchange agent reasonable
and customary fees for its services and will reimburse the exchange agent for its reasonable out-of-pocket expenses in connection therewith. We may also pay
brokerage houses and other custodians, nominees and fiduciaries the reasonable out-of-pocket expenses incurred by them in forwarding copies of the prospectus
and related documents to the beneficial owners of the old notes and in handling or forwarding tenders for exchange.

The expenses to be incurred by us in connection with the exchange offer will be paid by us, including fees and expenses of the exchange agent and trustee
and accounting, legal, printing and related fees and expenses.

We will pay all transfer taxes, if any, applicable to the exchange of old notes pursuant to the exchange offer. If, however, exchange notes or old notes for
principal amounts not tendered or accepted for exchange are to be
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registered or issued in the name of any person other than the registered holder of the old notes tendered, or if tendered old notes are registered in the name of any
person other than the person signing the letter of transmittal, or if a transfer tax is imposed for any reason other than the exchange of old notes pursuant to the
exchange offer, then the amount of any such transfer taxes imposed on the registered holder or any other persons will be payable by the tendering holder. If
satisfactory evidence of payment of such taxes or exemption therefrom is not submitted with the letter of transmittal, the amount of such transfer taxes will be
billed directly to such tendering holder.

Accounting Treatment

We will record the exchange notes at the same carrying value of the old notes reflected in our accounting records on the date the exchange offer is
completed. Accordingly, we will not recognize any gain or loss for accounting purposes upon the exchange of exchange notes for old notes. We will capitalize
and amortize certain expenses incurred in connection with the issuance of the exchange notes over the respective terms of the exchange notes.

Consequences of Failure to Exchange

Holders of old notes who do not exchange their old notes for exchange notes pursuant to the exchange offer will continue to be subject to the restrictions on
transfer of such old notes as set forth in the legend on such old notes as a consequence of the issuance of the old notes pursuant to exemptions from, or in
transactions not subject to, the registration requirements of the Securities Act and applicable state securities laws. In general, the old notes may not be offered or
sold, unless registered under the Securities Act, except pursuant to an exemption from, or in a transaction not subject to, the Securities Act and applicable state
securities laws. We do not currently anticipate that we will register the old notes under the Securities Act. To the extent that old notes are tendered and accepted
pursuant to the exchange offer, the trading market for untendered and tendered but unaccepted old notes could be adversely affected due to the liquidity of the
market for the old notes being diminished. In addition, the restrictions on the ability to transfer the old notes may make the old notes less attractive to potential
investors than the exchange notes.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our ratio of earnings to fixed charges® for the periods presented.

Three Months
Ended
Year Ended December 31, March 31,
2006 2007 2008 2009 2010 2011
(unaudited)

Ratio of earnings to fixed charges 2.9 34 4.3 4.7 2.8 2.8

(1) The ratio of earnings to fixed charges is computed by dividing earnings by fixed charges. “Earnings” consist of earnings from continuing operations
before income taxes plus fixed charges. “Fixed Charges” means the sum of interest expense, amortized premiums, discounts and capitalized expenses related to
indebtedness, and one-third of rental expense (which amount is considered representative of the interest factor in rental expense).
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USE OF PROCEEDS

We will not receive cash proceeds from the issuance of the exchange notes under the exchange offer. In consideration for issuing the exchange notes in
exchange for old notes as described in this prospectus, we will receive old notes of equal principal amount. The old notes surrendered in exchange for the
exchange notes will be retired and canceled.
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DESCRIPTION OF OTHER INDEBTEDNESS

Revolving Credit Facility

General. Concurrently with the completion of the offering of the old notes on September 27, 2010, we and certain of our subsidiaries entered into a new
senior secured revolving credit agreement, or the Revolving Credit Facility, with Bank of America, N.A., as administrative agent, collateral agent, swing line
lender and a letter of credit issuer, JPMorgan Chase Bank, N.A., as a letter of credit issuer, and the other lenders who are a party to that agreement. The Revolving
Credit Facility replaced the amended and restated credit agreement entered into as of September 29, 2006, as amended, supplemented from time to time, with
Bank of America, N.A., as administrative agent, and Bank of America, SunTrust Bank, Wachovia Bank, N.A., Deutsche Bank, Sovereign Bank, PNC Bank, N.A.
and Comerica Bank, as lenders, which was terminated upon the effectiveness of the Revolving Credit Facility.

The Revolving Credit Facility consists of a $250.0 million senior secured revolving line of credit maturing in September 2015, of which up to $75.0
million may be borrowed by foreign subsidiaries designated by us. The Revolving Credit Facility includes a $75.0 million uncommitted accordion feature that
would permit us, subject to certain conditions, to expand the revolving line of credit to $325.0 million.

We currently use letters of credit primarily as security deposits for our office facilities. Letters of credit reduce the availability under our Revolving Credit
Facility. As of March 31, 2011, $25 million of outstanding indebtedness under our Revolving Credit Facility, and $3.6 million of outstanding letters of credit
reduced the availability of borrowings under that line of credit.

Our obligations under the Revolving Credit Facility are guaranteed by substantially all of our domestic subsidiaries and secured by substantially all of our
and our domestic subsidiaries’ (other than FTI Capital Advisors, LLC) assets (including 65% of the issued and outstanding capital stock of foreign subsidiaries).

Interest rates. The borrowings under the Revolving Credit Facility bear interest at an annual rate equal to the Eurodollar rate plus an applicable margin or
an alternative base rate plus an applicable margin. The Eurodollar rate is determined by Bank of America by dividing the British Bankers Association LIBOR
Rate for the day two days prior to commencement of the interest period, by one minus the Eurodollar Reserve Percentage published by the Federal Reserve Bank
in effect on such day. The alternative base rate means a fluctuating rate per annum equal to the highest of (1) the rate of interest in effect for such day as the prime
rate announced by Bank of America, (2) the federal funds rate plus the sum of 50 basis points and an applicable margin and (3) the one-month Eurodollar rate
plus 100 basis points.

Voluntary prepayments. We are not subject to any penalties for early payment of debt under the Revolving Credit Facility.

Covenants. The Revolving Credit Facility contains financial, affirmative and negative covenants that we believe are usual and customary for a senior
secured credit agreement. The Revolving Credit Facility includes negative covenants that may, subject to exceptions, limit our ability and the ability of our
subsidiaries to, among other things:

e create, incur, assume or suffer to exist liens;

* make investments and loans;

*  create, incur, assume or suffer to exist additional indebtedness or guarantees;

*  engage in mergers, acquisitions, consolidations, sale-leasebacks and other asset sales and dispositions;
» pay dividends or redeem or repurchase our capital stock;

»  alter the business that we and our subsidiaries conduct;
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*  engage in certain transactions with affiliates;
+  modify the terms of certain indebtedness, including the indentures governing the Convertible Notes, the 2016 Notes and the notes offered hereby;
»  prepay, redeem or purchase certain indebtedness, including the Convertible Notes, the 2016 Notes and the notes offered hereby; and

*  make material changes to accounting and reporting practices.

In addition, the Revolving Credit Facility includes financial covenants that may require us to maintain (i) a maximum leverage ratio, (ii) a maximum senior
secured leverage ratio, (iii) a minimum fixed charge coverage ratio and (iv) commencing December 31, 2011, minimum liquidity of at least 115% of the
aggregate outstanding principal amount of Convertible Notes (excluding amounts subject to net share settlement).

Convertible Notes

General. In August 2005, we offered $150.0 million in aggregate principal amount of our 33/4% convertible senior subordinated notes due July 15, 2012.
The Convertible Notes are general unsecured obligations of FTT and are guaranteed on a senior subordinated, unsecured basis by substantially all of our existing
and future domestic subsidiaries. The Convertible Notes were issued pursuant to an indenture among FTI, the guarantors and Wilmington Trust Company, as
trustee. Interest on the Convertible Notes is payable at the rate of 33/4% per annum and is payable semi-annually in arrears in cash on each July 15 and
January 15. The Convertible Notes will mature on July 15, 2012.

Ranking. The Convertible Notes are our senior subordinated, unsecured obligations and rank junior in right of payment to all of our existing and future
senior indebtedness. The Convertible Notes rank pari passu in right of payment with all of our future senior subordinated indebtedness, if any, and rank senior in
right of payment to all of our future indebtedness that is contractually subordinated to the Convertible Notes, if any. The Convertible Notes are effectively
subordinated to all liabilities, including trade payables, of those subsidiaries that do not guarantee the Convertible Notes. The subordination provisions of the
Convertible Notes are customary for securities of that type, and allow the creditors with respect to any “designated senior debt,” to block payments on the
Convertible Notes while there is a default on that designated senior debt; provided that nonpayment defaults cannot block payments on the Convertible Notes for
more than 179 days in any 365-day period.

Redemption. We do not have the right to redeem the Convertible Notes. However, the indenture governing the Convertible Notes does not restrict our
ability to repurchase or to commence a tender offer for the Convertible Notes.

Conversion. The Convertible Notes are convertible by the holders into the consideration described below at an initial conversion rate of 31.998 shares of
our common stock per $1,000 principal amount of notes (which is equivalent to an initial conversion price of $31.25 per share). The Convertible Notes may be
converted only under the following circumstances:

+  prior to June 15, 2012, during any conversion period if the closing sale price of our common stock for at least 20 trading days in the 30 consecutive
trading day period ending on the first day of such conversion period is greater than 120% of the applicable conversion price on the first day of the
conversion period, or the sale price condition;

+  prior to June 15, 2012, during the five consecutive business day period following any five consecutive trading day period in which the trading price
of a Convertible Note for each day of that trading period was less than 95% of the closing sale price of our common stock on such corresponding
trading day as multiplied by the applicable conversion rate, or the trading price condition;

+  at any time on or after June 15, 2012; or
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+  at any time that we engage in corporate transactions such as distributing to holders of our common stock (1) certain rights or warrants that allow
them to purchase our common stock at less than current market price or (2) assets, debt securities or rights or warrants that has a per share value in
excess of 10% of the closing market price of our common stock.

In addition, if a fundamental change occurs, holders have the right to convert their Convertible Notes during a period beginning 15 days before and ending
15 days after the effective date of the fundamental change.

The Convertible Notes are structured for net cash settlement. Upon surrender of Convertible Notes for conversion, the holder will receive a cash payment
equal to the lesser of the principal amount of the note and the “conversion value” of the note, determined by reference to the average closing sale price of our
common stock over the past 20 days and the conversion rate then in effect. As a result, we will be required to make substantial cash payments upon conversion of
the Convertible Notes. Our Revolving Credit Facility permits us to pay the required cash portion of the conversion consideration for conversions upon satisfaction
of the sale price condition described above or conversions at any time on or after June 15, 2012. In addition, the Revolving Credit Facility permits us to redeem
the Convertible Notes so long as, both before and after the redemption, no default exists and we would be in pro forma compliance with our financial covenants
as well as with a pro forma maximum consolidated leverage ratio requirement of 3.0x and a minimum liquidity of at least 115% of the aggregate principal amount
of Convertible Notes. Although we currently expect that these pro forma financial requirements will be satisfied at all times on or before June 15, 2012, and do
not expect to be in default under the Revolving Credit Facility, if such circumstances arose the Revolving Credit Facility allows us to pay an aggregate of $12.5
million in cash in connection with conversions upon satisfaction of the trading price condition described above, and would not permit us to pay any cash in
connection with conversions upon the occurrence of the corporate transactions described above or fundamental change described below. As a result, if holders of
the Convertible Notes convert and we are not allowed to pay the required cash portion of the conversion consideration, we will be required to obtain the consent
of the lenders under our Revolving Credit Facility or to refinance that debt. If we are unable to obtain such consent or refinance the debt, then we may default in
payment of the conversion consideration, which would be an event of default under the indenture governing the Convertible Notes and could cause a default
under the indenture governing the 2016 Notes and the notes offered hereby.

To the extent the conversion value exceeds the principal amount of a Convertible Note, we have the right to pay the excess either in shares of our common
stock or in cash. We also will pay any fractional shares issuable upon conversion in cash.
Anti-Dilution Adjustment. The conversion rate of the Convertible Notes is subject to adjustment if we:
*  pay stock dividends in common stock;
*  issue rights or warrants to purchase our common stock at less than the current market price;
+ implement any stock splits, combinations or reclassifications;
« distribute debt, securities or assets to our stockholders;
+ effect a spin-off of any subsidiary or business unit to our stockholders;
*  pay cash dividends;

*  pay a premium in connection with any tender or exchange offer that we make for our common stock in excess of the current market price on the day
after the offer expires; or

*  pay a premium in connection with any repurchases of our common stock in excess of the current market price that, over a twelve-month period,
results in the payment of aggregate consideration in excess of 10% of our market capitalization.

In addition, the conversion rate will be adjusted upon the occurrence of a fundamental change, subject to certain limitations. The indenture governing the
Convertible Notes contains a “make-whole” adjustment feature
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designed to compensate the holders of Convertible Notes for the economic loss of option value in the event of a fundamental change that deprives them of the
right to convert their Convertible Notes into our common stock. The make-whole adjustment does not apply in the event of a change of control in which we are
acquired by a public company and we elect to adjust the conversion so that holders can convert their Convertible Notes into shares of common equity of person
that acquired us.

Repurchase at the Option of Holders. If we experience certain types of fundamental changes (such as our common stock no longer being traded or a change
of control), the indenture governing the Convertible Notes requires, subject to certain conditions, that we make an offer to all holders of the Convertible Notes to
repurchase their Convertible Notes at a price equal to 100% of the principal amount thereof, plus accrued and unpaid interest, if any, to the date of redemption. In
the event of a “public acquirer change of control,” as defined in the indenture governing the Convertible Notes, we have the right to adjust the conversion rate of
the notes in lieu of permitting a repurchase. We are not required to make the offer to purchase if, (1) following the announcement or effectiveness of the
fundamental change, our common stock trades at 105% or more than the conversion price of the Convertible Notes or (2) at least 90% of the consideration paid
for our common stock in the fundamental change consists of shares of publicly traded common stock of a third person.

Covenants. The indenture governing the Convertible Notes does not contain any significant restrictive covenants or any financial covenants. The indenture
governing the Convertible Notes limits our ability and the ability of our subsidiaries to enter into certain mergers and consolidations, as well as to incur additional
indebtedness that is junior to any senior debt of us or our subsidiaries that is also senior to the Convertible Notes.

Events of Default. The indenture governing the Convertible Notes contains events of default that are customary for securities of that type that could result
in the acceleration of the Convertible Notes prior to stated maturity if those events of default are not cured or waived. The indenture governing the Convertible
Notes contains a cross-default to any acceleration of, or default in the payment of principal on, indebtedness that has an aggregate principal amount outstanding
that exceeds $25.0 million. We also have an event of default if we fail to pay certain judgments against us in an amount over $25.0 million or if we or any of our
significant subsidiaries experience certain types of bankruptcy or insolvency.

Special Interest. The Convertible Notes were issued in a private placement exempt from the registration requirements of the federal securities laws. We
entered into a registration rights agreement with the initial purchasers of the Convertible Notes in which we agreed to file a shelf registration statement to allow
the holders to resell their Convertible Notes to the public. On January 13, 2006, the registration statement was declared effective by the SEC. If the shelf
registration statement ceases to be available for resales for certain periods of time, we will be required to pay special interest in addition to the regular interest on
the Convertible Notes. If we do not meet our registration obligations, special interest will accrue in an amount equal to 0.25% per annum of the principal amount
during the first 90 days of the default, and will increase to 0.50% per annum after the 91st day that a registration default continues. In the case where the shelf
registration statement ceases to be available for resales, special interest will accrue in an amount equal to 0.50% per annum of the principal amount during after
certain threshold dates.

2016 Notes

General. In October 2006, we issued $215.0 million aggregate principal amount of our 7 3/4% senior notes due 2016, which were subsequently exchanged
for registered notes effectuated pursuant to an exchange offer made on February 6, 2007. The 2016 Notes are our general unsecured obligations and are
guaranteed on a senior unsecured basis by substantially all of our existing and future domestic subsidiaries. The 2016 Notes were issued pursuant to an indenture
among us, the guarantors and Wilmington Trust Company, as trustee. Interest on the 2016 Notes is payable at the rate of 73/4% per annum and is payable semi-
annually in arrears in cash on each April 1 and October 1. The 2016 Notes will mature on October 1, 2016.
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Ranking. The 2016 Notes are our senior unsecured obligations and rank pari passu in right of payment with all of our existing and future senior
indebtedness and rank senior in right of payment to all of our existing and future subordinated indebtedness. The 2016 Notes are effectively subordinated to our
existing and future secured indebtedness to the extent of the collateral securing such indebtedness, as well as to all liabilities, including trade payables, of our
subsidiaries that do not guarantee the 2016 Notes.

Optional Redemption. On or after October 1, 2011, we have the right to redeem all or part of the 2016 Notes at the redemption prices (expressed as
percentages of principal amount) set forth below if redeemed during the twelve-month period beginning on October 1 of the years set forth below, plus, in each
case, accrued and unpaid interest, if any, to the date of redemption:

Year Percentage

2011 103.875%
2012 102.583%
2013 101.292%
2014 and thereafter 100.000%

In addition, we may redeem the 2016 Notes, in whole or in part, at any time prior to October 1, 2011, at a redemption price equal to 100% of the principal
amount of the 2016 Notes plus a “make-whole” premium, determined by reference to United States treasuries plus a spread of 50 basis points, plus accrued and
unpaid interest to the date of redemption.

Repurchase at the Option of Holders. If we experience certain types of change of control, the indenture governing the 2016 Notes requires that we make an
offer to all holders of the 2016 Notes to repurchase their notes at a price equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if any, to
the date of redemption. In addition, if we sell certain types of assets, the indenture governing the 2016 Notes requires that, to the extent we do not apply the
proceeds from the asset sale in accordance with the indenture governing the 2016 Notes, we use the net proceeds of that asset sale to make an offer to all holders
of the 2016 Notes to repurchase their 2016 Notes, up to the amount of such net proceeds, at a price equal to 100% of the principal amount thereof, plus accrued
and unpaid interest, if any, to the date of redemption.

Covenants. The indenture governing the 2016 Notes includes covenants that limit our ability and the ability of our subsidiaries to:

* incur additional indebtedness, issue preferred stock or enter into sale and leaseback transactions;

» pay dividends or make other distributions in respect of our capital stock or to make other restricted payments;
»  issue stock of subsidiaries;

+ make certain investments;

e create certain liens on our assets to secure debt;

» allow restrictions on the ability of our subsidiaries to make distributions or transfer assets to us;

*  enter into certain transactions with affiliates;

« transfer or sell assets;

+  enter into certain mergers and consolidations; and

* amend the subordination provisions contained in the indenture governing the Convertible Notes.

The foregoing restrictive covenants are incurrence-based, meaning that they limit our ability to take certain actions or allow certain events to occur. The
indenture governing the 2016 Notes does not contain any financial covenants, and therefore we are not required to maintain any specified financial condition.
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Events of Default. The indenture governing the 2016 Notes contains customary events of default, in some cases subject to grace periods, that could result in
the acceleration of the 2016 Notes prior to stated maturity if those events of default are not cured or waived. The indenture governing the 2016 Notes contains a
cross-default to any acceleration of, or default in the payment of principal on, indebtedness that has an aggregate principal amount outstanding that exceeds $25.0
million. We also will have an event of default if we fail to pay certain judgments against us in an amount over $25.0 million or if we or any of our significant
subsidiaries experience certain types of bankruptcy or insolvency.
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DESCRIPTION OF NOTES

General

The old 63/4% Senior Notes due October 1, 2020 (the “Old Notes”) were issued, and the new 63/4% Senior Notes due October 1, 2020 (the “Exchange
Notes™) will be issued, under an indenture, dated as of September 27, 2010 (the “Indenture”), among FTI Consulting Inc., the guarantor parties thereto and
Wilmington Trust Company, as trustee (the “Trustee”). We refer to the Exchange Notes and the Old Notes collectively as the “Notes.”

The terms of the Exchange Notes are substantially identical to the terms of the Old Notes, except that the Exchange Notes are registered under the
Securities Act and therefore will not contain restrictions on transfer or provisions relating to additional interest. The Exchange Notes will bear a different CUSIP
and ISIN number from the Old Notes and will not entitle their holders to registration rights. Exchange Notes will otherwise be treated as Old Notes for purposes
of the Indenture.

The Indenture contains provisions that define your rights and govern the obligations of the Company under the Notes. Copies of the forms of the Indenture
and the Notes will be made available to prospective purchasers of the Notes upon request. See “Where You Can Find More Information.”

The following is a summary of certain provisions of the Indenture and the Notes. It does not purport to be complete and is subject to, and is qualified in its
entirety by reference to, all the provisions of the Indenture, including the definitions of certain terms therein and those terms to be made a part thereof by the Trust
Indenture Act of 1939. The term “Company” and the other capitalized terms defined in “—Certain Definitions” below are used in this “Description of Notes” as
so defined. Any reference to a “Holder” or a “Noteholder” in this Description of Notes refers to the Holders of the Notes. Any reference to “Notes” or a “class” of
Notes in this Description of Notes refers to the Notes as a class.

Principal, Maturity and Interest

Interest on the Notes will be payable at 6 3/4% per annum. Interest on the Notes will be payable semiannually in cash in arrears on April 1 and October 1,
commencing on April 1, 2011. The Company will make each interest payment to the Holders of record of the Notes on the immediately preceding March 15 and
September 15. Interest on the Notes will accrue from the most recent date to which interest has been paid or, if no interest has been paid, from and including the
Issue Date. Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

Principal of and premium, if any, and interest on the Notes will be payable, and the Notes will be exchangeable and transferable, at the office or agency of
the Company maintained for such purposes, which, initially, will be the corporate trust office of the Trustee located in Wilmington, Delaware; provided, however,
that payment of interest may be made at the option of the Company by check mailed to the Person entitled thereto as shown on the security register or in
accordance with the procedures of The Depository Trust Company (“DTC”) for global book-entry Notes. The Notes will be issued only in fully registered form
without coupons, in denominations of $2,000 and any integral multiple of $1,000 in excess thereof. No service charge will be made for any registration of
transfer, exchange or redemption of the Notes, except in certain circumstances for any tax or other governmental charge that may be imposed in connection
therewith.

Guarantees

The Notes and any and all amounts due under the Indenture will be guaranteed, on a full, joint and several basis, by the Guarantors pursuant to a guarantee
(the “Note Guarantees”). On the Issue Date, we expect that each of our wholly-owned domestic subsidiaries that guarantees our obligations under the Credit
Agreement will be Guarantors. None of our Foreign Subsidiaries will guarantee the Notes. The Note Guarantees will be senior
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obligations of each Guarantor and will rank equal with all existing and future senior Debt (as defined in “—Certain Definitions”) of such Guarantor and senior to
all subordinated Debt of such Guarantor. The Note Guarantees are effectively subordinated to any secured Debt of such Guarantor to the extent of the assets
securing such Debt. The Indenture provides that the obligations of a Guarantor under its Note Guarantee will be limited to the maximum amount as will result in
the obligations of such Guarantor under the Note Guarantee not to be deemed to constitute a fraudulent conveyance or fraudulent transfer under federal or state
law.

On the Issue Date, all of our Subsidiaries will be “Restricted Subsidiaries.” However, under the circumstances described below under the subheading “—
Certain Covenants—Limitation on Creation of Unrestricted Subsidiaries,” any of our Subsidiaries may be designated as “Unrestricted Subsidiaries.” Unrestricted
Subsidiaries will not be subject to many of the restrictive covenants in the Indenture and will not guarantee the Notes. Claims of creditors of non-guarantor
Subsidiaries, including trade creditors, secured creditors and creditors holding Debt and guarantees issued by those Subsidiaries, and claims of preferred
stockholders (if any) of those Subsidiaries generally will have priority with respect to the assets and earnings of those Subsidiaries over the claims of creditors of
the Company, including Holders of the Notes.

The Indenture provides that in the event of a sale or other transfer or disposition of all of the Capital Interests in any Guarantor to any Person that is not an
Affiliate of the Company in compliance with the terms of the Indenture, or in the event all or substantially all the assets or Capital Interests of a Guarantor are
sold or otherwise transferred, by way of merger, consolidation or otherwise, to a Person that is not an Affiliate of the Company in compliance with the terms of
the Indenture, then such Guarantor (or the Person concurrently acquiring such assets of such Guarantor) shall be deemed automatically and unconditionally
released and discharged of any obligations under its Note Guarantee in support thereof, as evidenced by a supplemental indenture executed by the Company, the
Guarantors and the Trustee, without any further action on the part of the Trustee or any Holder.

Not all of our Subsidiaries will guarantee the Notes. The non-guarantor subsidiaries represented 12% of the consolidated operating income (excluding the
impact of the special charges) of the Company and its Restricted Subsidiaries for the year ended December 31, 2010 and 6% of the consolidated operating income
(excluding the impact of special charges) of the Company and its Restricted Subsidiaries for the three months ended March 31, 2011.

Ranking
Ranking of the Notes
The Notes will be general unsecured obligations of the Company. As a result, the Notes will:
+  rank equally in right of payment with all existing and future senior Debt of the Company;
»  be effectively junior to all secured Debt of the Company to the extent of the value of the assets securing such Debt;

*  be effectively junior to all existing and future Debt and other liabilities, including trade payables, of the Company’s non-Guarantor Subsidiaries
(other than any Debt owed to the Company or any Restricted Subsidiary, if any, by such non-Guarantor Subsidiaries), including the Company’s
Foreign Subsidiaries and any Unrestricted Subsidiaries; and

»  rank senior in right of payment to all of the Company’s future Debt that is by its terms expressly subordinated to the Notes.

As of March 31, 2011, the Company and its Subsidiaries had total Debt of approximately $815.8 million, $673.0 million of which is senior Debt. In
addition the Company and its Subsidiaries have approximately $221.4 million of senior secured Debt available under our credit facilities governed by the Credit
Agreement.
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Ranking of the Note Guarantees
Each Note Guarantee is and will be a general unsecured obligation of each Guarantor. As such, each Note Guarantee will:
»  rank equally in right of payment with all existing and future senior Debt of the Guarantors;

»  rank senior in right of payment to all existing and future Debt of the Guarantors, if any, that are by their terms expressly subordinated to such
Guarantor’s Note Guarantee; and

*  be effectively subordinated to all secured Debt of such Guarantors, to the extent of the value of the Guarantors’ assets securing such Debt.

Sinking Fund

There are no mandatory sinking fund payment obligations with respect to the Notes.

Optional Redemption

The Notes may be redeemed, in whole or in part, at any time prior to October 1, 2015, at the option of the Company upon not less than 30 nor more than 60
days’ prior notice mailed by first-class mail to each Holder’s registered address or sent in accordance with the procedures of DTC for global book-entry Notes, at
a Redemption Price equal to 100% of the principal amount of the Notes redeemed plus the Applicable Premium as of, and accrued and unpaid interest, if any, to,
the applicable redemption date (subject to the right of holders of record on the relevant record date to receive interest due on the relevant interest payment date).

In addition, the Notes are subject to redemption, at the option of the Company, in whole or in part, at any time on or after October 1, 2015, upon not less
than 30 nor more than 60 days’ notice at the following Redemption Prices (expressed as percentages of the principal amount to be redeemed) set forth below, plus
accrued and unpaid interest, if any, to, but not including, the redemption date (subject to the right of Holders of record on the relevant regular record date to
receive interest due on an interest payment date that is on or prior to the redemption date), if redeemed during the 12-month period beginning on October 1 of the
years indicated:

Year Redemption Price

2015 103.375%
2016 102.250%
2017 101.125%
2018 and thereafter 100.000%

In addition to the optional redemption provisions of the Notes described in the two preceding paragraphs, prior to October 1, 2013, the Company may, with
the net proceeds of one or more Qualified Equity Offerings, redeem up to 35% of the aggregate principal amount of the outstanding Notes (including Additional
Notes) at a Redemption Price equal to 106.750% of the principal amount thereof, plus accrued and unpaid interest thereon, if any, to the date of redemption;
provided that at least 65% of the aggregate principal amount of Notes originally issued under the Indenture (including Additional Notes) remains outstanding
immediately after the occurrence of any such redemption (excluding Notes held by the Company or its Subsidiaries) and that any such redemption occurs within
90 days following the closing of any such Qualified Equity Offering.

If less than all of the Notes are to be redeemed, the Trustee will select the Notes or portions thereof to be redeemed by lot, pro rata or by any other method
customarily authorized by the clearing systems (subject to DTC procedures).

No Notes of $2,000 or less shall be redeemed in part and no redemption shall result in a Holder holding a Note of less than $2,000. Notices of redemption
shall be sent to DTC, in the case of Notes issued in global book-entry form, or shall be mailed by first class mail, in the case of certificated Notes (and, to the
extent permitted by
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applicable procedures or regulations, electronically) at least 30 days before the redemption date to each Holder of Notes to be redeemed at its registered address.
If any Note is to be redeemed in part only, the notice of redemption that relates to that Note shall state the portion of the principal amount thereof to be redeemed.
In the case of certificated Notes, an Exchange Note in principal amount equal to the unredeemed portion of the original Note will be issued in the name of the
Holder thereof upon cancellation of the original Note. Notes called for redemption become due on the date fixed for redemption. In the case of global Notes
issued in book-entry form, the outstanding balance of any such global Note shall be adjusted by the Trustee to reflect such redemption. On and after the
redemption date, interest ceases to accrue on Notes or portions of them called for redemption.

The Company may at any time, and from time to time, purchase Notes in the open market or otherwise, at different market prices, subject to compliance
with applicable securities laws.

Repurchase at the Option of Holders
Change of Control

The Notes provide that if a Change of Control occurs, unless the Company has previously or concurrently mailed a redemption notice with respect to all the
outstanding Notes as described above under the caption “—Optional Redemption,” the Company will make a written offer to purchase all of the Notes pursuant to
the offer described below (the “Change of Control Offer”) at a Change of Control Purchase Price in cash equal to 101% of the aggregate principal amount thereof
plus accrued and unpaid interest to the date of purchase, subject to the right of Holders of record on the relevant record date to receive interest due on the relevant
interest payment date. The Change of Control Offer will be sent by the Company, in the case of global book-entry Notes, through the facilities of DTC, and, in the
case of certificated Notes, by first class mail, postage prepaid, to each Holder at his address appearing in the security register on the date of the Change of Control
Offer, offering to purchase up to the aggregate principal amount of Notes set forth in such Change of Control Offer at the purchase price set forth in such Change
of Control Offer (as determined pursuant to the Indenture). Unless otherwise required by applicable law, the Change of Control Offer shall specify an expiration
date (the “Change of Control Expiration Date”) which shall be, subject to any contrary requirements of applicable law, not less than 30 days or more than 60 days
after the date of mailing of such Change of Control Offer and a settlement date (the “Change of Control Payment Date”) for purchase of Notes within five
business days after the Expiration Date. The Company shall notify the Trustee at least 15 days (or such shorter period as is acceptable to the Trustee), in the case
of global book-entry Notes, through the facilities of the DTC, and, in the case of certificated Notes, prior to the mailing of the Change of Control Offer of the
Company’s obligation to make a Change of Control Offer, and the Change of Control Offer shall be mailed by the Company or, at the Company’s request, by the
Trustee in the name and at the expense of the Company. The Change of Control Offer shall contain all instructions and materials necessary to enable such Holders
to tender Notes pursuant to the Change of Control Offer. The Change of Control Offer shall also state:

(a) the section of the Indenture pursuant to which the Change of Control Offer is being made;
(b) the Change of Control Expiration Date and the Change of Control Purchase Date;

(c) the aggregate principal amount of the outstanding Notes offered to be purchased pursuant to the Change of Control Offer (the “Change of Control
Purchase Amount”);

(d) the purchase price to be paid by the Company for each $2,000 principal amount of Notes (and integral multiples of $1,000 in excess thereof)
accepted for payment (as specified pursuant to the Indenture) (the “Change of Control Purchase Price”);

(e) that the Holder may tender all or any portion of the Notes registered in the name of such Holder and that any portion of a Note tendered must be
tendered in a minimum amount of $2,000 principal amount (and integral multiples of $1,000 in excess thereof);

(f) the place or places where Notes are to be surrendered for tender pursuant to the Change of Control Offer, if applicable;
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(g) that, unless the Company defaults in making such purchase, any Note accepted for purchase pursuant to the Change of Control Offer will cease to
accrue interest on and after the Change of Control Purchase Date, but that any Note not tendered or tendered but not purchased by the Company pursuant to
the Change of Control Offer will continue to accrue interest at the same rate;

(h) that, on the Change of Control Purchase Date, the Change of Control Purchase Price will become due and payable upon each Note accepted for
payment pursuant to the Change of Control Offer;

(i) that each Holder electing to tender a Note pursuant to the Change of Control Offer will be required to surrender such Note or cause such Note to
be surrendered at the place or places set forth in the Change of Control Offer prior to the close of business on the Change of Control Expiration Date (such
Note being, if the Company or the Trustee so requires, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the
Company and the Trustee duly executed by, the Holder thereof or his attorney duly authorized in writing);

(j) that Holders will be entitled to withdraw all or any portion of Notes tendered if the Company (or its paying agent) receives, not later than the close
of business on the Change of Control Expiration Date, a facsimile transmission or letter setting forth the name of the Holder, the aggregate principal
amount of the Notes the Holder tendered, the certificate numbers of the Notes the Holder tendered and a statement that such Holder is withdrawing all or a
portion of his tender;

(k) that if Notes having an aggregate principal amount less than or equal to the Change of Control Purchase Amount are duly tendered and not
withdrawn pursuant to the Change of Control Offer, the Company shall purchase all such Notes; and

(D) if applicable, that, in the case of any Holder whose Note is purchased only in part, the Company shall execute, and the Trustee shall authenticate
and deliver to the Holder of such Note without service charge, a new Note or Notes, of any authorized denomination as requested by such Holder, in the
aggregate principal amount equal to and in exchange for the unpurchased portion of the aggregate principal amount of the Notes so tendered.

A Change of Control Offer shall be deemed to have been made by the Company with respect to the Notes if (i) within 60 days following the date of the
consummation of a transaction or series of transactions that constitutes a Change of Control, the Company commences a Change of Control Offer for all
outstanding Notes at the Change of Control Purchase Price (provided that the running of such 60-day period shall be suspended, for up to a maximum of 30 days,
during any period when the commencement of such Change of Control Offer is delayed or suspended by reason of any court’s or governmental authority’s review
of or ruling on any materials being employed by the Company to effect such Change of Control Offer, so long as the Company has used and continues to use its
commercially reasonable efforts to make and conclude such Change of Control Offer promptly) and (ii) all Notes properly tendered pursuant to the Change of
Control Offer are purchased on the terms of such Change of Control Offer.

The phrase “all or substantially all,” as used in the definition of “Change of Control,” has not been interpreted under New York law (which is the governing
law of the Indenture) to represent a specific quantitative test. As a consequence, in the event the Holders of the Notes elected to exercise their rights under the
Indenture and the Company elects to contest such election, there could be no assurance how a court interpreting New York law would interpret such phrase. As a
result, it may be unclear as to whether a Change of Control has occurred with respect to the Notes and whether a Holder of Notes may require the Company to
make a Change of Control Offer with respect to the Notes as described above.

The provisions of the Indenture may not afford Holders protection in the event of a highly leveraged transaction, reorganization, restructuring, merger or
similar transaction affecting the Company that may adversely affect Holders, if such transaction is not the type of transaction included within the definition of
Change of Control. A transaction involving the management of the Company or its Affiliates, or a transaction
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involving a recapitalization of the Company, will result in a Change of Control only if it is the type of transaction specified in such definition. The definition of
Change of Control with respect the Notes may be amended or modified with the written consent of a majority in aggregate principal amount of outstanding Notes.
See “—Amendment, Supplement and Waiver.”

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to the
extent such laws or regulations are applicable in connection with the repurchase of the Notes pursuant to a Change of Control Offer. To the extent that the
provisions of any securities laws or regulations conflict with the provisions of the Indenture, the Company will comply with the applicable securities laws and
regulations and shall not be deemed to have breached its obligations described in the Indenture by virtue thereof.

The Company will not be required to make a Change of Control Offer with respect to the Notes upon a Change of Control if (i) a third party makes such
Change of Control Offer contemporaneously with or upon a Change of Control in the manner, at the times and otherwise in compliance with the requirements of
the Indenture and purchases all Notes validly tendered and not withdrawn under such Change of Control Offer or (ii) a notice of redemption has been given
pursuant to the Indenture as described above under the caption “—Optional Redemption.”

The Company’s ability to pay cash to the Holders of Notes upon a Change of Control may be limited by the Company’s then existing financial resources.
Further, the agreements governing the Company’s other Debt contain, and future agreements of the Company may contain, prohibitions of certain events,
including events that would constitute a Change of Control. If the exercise by the Holders of Notes of their right to require the Company to repurchase the Notes
upon a Change of Control occurred at the same time as a change of control event under one or more of the Company’s other Debt agreements, the Company’s
ability to pay cash to the Holders of Notes upon a repurchase may be further limited by the Company’s then existing financial resources. See “Risk Factors—We
may not have sufficient funds to repurchase the notes upon a change of control, and certain strategic transactions may not constitute a change of control.”

Even if sufficient funds were otherwise available, the terms of Credit Facilities (and other Debt) may prohibit the Company’s prepayment of Notes before
their scheduled maturity. Consequently, if the Company is not able to prepay the Credit Facilities or other Debt containing such restrictions or obtain requisite
consents, the Company will be unable to fulfill its repurchase obligations, resulting in a Default under the Indenture.

In addition, a Change of Control Offer may be made in advance of a Change of Control, conditional upon such Change of Control, if a definitive agreement
is in place for the Change of Control at the time of launching the Change of Control Offer.

Asset Sales
The Company will not, and will not permit any of its Restricted Subsidiaries to consummate, directly or indirectly, an Asset Sale, unless:

(a) the Company or such Restricted Subsidiary, as the case may be, receives consideration at the time of such Asset Sale at least equal to the Fair
Market Value of the assets sold or otherwise disposed of; and

(b) except in the case of a Permitted Asset Swap, at least 75% of the consideration therefor received by the Company or such Restricted Subsidiary,
as the case may be, is in the form of cash or Eligible Cash Equivalents; provided that the amount of

(1) any liabilities (as reflected in the Company’s or such Restricted Subsidiary’s most recent balance sheet or in the footnotes thereto, or if
Incurred or accrued subsequent to the date of such balance sheet, such liabilities that would have been shown on the Company’s or such Restricted
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Subsidiary’s balance sheet or in the footnotes thereto if such Incurrence or accrual have taken place on the date of such balance sheet, as determined
by the Company) of the Company or such Restricted Subsidiary, other than liabilities that are by their terms subordinated to the Notes, that are
assumed by the transferee of any such assets and for which the Company and all of its Restricted Subsidiaries have been validly released by all
creditors in writing,

(2) any securities, notes or other obligations or assets received by the Company or such Restricted Subsidiary from such transferee that are
converted by the Company or such Restricted Subsidiary into cash (to the extent of the cash received) within 180 days following the closing of such
Asset Sale, and

(3) any Designated Non-cash Consideration received by the Company or such Restricted Subsidiary in such Asset Sale having an aggregate
Fair Market Value, taken together with all other Designated Non-cash Consideration received pursuant to this clause (3) that is at that time
outstanding, no greater than the greater of (i) 3% of Total Assets at the time of the receipt of such Designated Non-cash Consideration and (ii) $60
million, with the Fair Market Value of each item of Designated Non-cash Consideration being measured at the time received and without giving
effect to subsequent changes in value, shall be deemed to be cash for purposes of this provision and for no other purpose.

Within 365 days after the receipt of any Net Proceeds of any Asset Sale, the Company or such Restricted Subsidiary, at its option, may apply the Net
Proceeds from such Asset Sale,

(a) to permanently reduce:

(1) obligations under the Credit Facility, or under any other senior Debt which is secured Debt permitted by the Indenture (and, to the extent
the obligations being reduced constitute revolving credit obligations, to correspondingly reduce commitments with respect thereto); or

(2) obligations under the Senior Subordinated Convertible Notes or the 2016 Notes; or

(3) Debt of a Restricted Subsidiary that is not a Guarantor, other than Debt owed to the Company or another Restricted Subsidiary (or any
affiliate thereof); or

(b) to make any combination of (1) an Investment in any one or more businesses, provided that if such business is not a Restricted Subsidiary such
Investment is in the form of the acquisition of Capital Interests and results in the Company or any of its Restricted Subsidiaries, as the case may be, owning
an amount of the Capital Interests of such business such that it constitutes a Restricted Subsidiary, (2) an Investment in properties, (3) capital expenditures
or (4) acquisitions of other assets, in each of (1) through (4), that are used or useful in a Similar Business or replace the businesses, properties and/or assets
that are the subject of such Asset Sale; provided that, in the case of this clause (b), a binding commitment shall be treated as a permitted application of the
Net Proceeds from the date of such commitment so long as the Company, or such other Restricted Subsidiary enters into such commitment with the good
faith expectation that such Net Proceeds will be applied to satisfy such commitment within 180 days of such commitment (an “Acceptable Commitment”);
provided further, that if any Acceptable Commitment is later cancelled or terminated for any reason before such Net Proceeds are applied, then, to the
extent the 365-day period referred to in the first sentence of this paragraph has lapsed, such Net Proceeds shall constitute Excess Proceeds (as defined
below).

Any Net Proceeds from Asset Sales that are not invested or applied as provided and within the time period set forth in the first sentence of the second
preceding paragraph will be deemed to constitute “Excess Proceeds.” When the aggregate amount of Excess Proceeds exceeds $25 million, the Company shall
make an offer to all Holders of the Notes, and, if required or permitted by the terms of any senior Debt, to the holders of such senior Debt (an “Asset Sale Offer”),
to purchase the maximum aggregate principal amount of the Notes and such senior Debt that is a minimum of $2,000 or an integral multiple of $1,000 in excess
thereof that may be purchased out of the Excess Proceeds at an offer price in cash in an amount equal to 100% of the principal amount thereof, plus accrued and
unpaid interest to the date fixed for the closing of such offer, in accordance with the procedures set
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forth in the Indenture. The Company will commence an Asset Sale Offer with respect to Excess Proceeds within ten business days after the date that Excess
Proceeds exceed $25 million by mailing the notice required pursuant to the terms of the Indenture, with a copy to the Trustee.

To the extent that the aggregate amount of Notes and any other senior Debt tendered pursuant to an Asset Sale Offer is less than the Excess Proceeds, the
Company may use any remaining Excess Proceeds for general corporate purposes, subject to other covenants contained in the Indenture. If the aggregate principal
amount of Notes or the senior Debt surrendered by such holders thereof exceeds the amount of Excess Proceeds, the Trustee shall select the Notes and the agent
for such other senior Debt, as applicable, shall select such other senior Debt to be purchased by lot, pro rata or by any other method customarily authorized by
clearing systems (so long as authorized denomination results therefrom) based on the accreted value or principal amount of the Notes or such other senior Debt
tendered. Upon completion of any such Asset Sale Offer, the amount of Excess Proceeds shall be reset at zero. Additionally, the Company may, at its option,
make an Asset Sale Offer using proceeds from any Asset Sale at any time after consummation of such Asset Sale; provided that such Asset Sale Offer shall be in
an aggregate amount of not less than $10 million. Upon consummation of such Asset Sale Offer, any Net Proceeds not required to be used to purchase Notes or
such other senior Debt shall not be deemed Excess Proceeds.

Pending the final application of any Net Proceeds pursuant to this covenant, the holder of such Net Proceeds may apply such Net Proceeds temporarily to
reduce Debt outstanding under a revolving credit facility or otherwise invest such Net Proceeds in any manner not prohibited by the Indenture.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to the
extent such laws or regulations are applicable in connection with the repurchase of the Notes pursuant to an Asset Sale Offer. To the extent that the provisions of
any securities laws or regulations conflict with the provisions of the Indenture, the Company will comply with the applicable securities laws and regulations and
shall not be deemed to have breached its obligations described in the Indenture by virtue thereof.

Certain Covenants

Set forth below are summaries of certain covenants contained in the Indenture. If on any date following the Issue Date (i) the Notes have Investment Grade
Ratings from both Rating Agencies, and (ii) no Default has occurred and is continuing under the Indenture (the occurrence of the events described in the
foregoing clauses (i) and (ii) being collectively referred to as a “Covenant Termination Event”), the Company and its Restricted Subsidiaries will not be subject to
the following covenants (collectively, the “Terminated Covenants”):

(1) “—Limitation on Incurrence of Debt”;

(2) “—Limitation on Restricted Payments”;

(3) “—Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries”;
(4) “—Limitation on Transactions with Affiliates”; and

(5) “—Repurchase at the Option of Holders—Asset Sales.”

There can be no assurance that the Notes will ever achieve or maintain Investment Grade Ratings.

Limitation on Incurrence of Debt

The Company will not, and will not permit any of its Restricted Subsidiaries to, Incur any Debt (including Acquired Debt); provided that the Company and
any Restricted Subsidiary may Incur Debt (including Acquired Debt) if, immediately after giving effect to the Incurrence of such Debt and the receipt and
application of the proceeds therefrom, (a) the Consolidated Fixed Charge Coverage Ratio of the Company and its Restricted
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Subsidiaries, determined on a pro forma basis as if any such Debt (including any other Debt being Incurred contemporaneously), and any other Debt Incurred
since the beginning of the Four Quarter Period had been Incurred and the proceeds thereof had been applied at the beginning of the Four Quarter Period, and any
other Debt repaid since the beginning of the Four Quarter Period had been repaid at the beginning of the Four Quarter Period, would be greater than 2.0:1.0 and
(b) no Default or Event of Default shall have occurred and be continuing at the time or as a consequence of the Incurrence of such Debt.

If, during the Four Quarter Period or subsequent thereto and prior to the date of determination, the Company or any of its Restricted Subsidiaries shall have
engaged in any Asset Sale or Asset Acquisition, Investments, mergers, consolidations, discontinued operations (as determined in accordance with GAAP) or shall
have designated any Restricted Subsidiary to be an Unrestricted Subsidiary or any Unrestricted Subsidiary to be a Restricted Subsidiary, Consolidated Cash Flow
Available for Fixed Charges and Consolidated Interest Expense for the Four Quarter Period shall be calculated on a pro forma basis giving effect to such Asset
Sale or Asset Acquisition, Investments, mergers, consolidations, discontinued operations or designation, as the case may be, and the application of any proceeds
therefrom as if such Asset Sale or Asset Acquisition or designation had occurred on the first day of the Four Quarter Period.

If the Debt which is the subject of a determination under this provision is Acquired Debt, or Debt Incurred in connection with the simultaneous acquisition
of any Person, business, property or assets, or Debt of an Unrestricted Subsidiary being designated as a Restricted Subsidiary, then such ratio shall be determined
by giving effect (on a pro forma basis, as if the transaction had occurred at the beginning of the Four Quarter Period) to (x) the Incurrence of such Acquired Debt
or such other Debt by the Company or any of its Restricted Subsidiaries and (y) the inclusion, in Consolidated Cash Flow Available for Fixed Charges, of the
Consolidated Cash Flow Available for Fixed Charges of the acquired Person, business, property or assets or redesignated Subsidiary.

Notwithstanding the first paragraph above, the Company and its Restricted Subsidiaries may Incur Permitted Debt.

For purposes of determining any particular amount of Debt under this “Limitation on Incurrence of Debt” covenant, (x) Debt Incurred and outstanding
under the Credit Agreement on the Issue Date shall at all times be treated as Incurred pursuant to clause (i) of the definition of “Permitted Debt,” and
(y) Guarantees or obligations with respect to letters of credit supporting Debt otherwise included in the determination of such particular amount shall not be
included. For purposes of determining compliance with this “Limitation on Incurrence of Debt” covenant, in the event that an item of Debt meets the criteria of
more than one of the types of Debt described above, including categories of Permitted Debt and under part (a) in the first paragraph of this “Limitation on
Incurrence of Debt” covenant, the Company, in its sole discretion, may classify, and from time to time may reclassify, all or any portion of such item of Debt in
any manner such that the item of Debt would be permitted to be incurred at the time of such classification or reclassification, as applicable.

The accrual of interest, the accretion or amortization of original issue discount and the payment of interest on Debt in the form of additional Debt or
payment of dividends on Capital Interests in the forms of additional shares of Capital Interests with the same terms will not be deemed to be an Incurrence of
Debt or issuance of Capital Interests for purposes of this covenant.

For purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence of Debt, the U.S. dollar-equivalent principal
amount of Debt denominated in a foreign currency shall be utilized, calculated based on the relevant currency exchange rate in effect on the date such Debt was
incurred. Notwithstanding any other provision of this covenant, the maximum amount of Debt that the Company or any Restricted Subsidiary may incur pursuant
to this covenant shall not be deemed to be exceeded solely as a result of fluctuations in exchange rates or currency values.

37



Table of Contents

The Company and any Guarantor will not Incur any Debt that pursuant to its terms is subordinate or junior in right of payment to any Debt unless such
Debt is subordinated in right of payment to the Notes and the Note Guarantees to the same extent; provided that Debt will not be considered subordinate or junior
in right of payment to any other Debt solely by virtue of being unsecured or secured to a greater or lesser extent or with greater or lower priority or by virtue of
structural subordination.

Limitation on Restricted Payments

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, make any Restricted Payment unless, at the time of
and after giving effect to the proposed Restricted Payment:

(a) no Default or Event of Default shall have occurred and be continuing or will occur as a consequence thereof;

(b) after giving effect to such Restricted Payment on a pro forma basis, the Company would be permitted to Incur at least $1.00 of additional Debt
(other than Permitted Debt) pursuant to the provisions described in the first paragraph under the “Limitation on Incurrence of Debt” covenant; and

(c) after giving effect to such Restricted Payment on a pro forma basis, the aggregate amount expended or declared for all Restricted Payments made
on or after the Issue Date (excluding Restricted Payments permitted by clauses (ii), (iii), (iv), (v), (vi) (vii), (viii), (xi), (xii) and (xiv) of the next succeeding
paragraph) shall not exceed the sum (without duplication) of

(1) 50% of the Consolidated Net Income (or, if Consolidated Net Income shall be a deficit, minus 100% of such deficit) of the Company
accrued on a cumulative basis during the period (taken as one accounting period) from the beginning of the first full fiscal quarter during which the
Issue Date occurs and ending on the last day of the fiscal quarter immediately preceding the date of such proposed Restricted Payment, plus

(2) 100% of the aggregate net proceeds (including the Fair Market Value of property other than cash) received by the Company subsequent to
the Issue Date either (i) as a contribution to its common equity capital or (ii) from the issuance and sale (other than to a Subsidiary) of its Qualified
Capital Interests, including Qualified Capital Interests issued upon the conversion of Debt or Redeemable Capital Interests of the Company, and
from the exercise of options, warrants or other rights to purchase such Qualified Capital Interests (other than, in each case, Capital Interests or Debt
sold to a Subsidiary of the Company), plus

(3) 100% of the net reduction in Investments (other than Permitted Investments), subsequent to the Issue Date, in any Person, resulting from
(i) payments of interest on Debt, dividends, repayments of loans or advances, or any sale or disposition of such Investments (but only to the extent
such items are not included in the calculation of Consolidated Net Income), in each case to the Company or any Subsidiary from any Person, or
(ii) the redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary, not to exceed in the case of any Person the amount of Investments
previously made by the Company or any Restricted Subsidiary in such Person subsequent to the Issue Date.

Notwithstanding the foregoing provisions, the Company and its Restricted Subsidiaries may take the following actions, provided that, in the case of clauses
(iv) and (x), immediately after giving effect to such action, no Default or Event of Default has occurred and is continuing:

(i) the payment of any dividend on Capital Interests in the Company or a Restricted Subsidiary or the consummation or any irrevocable redemption
within 60 days after declaration of such dividend or the giving of the redemption notice, as the case may be, if at such date payment was permitted by the
foregoing provisions of this covenant;
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(ii) the purchase, repurchase, redemption, defeasance or other acquisition or retirement of any Qualified Capital Interests of the Company by
conversion into, or by or in exchange for, Qualified Capital Interests, or out of net cash proceeds of the substantially concurrent sale (other than to a
Restricted Subsidiary of the Company) of other Qualified Capital Interests of the Company;

(iii) the purchase, repurchase, redemption, defeasance or acquisition or retirement for value of any Debt of the Company or a Guarantor that is
subordinate in right of payment to the Notes or the applicable Note Guarantee out of the net cash proceeds of a substantially concurrent issue and sale
(other than to a Subsidiary of the Company) of (x) new subordinated Debt of the Company or such Guarantor, as the case may be, Incurred in accordance
with the Indenture or (y) Qualified Capital Interests of the Company;

(iv) the purchase, redemption, retirement or other acquisition for value of Capital Interests in the Company held by employees or former employees
of the Company or any Restricted Subsidiary (or their estates or beneficiaries under their estates) upon death, disability, retirement or termination of
employment or alteration of employment status or pursuant to the terms of any agreement under which such Capital Interests were issued; provided that the
aggregate cash consideration paid for such purchase, redemption, retirement or other acquisition of such Capital Interests does not exceed $40 million in
any calendar year; provided, however, that such amount in any calendar year may be increased by an amount not to exceed (A) the cash proceeds received
by the Company or any of its Restricted Subsidiaries from the sale of Qualified Capital Interests of the Company to employees of the Company and its
Restricted Subsidiaries that occurs after the Issue Date; provided, however, that the amount of such cash proceeds utilized for any such repurchase,
retirement, other acquisition or dividend will not increase the amount available for Restricted Payments under clause (c) of the first paragraph of this
covenant; plus (B) the cash proceeds of key man life insurance policies received by the Company and its Restricted Subsidiaries after the Issue Date
(provided, however, that the Company may elect to apply all or any portion of the aggregate increase contemplated by the proviso of this clause (iv) in any
calendar year and, to the extent any payment described under this clause (iv) is made by delivery of Debt and not in cash, such payment shall be deemed to
occur only when, and to the extent, the obligor on such Debt makes payments with respect to such Debt);

(v) the repurchase of Capital Interests deemed to occur upon (A) the exercise of stock options, warrants or other convertible or exchangeable
securities or (B) the withholding of a portion of such Capital Interests to pay for the taxes payable by such Person on account of such grant or award;

(vi) the extension of credit that constitutes intercompany Debt, the Incurrence of which was permitted pursuant to the covenant described under “—
Limitation on Incurrence of Debt”;

(vii) cash payment, in lieu of issuance of fractional shares in connection with the exercise of warrants, options or other securities convertible into or
exchangeable for the Capital Interests of the Company or a Restricted Subsidiary, including upon conversion of the Senior Subordinated Convertible Notes,
or in connection with any merger, consolidation, amalgamation or other combination involving the Company;

(viii) the declaration and payment of dividends to holders of any class or series of Redeemable Capital Interests of the Company or any Restricted
Subsidiary issued or Incurred in compliance with the covenant described above under “—Limitation on Incurrence of Debt” to the extent such dividends
are included in the definition of Consolidated Fixed Charges;

(ix) the repurchase, redemption or other acquisition or retirement for value of any subordinated Debt in accordance with provisions substantially
similar to those described under the captions “Repurchase at the Option of Holders—Change of Control” and “Repurchase at the Option of Holders—Asset
Sales”; provided that all Notes tendered by Holders in connection with a Change of Control Offer or Asset Sale Offer, as applicable, have been
repurchased, redeemed or acquired for value;

(x) the making of any Restricted Payments if, at the time of the making of such payments, and after giving effect thereto (including, without
limitation, the Incurrence of any Debt to finance such payment), the Consolidated Total Leverage Ratio would not exceed 3.25 to 1.00;
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(xi) any payments made by the Company in connection with the consummation of the Transactions;

(xii) the repurchase, redemption or other acquisition or retirement for value of the Senior Subordinated Convertible Notes, including in connection
with the conversion of principal, premium or interest on any Senior Subordinated Convertible Note;

(xiii) the making of any other Restricted Payments not in excess of $50 million in the aggregate; and

(xiv) the repurchase of shares of Capital Stock of the Company pursuant to the Stock Repurchase Program.

If the Company makes a Restricted Payment which, at the time of the making of such Restricted Payment, in the good faith determination of the Company,
would be permitted under the requirements of the Indenture, such Restricted Payment shall be deemed to have been made in compliance with the Indenture
notwithstanding any subsequent adjustment made in good faith to the Company’s financial statements affecting Consolidated Net Income.

If any Person in which an Investment is made, which Investment constitutes a Restricted Payment when made, thereafter becomes a Restricted Subsidiary
in accordance with the Indenture, all such Investments previously made in such Person shall no longer be counted as Restricted Payments for purposes of
calculating the aggregate amount of Restricted Payments pursuant to clause (c) of the first paragraph under this “Limitation on Restricted Payments” covenant, in
each case to the extent such Investments would otherwise be so counted.

For purposes of this covenant, if a particular Restricted Payment involves a non-cash payment, including a distribution of assets, then such Restricted
Payment shall be deemed to be an amount equal to the cash portion of such Restricted Payment, if any, plus an amount equal to the Fair Market Value of the non-
cash portion of such Restricted Payment.

Limitation on Liens

The Company will not, and will not permit any of its Restricted Subsidiaries, directly or indirectly, to enter into, create, incur, assume or suffer to exist any
Liens of any kind (other than Permitted Liens), on or with respect to any of its property or assets now owned or hereafter acquired or any interest therein or any
income or profits therefrom, which Liens secure Debt, without securing the Notes and all other amounts due under the Indenture equally and ratably with (or prior
to) the Debt secured by such Lien until such time as such Debt is no longer secured by such Lien; provided that if the Debt so secured is subordinated by its terms
to the Notes or a Note Guarantee, the Lien securing such Debt will also be so subordinated by its terms to the Notes and the Guarantees at least to the same
extent.

Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, cause or suffer to exist or become effective or enter
into any encumbrance or restriction (other than pursuant to the Indenture or any law, rule, regulation or order) on the ability of any Restricted Subsidiary to (i) pay
dividends or make any other distributions on its Capital Interests owned by the Company or any Restricted Subsidiary or pay any Debt or other obligation owed
to the Company or any Restricted Subsidiary, (ii) make loans or advances to the Company or any Restricted Subsidiary or (iii) sell, lease or transfer any of its
property or assets to the Company or any of its Restricted Subsidiaries.

However, the preceding restrictions will not apply to the following encumbrances or restrictions existing under or by reason of:

(a) any encumbrance or restriction in existence on the Issue Date, including those required by the Credit Agreement and any amendments,
modifications, restatements, renewals, increases, supplements,
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refundings, replacements, refinancings thereof, provided that the amendments, modifications, restatements, renewals, increases, supplements, refundings,
replacement or refinancings, in the good faith judgment of the Company, are no more restrictive, taken as a whole, with respect to such dividend or other
payment restrictions than those contained in these agreements on the Issue Date or refinancings thereof;

(b) any encumbrance or restriction pursuant to an agreement relating to an acquisition of property, so long as the encumbrances or restrictions in any
such agreement relate solely to the property so acquired (and are not or were not created in anticipation of or in connection with the acquisition thereof);

(c) any encumbrance or restriction which exists with respect to a Person that becomes a Restricted Subsidiary or merges with or into a Restricted
Subsidiary of the Company on or after the Issue Date, which is in existence at the time such Person becomes a Restricted Subsidiary, but not created in
connection with or in anticipation of such Person becoming a Restricted Subsidiary, and which is not applicable to any Person or the property or assets of
any Person other than such Person or the property or assets of such Person becoming a Restricted Subsidiary;

(d) any encumbrance or restriction pursuant to an agreement effecting a permitted renewal, refunding, replacement, refinancing or extension of Debt
issued pursuant to an agreement containing any encumbrance or restriction referred to in the foregoing clauses (a) through (c), so long as the encumbrances
and restrictions contained in any such refinancing agreement are no less favorable in any material respect to the Holders than the encumbrances and
restrictions contained in the agreements governing the Debt being renewed, refunded, replaced, refinanced or extended in the good faith judgment of the
Company;

(e) customary provisions restricting subletting or assignment of any lease, contract, or license of the Company or any Restricted Subsidiary or
provisions in agreements that restrict the assignment of such agreement or any rights thereunder;

(f) any encumbrance or restriction by reason of applicable law, rule, regulation or order;
(g) any encumbrance or restriction under the Indenture, the Notes and the Note Guarantees;

(h) any encumbrance or restriction under the sale of assets or Capital Interests, including, without limitation, any agreement for the sale or other
disposition of a Subsidiary that restricts distributions by that Subsidiary, pending its sale or other disposition;

(i) restrictions on cash and other deposits or net worth imposed by customers under contracts entered into the ordinary course of business;

(j) customary provisions with respect to the disposition or distribution of assets or property in Joint Venture agreements, partnership agreements,
asset sale agreements, stock sale agreements, sale leaseback agreements and other similar agreements;

(k) any instrument governing Debt or Capital Interests of a Person acquired by the Company or any of its Restricted Subsidiaries as in effect at the
time of such acquisition (except to the extent such Debt or Capital Interests was incurred in connection with or in contemplation of such acquisition), which
encumbrance or restriction is not applicable to any Person, or the properties or assets of any Person, other than the Person, or the property or assets of the
Person, so acquired, provided that, in the case of Debt, such Debt was permitted by the terms of the Indenture to be incurred;

(1) purchase money obligations (including Capital Lease Obligations) for property acquired in the ordinary course of business that impose restrictions
on that property so acquired of the nature described in clause (iii) of the first paragraph hereof;

(m) Liens securing Debt otherwise permitted to be incurred under the Indenture, including the provisions of the covenant described above under the
caption “—Limitation on Liens” that limit the right of the debtor to dispose of the assets subject to such Liens; and
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(n) any other agreement governing Debt entered into after the Issue Date that contains encumbrances and restrictions that are not materially more
restrictive with respect to any Restricted Subsidiary than those in effect on the Issue Date with respect to that Restricted Subsidiary pursuant to agreements
in effect on the Issue Date.

Nothing contained in this “Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries” covenant shall prevent the Company
or any Restricted Subsidiary from (i) creating, incurring, assuming or suffering to exist any Liens otherwise permitted in the “Limitation on Liens” covenant or
(ii) restricting the sale or other disposition of property or assets of the Company or any of its Restricted Subsidiaries that secure Debt of the Company or any of its
Restricted Subsidiaries Incurred in accordance with the Limitation on Incurrence of Debt and Limitation on Liens covenants in the Indenture.

Transactions with Affiliates

The Company will not, and will not permit any of its Restricted Subsidiaries to, make any payment to, or sell, lease, transfer or otherwise dispose of any of
its properties or assets to, or purchase any property or assets from, or enter into or make or amend any transaction, contract, agreement, understanding, loan,
advance or guarantee with, or for the benefit of, any Affiliate of the Company (each, an “Affiliate Transaction”), unless:

(1) the Affiliate Transaction is on terms that are no less favorable to the Company or the relevant Restricted Subsidiary than those that would have
been obtained in a comparable transaction by FTT or such Restricted Subsidiary with an unrelated Person; and

(2) the Company delivers to the trustee:

(a) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of $15.0
million, a resolution of the Board of Directors of the Company set forth in an officers’ certificate certifying that such Affiliate Transaction complies

with this covenant and that such Affiliate Transaction has been approved by a majority of the disinterested members of the Board of Directors of the
Company; and

(b) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of $50.0
million, an opinion as to the fairness to the Company or such Subsidiary of such Affiliate Transaction from a financial point of view issued by an
accounting, valuation, appraisal or investment banking firm of national standing.

The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject to the provisions of the prior paragraph:

(1) any employment or other compensation arrangement or agreement, employee or compensation benefit plan, officer or director indemnification
agreement or any similar arrangement entered into by the Company or any of its Restricted Subsidiaries in the ordinary course of business and payments
pursuant thereto (including Employee Loans);

(2) transactions between or among the Company and/or its Restricted Subsidiaries;

(3) transactions with a Person (other than an Unrestricted Subsidiary of the Company) that is an Affiliate of the Company solely because the
Company owns, directly or through a Restricted Subsidiary, a Capital Interest in, or controls, such Person;

(4) payment of reasonable directors’ fees to Persons who are not otherwise Affiliates of the Company and the payment of customary indemnification
to directors, officers, employees and agents of the Company and its Restricted Subsidiaries;

(5) any issuance of Capital Interests (other than Redeemable Capital Stock) of the Company to Affiliates of the Company;
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(6) Restricted Payments that do not violate the provisions of the indenture described above under the caption “—Restricted Payments” and Permitted
Investments (other than clause (j) of the definition thereof);

(7) the grant of stock options, restricted stock, stock appreciation rights, phantom stock awards or similar rights or equity interests to directors,
officers, employees and consultants that are approved by the Board of Directors of the Company or any of its Restricted Subsidiaries in the ordinary course
of business;

(8) the existence of, or the performance by the Company or any of its Restricted Subsidiaries under the terms of, any agreement or instrument as in
effect on the Issue Date or any amendment thereto (so long as any such agreement or instrument together with all amendments thereto, taken as a whole, is
not more disadvantageous to the holders of the notes in any material respect than the original agreement or instrument as in effect on the Issue Date) or any
transaction contemplated thereby;

(9) contributions to the capital of Subsidiaries to the extent necessary to comply with laws or regulations mandating solvency or minimum
capitalization; and

(10) any contribution to the capital of the Company.

Limitation on Sale and Leaseback Transactions
The Company will not, and will not permit any of its Restricted Subsidiaries to, enter into any Sale and Leaseback Transaction unless:

(i) the consideration received in such Sale and Leaseback Transaction is at least equal to the Fair Market Value of the property sold, as determined by
an Officers’ Certificate; and

(ii) prior to and after giving effect to the Attributable Debt in respect of such Sale and Leaseback Transaction, the Company and such Restricted
Subsidiary comply with the “Limitation on Incurrence of Debt” covenant contained herein.

Provision of Financial Information

Whether or not required by the Commission, so long as any Notes are outstanding, the Company will furnish to the Holders of Notes, or file electronically
with the Commission through the Commission’s Electronic Data Gathering, Analysis and Retrieval System (or any successor system), within the time periods
specified in the Commission’s rules and regulations:

(1) all quarterly and annual financial information that would be required to be contained in a filing with the Commission on Forms 10-Q and 10-K if
the Company were required to file such Forms, including a “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and, with respect to the annual information only, a report on the annual financial statements by the Company’s certified independent accountants; and

(2) all current reports that would be required to be filed with the Commission on Form 8-K if the Company were required to file such reports.

In addition, whether or not required by the Commission, the Company will file a copy of all of the information and reports referred to in clauses (1) and
(2) above with the Commission for public availability within the time periods specified in the Commission’s rules and regulations (unless the Commission will
not accept such a filing) or otherwise make such information available to prospective investors.

Additional Note Guarantees

On the Issue Date, each of the Guarantors will guarantee the Notes in the manner and on the terms set forth in the Indenture.
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After the Issue Date, the Company will cause each of its wholly-owned Domestic Restricted Subsidiaries that Incurs any Debt pursuant to clause (i) of the
definition of “Permitted Debt” to guarantee the Notes. If any Guarantor ceases to be a wholly-owned Domestic Restricted Subsidiary, such Guarantor’s
obligations under the Note Guarantees will be released.

Each Note Guarantee by a Guarantor will be limited to an amount not to exceed the maximum amount that can be guaranteed by that Guarantor without
rendering the Guarantee, as it relates to such Guarantor, voidable under applicable law relating to fraudulent conveyance or fraudulent transfer or similar laws
affecting the rights of creditors generally. By virtue of this limitation, a Guarantor’s obligations under its Note Guarantees could be significantly less than
amounts payable with respect to the Notes, or a Guarantor may have effectively no obligation under its Note Guarantee. See “Risk Factors—The guarantees may
not be enforceable because of fraudulent conveyance laws.”

Limitation on Creation of Unrestricted Subsidiaries

The Company may designate any Subsidiary of the Company to be an “Unrestricted Subsidiary” as provided below, in which event such Subsidiary and
each other Person that is then or thereafter becomes a Subsidiary of such Subsidiary will be deemed to be an Unrestricted Subsidiary.

The Company may designate any Subsidiary to be an Unrestricted Subsidiary unless such Subsidiary owns any Capital Interests of, or owns or holds any
Lien on any property of, any other Restricted Subsidiary of the Company, provided that either:

(x) the Subsidiary to be so designated has Total Assets of $1,000 or less; or

(y) the Company could make a Restricted Payment at the time of designation in an amount equal to the greater of the Fair Market Value or book
value of such Subsidiary pursuant to the “—Limitation on Restricted Payments” covenant and such amount is thereafter treated as a Restricted Payment for
the purpose of calculating the amount available for Restricted Payments thereunder.

An Unrestricted Subsidiary may be designated as a Restricted Subsidiary if (i) all the Debt of such Unrestricted Subsidiary could be Incurred under the “—
Limitation on Incurrence of Debt” covenant and (ii) all the Liens on the property and assets of such Unrestricted Subsidiary could be incurred pursuant to the “—
Limitation on Liens” covenant.

Consolidation, Merger, Conveyance, Transfer or Lease

The Company will not in any transaction or series of transactions, consolidate with or merge into any other Person (other than a merger of a Subsidiary into
the Company in which the Company is the continuing Person or the merger of a Restricted Subsidiary into or with another Restricted Subsidiary or another
Person that as a result of such transaction becomes or merges into a Restricted Subsidiary), or sell, assign, convey, transfer, lease or otherwise dispose of all or
substantially all of the assets of the Company and its Restricted Subsidiaries, taken as a whole, to any other Person, unless:

(i) either: (a) the Company shall be the continuing Person or (b) the Person (if other than the Company) formed by such consolidation or into which
the Company is merged, or the Person that acquires, by sale, assignment, conveyance, transfer, lease or other disposition, all or substantially all of the
property and assets of the Company (such Person, the “Surviving Entity”), (1) shall be a corporation, partnership, limited liability company or similar entity
organized and validly existing under the laws of the United States, any political subdivision thereof or any state thereof or the District of Columbia and
(2) shall expressly assume, by a supplemental indenture, the due and punctual payment of all amounts due in respect of the principal of (and premium, if
any) and interest on all the Notes and the performance of the covenants and obligations of the Company under the Indenture; provided that at any time the
Company or its successor is not a corporation, there shall be a co-issuer of the Notes that is a corporation;
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(ii) immediately after giving effect to such transaction or series of transactions on a pro forma basis (including, without limitation, any Debt Incurred
or anticipated to be Incurred in connection with or in respect of such transaction or series of transactions), no Default or Event of Default shall have
occurred and be continuing or would result therefrom; and

(iii) the Company delivers, or causes to be delivered, to the Trustee, in form satisfactory to the Trustee, an Officers’ Certificate and an opinion of
counsel, each stating that such consolidation, merger, sale, conveyance, assignment, transfer, lease or other disposition complies with the requirements of
the Indenture and that such supplemental indenture constitutes the legal, valid and binding obligation of the Surviving Entity subject to customary
exceptions.

Notwithstanding the foregoing, failure to satisfy the requirements of the preceding clause (ii) will not prohibit:

(a) a merger between the Company and a Restricted Subsidiary that is a wholly owned Subsidiary of the Company or a sale, assignment, conveyance,
transfer, lease or other disposition of all or substantially all of the assets of the Company and its Restricted Subsidiaries, taken as a whole, to a Restricted
Subsidiary that is a wholly owned Subsidiary of the Company; or

(b) a merger between the Company and an Affiliate incorporated solely for the purpose of converting the Company into a corporation organized
under the laws of the United States or any political subdivision or state thereof; so long as, in each case, the amount of Debt of the Company and its
Restricted Subsidiaries is not increased thereby.

For all purposes of the Indenture and the Notes, Subsidiaries of any Surviving Entity will, upon such transaction or series of transactions, become
Restricted Subsidiaries or Unrestricted Subsidiaries as provided pursuant to the Indenture and all Debt, and all Liens on property or assets, of the Surviving Entity
and its Subsidiaries that was not Debt, or were not Liens on property or assets, of the Company and its Subsidiaries immediately prior to such transaction or series
of transactions shall be deemed to have been Incurred upon such transaction or series of transactions.

Upon any transaction or series of transactions that are of the type described in, and are effected in accordance with, conditions described in the immediately
preceding paragraphs, the Surviving Entity shall succeed to, and be substituted for, and may exercise every right and power of, the Company, under the Indenture
with the same effect as if such Surviving Entity had been named as the Company therein; and when a Surviving Person duly assumes all of the obligations and
covenants of the Company pursuant to the Indenture and the Notes, except in the case of a lease, the predecessor Person shall be relieved of all such obligations.

Events of Default
Each of the following is an “Event of Default” under the Indenture:

(1) default in the payment in respect of the principal of (or premium, if any, on) any Note when due and payable (whether at Stated Maturity or upon
repurchase, acceleration, optional redemption or otherwise);

(2) default in the payment of any interest upon any Note when it becomes due and payable, and continuance of such default for a period of 30 days;

(3) except as permitted by the Indenture, any Note Guarantee of any Significant Subsidiary (or any group of Restricted Subsidiaries that, taken
together, would constitute a Significant Subsidiary) shall for any reason cease to be, or it shall be asserted by any Guarantor or the Company not to be, in
full force and effect and enforceable in accordance with its terms;
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(4) failure by the Company or any of its Restricted Subsidiaries to comply with the provisions described under the captions “Repurchase at the
Option of Holders—Change of Control,” “Repurchase at the Option of Holders—Asset Sales,” or “Certain Covenants—Consolidation, Merger,
Conveyance, Transfer or Lease”;

(5) default in the performance, or breach, of any other covenant or agreement of the Company or any Guarantor in the Indenture (other than a
covenant or agreement a default in whose performance or whose breach is specifically dealt with in clause (1), (2), (3) or (4) above), and continuance of
such default or breach for a period of 60 days after written notice thereof (or 180 days in the case of the covenant described under “—Certain Covenants—
Provision of Financial Information”) has been given to the Company by the Trustee or to the Company and the Trustee by the Holders of at least 25% in
aggregate principal amount of the outstanding Notes;

(6) a default or defaults under any bonds, debentures, notes or other evidences of Debt (other than the Notes) by the Company or any Restricted
Subsidiary having, individually or in the aggregate, a principal or similar amount outstanding of at least $50 million, whether such Debt now exists or shall
hereafter be created, which default or defaults shall have resulted in the acceleration of the maturity of such Debt prior to its express maturity or shall
constitute a failure to pay at least $50 million of such Debt when due and payable after the expiration of any applicable grace period with respect thereto;

(7) the entry against the Company or any Restricted Subsidiary that is a Significant Subsidiary of a final judgment or final judgments for the payment
of money in an aggregate amount in excess of $50 million, by a court or courts of competent jurisdiction, which judgments remain undischarged,
unwaived, unstayed, unbonded or unsatisfied for a period of 60 consecutive days; or

(8) certain events in bankruptcy, insolvency or reorganization affecting the Company or any Significant Subsidiary (or any group of Restricted
Subsidiaries that, taken together, would constitute a Significant Subsidiary).

If an Event of Default (other than an Event of Default specified in clause (8) above with respect to the Company) occurs and is continuing, then and in
every such case the Trustee or the Holders of not less than 25% in aggregate principal amount of the outstanding Notes may declare the principal of the Notes and
any accrued interest on the Notes to be due and payable immediately by a notice in writing to the Company (and to the Trustee if given by Holders); provided,
however, that after such acceleration, but before a judgment or decree based on acceleration, the Holders of a majority in aggregate principal amount of the
outstanding Notes may, under certain circumstances, rescind and annul such acceleration if all Events of Default, other than the nonpayment of accelerated
principal of or interest on the Notes, have been cured or waived as provided in the Indenture.

In the event of a declaration of acceleration of the Notes solely because an Event of Default described in clause (6) above has occurred and is continuing,
the declaration of acceleration of the Notes shall be automatically rescinded and annulled if the event of default or payment default triggering such Event of
Default pursuant to clause (6) shall be remedied or cured by the Company or a Restricted Subsidiary of the Company or waived by the holders of the relevant
Debt within 20 business days after the declaration of acceleration with respect thereto and if the rescission and annulment of the acceleration of the Notes would
not conflict with any judgment or decree of a court of competent jurisdiction obtained by the Trustee for the payment of amounts due on the Notes.

If an Event of Default specified in clause (8) above occurs with respect to the Company, the principal of and any accrued interest on the Notes then
outstanding shall ipso facto become immediately due and payable without any declaration or other act on the part of the Trustee or any Holder. For further
information as to waiver of defaults, see “—Amendment, Supplement and Waiver.” The Trustee may withhold from Holders notice of any Default (except
Default in payment of principal of, premium, if any, and interest) if the Trustee determines that withholding notice is in the interests of the Holders to do so.
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No Holder of any Note will have any right to institute any proceeding with respect to the Indenture or for any remedy thereunder, unless such Holder shall
have previously given to the Trustee written notice of a continuing Event of Default and unless also the Holders of at least 25% in aggregate principal amount of
the outstanding Notes shall have made written request to the Trustee, and provided indemnity satisfactory to the Trustee, to institute such proceeding as Trustee,
and the Trustee shall not have received from the Holders of a majority in aggregate principal amount of the outstanding Notes a direction inconsistent with such
request and shall have failed to institute such proceeding within 60 days. Such limitations do not apply, however, to a suit instituted by a Holder of a Note directly
(as opposed to through the Trustee) for enforcement of payment of the principal of (and premium, if any) or interest on such Note on or after the respective due
dates expressed in such Note.

The Company will be required to furnish to the Trustee annually a statement as to the performance of certain obligations under the Indenture and as to any
Default in such performance. The Company also is required to notify the Trustee if it becomes aware of the occurrence of any Default or Event of Default.

Amendment, Supplement and Waiver

Without the consent of any Holders, at any time and from time to time, the Company, the Guarantors and the Trustee may enter into one or more indentures
supplemental to the Indenture and the Guarantees for any of the following purposes:

(1) to evidence the succession of another Person to the Company and the assumption by any such successor of the covenants of the Company in the
Indenture and the Guarantees and in the Notes;

(2) to secure the Notes, to add to the covenants of the Company for the benefit of the Holders, or to surrender any right or power conferred upon the
Company in the Indenture;

(3) to add additional Events of Default;

(4) to provide for uncertificated Notes in addition to or in place of the certificated Notes;

(5) to evidence and provide for the acceptance of appointment under the Indenture by a successor Trustee;
(6) to provide for or confirm the issuance of Additional Notes in accordance with the terms of the Indenture;
(7) to add a Guarantor or to release a Guarantor in accordance with the terms of the Indenture;

(8) to cure or reform any ambiguity, defect, omission, mistake, manifest error or inconsistency or to conform the Indenture or the Notes to this
“Description of Notes”;

(9) to comply with any requirements of the Commission with respect to the qualification of the Indenture under the Trustee Indenture Act; or
(10) to provide additional rights or benefits to the Holders or to make any change that does not adversely affect the rights of any Holder.
With the consent of the Holders of not less than a majority in aggregate principal amount of the outstanding Notes, the Company, the Guarantors and the
Trustee may enter into an indenture or indentures supplemental to the Indenture for the purpose of adding any provisions to or changing in any manner or
eliminating any of the provisions of the Indenture or the Notes or of modifying in any manner the rights of the Holders of the Notes under the Indenture,

including the definitions therein; provided, however, that no such supplemental indenture shall, without the consent of the Holder of each outstanding Note
affected thereby:

(1) change the Stated Maturity of any Note or of any installment of interest on any Note, or reduce the amount payable in respect of the principal
thereof or the rate of interest thereon or any premium payable
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thereon, or reduce the amount that would be due and payable on acceleration of the maturity thereof, or change the place of payment where, or the coin or
currency in which, any Note or any premium or interest thereon is payable, or impair the right to institute suit for the enforcement of any such payment on
or after the Stated Maturity thereof, or change the date on which any Notes may be subject to redemption or reduce the Redemption Price therefore;

(2) reduce the percentage in aggregate principal amount of the outstanding Notes, the consent of whose Holders is required for any such
supplemental indenture, or the consent of whose Holders is required for any waiver (of compliance with certain provisions of the Indenture or certain
defaults thereunder and their consequences) provided for in the Indenture;

(3) modify the obligations of the Company to make a Change of Control Offer or an Asset Sale Offer upon a Change of Control or Asset Sale, as the
case may be, if such modification was done after the occurrence of such event;

(4) modify or change any provision of the Indenture affecting the ranking of the Notes or any Note Guarantee in a manner adverse to the Holders of
the Notes;

(5) modify any of the provisions of the Indenture described in this paragraph or provisions relating to waiver of defaults or certain covenants, except
to increase any such percentage required for such actions or to provide that certain other provisions of the Indenture cannot be modified or waived without
the consent of the Holder of each outstanding Note affected thereby; or

(6) release any Guarantees required to be maintained under the Indenture (other than in accordance with the terms of the Indenture).

The Holders of not less than a majority in aggregate principal amount of the outstanding Notes may on behalf of the Holders of all the Notes waive any
past default under the Indenture and its consequences, except a default:

(1) in any payment in respect of the principal of (or premium, if any) or interest on any Notes (including any Note which is required to have been
purchased pursuant to a Change of Control Offer or Asset Sale Offer which has been made by the Company); or

(2) in respect of a covenant or provision of the Indenture which under the Indenture cannot be modified or amended without the consent of the
Holder of each outstanding Note affected.

Satisfaction and Discharge of the Indenture; Defeasance

The Company may terminate its obligations and the obligations of the Guarantors with respect to the Notes and the related Note Guarantees under the
Indenture, except for those which expressly survive by the terms of the Indenture, when:

(1) either: (A) all Notes theretofore authenticated and delivered have been delivered to the Trustee for cancellation, or (B) all such Notes not
theretofore delivered to the Trustee for cancellation (i) have become due and payable or (ii) will become due and payable within one year or are to be called
for redemption within one year (a “Discharge”) under irrevocable arrangements satisfactory to the Trustee for the giving of notice of redemption by the
Trustee in the name, and at the expense, of the Company, and the Company has irrevocably deposited or caused to be deposited with the Trustee funds in an
amount sufficient to pay and discharge the entire indebtedness on the Notes, not theretofore delivered to the Trustee for cancellation, for principal of,
premium, if any, and interest to the Stated Maturity or date of redemption;

(2) no Default or Event of Default shall have occurred and be continuing on the date of the deposit or will occur as a result of the deposit and the
deposit will not result in a breach or violation of, or constitute a default under, any other instrument to which the Company or any Guarantor is a party or
by which the Company or any Guarantor is bound;
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(3) the Company has paid or caused to be paid all other sums then due and payable under the Indenture by the Company;

(4) the deposit will not result in a breach or violation of, or constitute a default under, any other instrument to which the Company or any Guarantor
is a party or by which the Company or any Guarantor is bound;

(5) the Company has delivered irrevocable instructions to the Trustee under the Indenture to apply the deposited money toward the payment of the
Notes at maturity or on the redemption date, as the case may be; and

(6) the Company has delivered to the Trustee an Officers’ Certificate and an opinion of counsel in form and substance reasonably acceptable to the
Trustee, each stating that all conditions precedent under the Indenture relating to the Discharge have been complied with.

The Company may elect, at its option, to have its obligations and the obligations of the Guarantors discharged with respect to the outstanding Notes and the
related Guarantees (“legal defeasance”). Legal defeasance means that the Company will be deemed to have paid and discharged the entire indebtedness
represented by the outstanding Notes, except for:

(1) the rights of Holders of such Notes to receive payments in respect of the principal of and any premium and interest on such Notes when payments
are due;

(2) the Company’s obligations with respect to such Notes concerning issuing temporary Notes, registration of Notes, mutilated, destroyed, lost or
stolen Notes and the maintenance of an office or agency for payment and money for security payments held in trust;

(3) the rights, powers, trusts, duties and immunities of the Trustee; and

(4) the defeasance provisions of the Indenture.

In addition, the Company may elect, at its option, to have its obligations released with respect to certain covenants, including, without limitation, its
obligation to make offers to purchase Notes in connection with any Change of Control or Asset Sale, in the Indenture (“covenant defeasance”) and any omission
to comply with such obligation shall not constitute a Default or an Event of Default with respect to the Notes. In the event covenant defeasance occurs, certain
events (not including non-payment, bankruptcy and insolvency events) described under “Events of Default” will no longer constitute an Event of Default with
respect to the Notes and the Guarantors will be released from their obligations with respect to the related Note Guarantees related to such covenants.

In order to exercise either legal defeasance or covenant defeasance with respect to outstanding Notes:

(1) the Company must irrevocably have deposited or caused to be deposited with the Trustee as trust funds in trust for the purpose of making the
following payments, specifically pledged as security for, and dedicated solely to the benefits of the Holders of such Notes: (A) money in an amount, or
(B) U.S. government obligations, which through the scheduled payment of principal and interest in respect thereof in accordance with their terms will
provide, not later than the due date of any payment, money in an amount or (C) a combination thereof, in each case sufficient without reinvestment, in the
opinion of a nationally recognized firm of independent public accountants expressed in a written certification thereof delivered to the Trustee and in form
and substance reasonably acceptable to the Trustee, to pay and discharge, and which shall be applied by the Trustee to pay and discharge, the entire
indebtedness in respect of the principal of and premium, if any, and interest on such Notes on the Stated Maturity thereof or (if the Company has made
irrevocable arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name and at the expense of the Company)
the redemption date thereof, as the case may be, in accordance with the terms of the Indenture and such Notes;
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(2) in the case of legal defeasance, the Company shall have delivered to the Trustee an opinion of counsel satisfactory to the Trustee stating that
(A) the Company has received from, or there has been published by, the Internal Revenue Service a ruling or (B) since the date of the Indenture, there has
been a change in the applicable United States federal income tax law, in either case (A) or (B) to the effect that, and based thereon such opinion shall
confirm that, the Holders of the Notes will not recognize gain or loss for United States federal income tax purposes as a result of the deposit and legal
defeasance to be effected with respect to such Notes and will be subject to United States federal income tax on the same amount, in the same manner and at
the same times as would be the case if such deposit and legal defeasance were not to occur;

(3) in the case of covenant defeasance, the Company shall have delivered to the Trustee an opinion of counsel to the effect that the Holders of such
outstanding Notes will not recognize gain or loss for United States federal income tax purposes as a result of the deposit and covenant defeasance to be
effected with respect to such Notes and will be subject to United States federal income tax on the same amount, in the same manner and at the same times
as would be the case if such deposit and covenant defeasance were not to occur;

(4) no Default or Event of Default with respect to the outstanding Notes shall have occurred and be continuing at the time of such deposit after giving
effect thereto;

(5) such legal defeasance or covenant defeasance shall not cause the Trustee to have a conflicting interest within the meaning of the Trust Indenture
Act (assuming all Notes are in default within the meaning of such Act);

(6) such legal defeasance or covenant defeasance shall not result in a breach or violation of, or constitute a default under, any material agreement or
material instrument (other than the Indenture) to which the Company is a party or by which the Company is bound; and

(7) the Company shall have delivered to the Trustee an Officers’ Certificate and an opinion of counsel in form and substance reasonably acceptable
to the Trustee, each stating that all conditions precedent with respect to such legal defeasance or covenant defeasance have been complied with.

In the event of a legal defeasance or a Discharge, a Holder whose taxable year straddles the deposit of funds and the distribution in redemption to such
Holder would be subject to tax on any gain (whether characterized as capital gain or market discount) in the year of deposit rather than in the year of receipt. In
connection with a Discharge, in the event the Company becomes insolvent within the applicable preference period after the date of deposit, monies held for the
payment of the Notes may be part of the bankruptcy estate of the Company, disbursement of such monies may be subject to the automatic stay of the bankruptcy
code and monies disbursed to Holders may be subject to disgorgement in favor of the Company’s estate. Similar results may apply upon the insolvency of the
Company during the applicable preference period following the deposit of monies in connection with legal defeasance.

Notwithstanding the foregoing, the opinion of counsel required by clause (2) above with respect to a legal defeasance need not to be delivered if all Notes
not therefore delivered to the Trustee for cancellation (x) have become due and payable, or (y) will become due and payable within one year at Stated Maturity or
are to be called for redemption within one year under arrangements satisfactory to the Trustee for the giving of notice of redemption by the Trustee in the name,
and at the expense, of the Company.

The Trustee

Wilmington Trust Company, the Trustee under the Indenture, will be the initial paying agent and registrar for the Notes. Except during the continuance of
an Event of Default, the Trustee will perform only such duties as are specifically set forth in the Indenture.
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The Indenture and the Trust Indenture Act contain certain limitations on the rights of the Trustee, should it become a creditor of the Company, to obtain
payment of claims in certain cases or to realize on certain property received in respect of any such claim as security or otherwise. The Trustee will be permitted to
engage in other transactions; however, if it acquires any “conflicting interest” (as defined in the Trust Indenture Act) it must eliminate such conflict within 90
days, apply to the Commission for permission to continue or resign.

The Holders of a majority in principal amount of the outstanding Notes will have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the Trustee, subject to receipt by the Trustee of security and
indemnity satisfactory to the Trustee and subject to certain exceptions. The Indenture provides that in case an Event of Default has occurred and is continuing, the
Trustee shall exercise such of the rights and powers vested in it by the Indenture, and use the same degree of care and skill in their exercise, as a prudent person
would exercise or use under the circumstances in the conduct of its own affairs. Subject to such provisions, the Trustee shall be under no obligation to exercise
any of the rights or powers vested in it by the Indenture at the request or direction of any of the Holders pursuant to the Indenture, unless such Holders shall have
provided to the Trustee security and indemnity satisfactory to the Trustee against the costs, losses, expenses and liabilities which might be incurred by it in
compliance with such request or direction and then only to the extent required by the terms of the Indenture.

No Personal Liability of Stockholders, Partners, Officers or Directors

No director, manager, officer, employee, stockholder, member, general or limited partner or incorporator, past, present or future, of the Company or any of
its Subsidiaries, as such or in such capacity, shall have any personal liability for any obligations of the Company under the Notes, any Note Guarantee or the
Indenture by reason of his, her or its status as such director, officer, employee, stockholder, general or limited partner or incorporator. Each Holder of Notes by
accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for the issuance of the Notes and Note Guarantees.

Governing Law

The Indenture, the Notes and Note Guarantees are governed by, and will be construed in accordance with, the laws of the State of New York.

Certain Definitions

Set forth below is a summary of certain of the defined terms used in the Indenture. Reference is made to the Indenture for the full definition of all such
terms, as well as any capitalized term used herein for which no definition is provided.

“2016 notes” means the 73/4% Senior Notes due 2016 of the Company.

“Acquired Debt” means Debt (1) of a Person (including an Unrestricted Subsidiary) existing at the time such Person becomes a Restricted Subsidiary or
(2) assumed in connection with the acquisition of assets from such Person. Acquired Debt shall be deemed to have been Incurred, with respect to clause (1) of the
preceding sentence, on the date such Person becomes a Restricted Subsidiary and, with respect to clause (2) of the preceding sentence, on the date of
consummation of such acquisition of assets.

“Affiliate” of any Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common control with such
Person. For the purposes of this definition, “control” when used with respect to any Person means the power to direct the management and policies of such
Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms “controlling” and “controlled” have
meanings that correspond to the foregoing.
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“Applicable Premium” means, with respect to any Note on any applicable redemption date, the greater of:
(1) 1% of the then outstanding principal amount of the Note; and
(2) the excess of:

(a) the present value at such redemption date of (i) the Redemption Price of the Note at October 1, 2015 (such Redemption Price being set
forth in the table appearing above under the caption “—Optional Redemption”) plus (ii) all required interest payments due on the Note through
October 1, 2015 (excluding accrued but unpaid interest), computed using a discount rate equal to the Treasury Rate as of such redemption date plus
50 basis points; over

(b) the then outstanding principal amount of the Note.

“Asset Acquisition” means:

(a) an Investment by the Company or any Restricted Subsidiary in any other Person pursuant to which such Person shall become a Restricted
Subsidiary, or shall be merged with or into the Company or any Restricted Subsidiary; or

(b) the acquisition by the Company or any Restricted Subsidiary of the assets of any Person which constitute all or substantially all of the assets of
such Person, any division or line of business of such Person or any other properties or assets of such Person other than in the ordinary course of business
and consistent with past practices.

“Asset Sale” means:

(i) the sale, lease, conveyance, transfer or other disposition, whether in a single transaction or a series of related transactions, of property or assets
(including by way of a Sale and Leaseback Transaction) of the Company or any of its Restricted Subsidiaries (each referred to in this definition as a
“disposition”); or

(ii) the issuance or sale of Capital Interests in any Restricted Subsidiary, whether in a single transaction or a series of related transactions (other than
Preferred Interests in Restricted Subsidiaries issued in compliance with the covenant described under “Limitation on Incurrence of Debt”);

in each case, other than:

(a) any disposition of Eligible Cash Equivalents or Investment Grade Securities or obsolete or worn out equipment in the ordinary course of business
or any disposition of inventory or goods (or other assets) no longer used in the ordinary course of business;

(b) the disposition of all or substantially all of the assets of the Company in a manner permitted pursuant to the provisions described above under
“Certain Covenants—Consolidation, Merger, Conveyance, Transfer or Lease” or any disposition that constitutes a Change of Control pursuant to the
Indenture;

(c) the disposition or lease of equipment related to information technology infrastructure located within the Company’s shared service centers,
including assets related to electrical, fire protection, security, communications, servers, storage, backup and recovery functions, software applications and
software licenses owned by the Company or a Restricted Subsidiary on the Issue Date;

(d) the making of any Restricted Payment or Permitted Investment that is permitted to be made, and is made, under the covenant described above
under “Limitation on Restricted Payments”;

(e) any disposition of assets or issuance or sale of Capital Interests in any Restricted Subsidiary in any transaction or series of related transactions
with an aggregate Fair Market Value of less than $25 million;

(f) any disposition (including by liquidation) of property or assets or issuance of securities by a Restricted Subsidiary of the Company to the
Company or by the Company or a Restricted Subsidiary of the Company to another Restricted Subsidiary of the Company;
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(g) to the extent allowable under Section 1031 of the Code or any comparable or successor provision, any exchange of like property (excluding any
boot thereon) for use in a Similar Business;

(h) the lease, assignment or sub-lease of any real or personal property in the ordinary course of business;
(i) any issuance or sale of Capital Interests in, or Debt or other securities of, an Unrestricted Subsidiary;
(j) foreclosures, condemnation or any similar action on assets or the granting of Liens not prohibited by the Indenture;

(k) the sale or discount of inventory, accounts receivable or notes receivable in the ordinary course of business or the conversion of accounts
receivable to notes receivable;

(1) any financing transaction with respect to property built or acquired by the Company or any Restricted Subsidiary after the Issue Date, including
Sale and Leaseback Transactions and asset securitizations permitted by the Indenture;

(m) any issuance or sale of Capital Interests in any Restricted Subsidiary to any Person operating in a Similar Business for which such Restricted
Subsidiary provides shared purchasing, billing, collection or similar services in the ordinary course of business; and

(n) any sale or lease of services or licensing of intellectual property in the ordinary course of business.

“Attributable Debt” in respect of a Sale and Leaseback Transaction means, at the time of determination, the present value (discounted at the rate of interest
implicit in such transaction) of the total obligations of the lessee for rental payments during the remaining term of the lease included in such Sale and Leaseback
Transaction (including any period for which such lease has been extended).

“Average Life” means, as of any date of determination, with respect to any Debt, the quotient obtained by dividing (i) the sum of the products of (x) the
number of years from the date of determination to the dates of each successive scheduled principal payment (including any sinking fund or mandatory redemption
payment requirements) of such Debt multiplied by (y) the amount of such principal payment by (ii) the sum of all such principal payments.

“Board of Directors” means (i) with respect to a corporation, the board of directors of such corporation or any duly authorized committee thereof; and
(ii) with respect to any other entity, the board of directors or similar body of the general partner or managers of such entity or any duly authorized committee
thereof.

“Capital Interests” in any Person means any and all shares, interests (including Preferred Interests), participations or other equivalents in the equity interest
(however designated) in such Person and any rights (other than Debt securities convertible into an equity interest), warrants or options to acquire an equity
interest in such Person.

“Capital Lease Obligations” means any obligation under a lease that is required to be capitalized for financial reporting purposes in accordance with
GAAP; and the amount of Debt represented by such obligation shall be the capitalized amount of such obligations determined in accordance with GAAP; and the
Stated Maturity thereof shall be the date of the last payment of rent or any other amount due under such lease prior to the first date upon which such lease may be
terminated by the lessee without payment of a penalty.

“Change of Control” means the occurrence of any of the following:

(1) the sale, lease, transfer, conveyance or other disposition, in one or a series of related transactions, of all or substantially all of the assets of the
Company and its Subsidiaries, taken as a whole, to any Person;
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(2) the Company becomes aware (by way of a report or any other filing pursuant to Section 13(d) of the Exchange Act, proxy, vote, written notice or
otherwise) of the acquisition by any Person or group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor
provision), including any group acting for the purpose of acquiring, holding or disposing of securities (within the meaning of Rule 13d-5(b)(1) under the
Exchange Act or any successor provision), in a single transaction or in a series of related transactions, by way of merger, consolidation or other business
combination or purchase of beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act, or any successor provision) of 50% or more
of the total voting power of the Voting Interests in the Company; or

(3) during any period of 24 consecutive months, individuals who at the beginning of such period constituted the Board of Directors of the Company
(together with any directors whose election by the Board of Directors or whose nomination for election by the equityholders of the Company was approved
by a vote of a majority of the directors of the Company then still in office who were either directors at the beginning of such period or whose election or
nomination for election was previously so approved) cease for any reason to constitute a majority of the Company’s Board of Directors then in office.

“Code” means the Internal Revenue Code of 1986, as amended from time to time and the regulations promulgated thereunder.
“Commission” means the Securities and Exchange Commission.

“Common Interests” of any Person means Capital Interests in such Person that do not rank prior, as to the payment of dividends or as to the distribution of
assets upon any voluntary or involuntary liquidation, dissolution or winding up of such Person, to Capital Interests of any other class in such Person.

“Company” means FTI Consulting, Inc. and any successor thereto.

“Consolidated Cash Flow Available for Fixed Charges” means, with respect to any Person for any period:

(i) Consolidated Net Income plus the sum of, without duplication, the amounts for such period, taken as a single accounting period, to the extent
deducted in such period in computing Consolidated Net Income, of:

(a) Consolidated Non-cash Charges;

(b) Consolidated Fixed Charges;

(c) Consolidated Income Tax Expense;

(d) impairment charges, including the write-down of Investments;
(e) restructuring expenses and charges;

(f) any expenses or charges related to any equity offering, Permitted Investment, recapitalization or Debt Incurrence permitted to be made
under the Indenture (whether or not successful);

(g) the amount of any interest expense attributable to minority equity interests of third parties in any non-wholly owned Subsidiary;
(h) any net loss from discontinued operations; and

(i) any costs or expenses incurred by the Company or a Restricted Subsidiary pursuant to any management equity plan or stock option plan or
any other management or employee benefit plan or agreement, any stock subscription or shareholder agreement, to the extent that such costs or
expenses are funded with cash proceeds contributed to the capital of the Company or net cash proceeds of an issuance of Capital Interests of the
Company (other than Redeemable Capital Interests); less

(ii) to the extent included in such period in computing Consolidated Net Income, (x) net income from discontinued operations and (y) the amount of
extraordinary, non-recurring or unusual gains.
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“Consolidated Fixed Charge Coverage Ratio” means, with respect to any Person, the ratio of the aggregate amount of Consolidated Cash Flow Available
for Fixed Charges of such Person for the four full fiscal quarters, treated as one period, for which financial information in respect thereof is available immediately
preceding the date of the transaction (the “Transaction Date”) giving rise to the need to calculate the Consolidated Fixed Charge Coverage Ratio (such four full
fiscal quarter period being referred to herein as the “Four Quarter Period”) to the aggregate amount of Consolidated Fixed Charges of such Person for the Four
Quarter Period. In addition to and without limitation of the foregoing, for purposes of this definition, “Consolidated Cash Flow Available for Fixed Charges” and
“Consolidated Fixed Charges” shall be calculated after giving effect (i) to the cost of any compensation, remuneration or other benefit paid or provided to any
employee, consultant, Affiliate or equity owner of the entity involved in any Asset Acquisition to the extent such costs are eliminated or reduced (or public
announcement has been made of the intent to eliminate or reduce such costs) prior to the date of such calculation and not replaced; (ii) on a pro forma basis for
the period of such calculation, to any Asset Sales or other dispositions or Asset Acquisitions, investments, mergers, consolidations and discontinued operations
(as determined in accordance with GAAP) occurring during the Four Quarter Period or any time subsequent to the last day of the Four Quarter Period and on or
prior to the Transaction Date, as if such Asset Sale or other disposition or Asset Acquisition (including the incurrence or assumption of any such Acquired Debt),
investment, merger, consolidation or disposed operation occurred on the first day of the Four Quarter Period; and (iii) clause (i) of the definition of “Consolidated
Interest Expense” shall mean the total interest expense of such Person and its Restricted Subsidiaries for such period as determined on a consolidated basis in
accordance with GAAP less the non-cash component of total interest expense. For purposes of this definition, pro forma calculations shall be made in accordance
with Article 11 of Regulation S-X promulgated under the Securities Act.

Furthermore, in calculating “Consolidated Fixed Charges” for purposes of determining the denominator (but not the numerator) of this “Consolidated Fixed
Charge Coverage Ratio”:

(i) interest on outstanding Debt determined on a fluctuating basis as of the Transaction Date and which will continue to be so determined thereafter
shall be deemed to have accrued at a fixed rate per annum equal to the rate of interest on such Debt in effect on the Transaction Date; and

(ii) if interest on any Debt actually incurred on the Transaction Date may optionally be determined at an interest rate based upon a factor of a prime
or similar rate, a eurocurrency interbank offered rate, or other rates, then the interest rate in effect on the Transaction Date will be deemed to have been in
effect during the Four Quarter Period.

If such Person or any of its Restricted Subsidiaries directly or indirectly Guarantees Debt of a third Person, the above clause shall give effect to the
incurrence of such Guaranteed Debt as if such Person or such Subsidiary had directly incurred or otherwise assumed such Guaranteed Debt.

“Consolidated Fixed Charges” means, with respect to any Person for any period, the sum of, without duplication, the amounts for such period of:

(i) Consolidated Interest Expense; and

(ii) the product of (a) all dividends and other distributions paid or accrued during such period in respect of Redeemable Capital Interests of such
Person and its Restricted Subsidiaries (other than dividends paid in Qualified Capital Interests), times (b) a fraction, the numerator of which is one and the
denominator of which is one minus the then current combined federal, state and local statutory tax rate of such Person, expressed as a decimal.

“Consolidated Income Tax Expense” means, with respect to any Person for any period, the provision for federal, state, local and foreign income taxes of
such Person and its Restricted Subsidiaries for such period as determined on a consolidated basis in accordance with GAAP paid or accrued during such period,
including any penalties and interest related to such taxes or arising from any tax examinations, to the extent the same were deducted in computing Consolidated
Net Income.
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“Consolidated Interest Expense” means, with respect to any Person for any period, without duplication, the sum of:

(i) the total interest expense of such Person and its Restricted Subsidiaries for such period as determined on a consolidated basis in accordance with
GAAP, including, without limitation:

(a) any amortization of Debt discount;
(b) the net cost under any Hedging Obligation or Swap Contract in respect of interest rate protection (including any amortization of discounts);
(c) the interest portion of any deferred payment obligation;

(d) all commissions, discounts and other fees and charges owed with respect to letters of credit, bankers’ acceptances, financing activities or
similar activities; and

(e) all accrued interest;

(ii) the interest component of Capital Lease Obligations paid, accrued and/or scheduled to be paid or accrued by such Person and its Restricted
Subsidiaries during such period determined on a consolidated basis in accordance with GAAP; and

(iii) all capitalized interest of such Person and its Restricted Subsidiaries for such period;

less interest income of such Person and its Restricted Subsidiaries for such period; provided, however, that Consolidated Interest Expense will exclude
(D) the amortization or write off of Debt issuance costs and deferred financing fees, commissions, fees and expenses and (II) any expensing of interim loan
commitment and other financing fees.

“Consolidated Net Income” means, with respect to any Person, for any period, the consolidated net income (or loss) of such Person and its Restricted
Subsidiaries for such period as determined in accordance with GAAP, adjusted, to the extent included in calculating such net income, by:

(A) excluding, without duplication
(i) all extraordinary gains or losses (net of fees and expenses relating to the transaction giving rise thereto), income, expenses or charges;

(ii) the portion of net income of such Person and its Restricted Subsidiaries allocable to minority interests in unconsolidated Persons or
Investments in Unrestricted Subsidiaries to the extent that cash dividends or distributions have not actually been received by such Person or one of
its Restricted Subsidiaries; provided that for the avoidance of doubt, Consolidated Net Income shall be increased in amounts equal to the amounts of
cash actually received;

(iii) gains or losses in respect of any Asset Sales by such Person or one of its Restricted Subsidiaries (net of fees and expenses relating to the
transaction giving rise thereto), on an after-tax basis;

(iv) the net income (loss) from any disposed or discontinued operations or any net gains or losses on disposed or discontinued operations, on
an after-tax basis;

(v) solely for purposes of determining the amount available for Restricted Payments under clause (c) of the first paragraph of “Certain
Covenants—Limitation on Restricted Payments,” the net income of any Restricted Subsidiary (other than a Guarantor) or such Person to the extent
that the declaration of dividends or similar distributions by that Restricted Subsidiary of that income is not at the time permitted, directly or
indirectly, by operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule or governmental regulations
applicable to that Restricted Subsidiary or its stockholders; provided that for the avoidance of doubt, Consolidated Net Income shall be increased in
amounts equal to the amounts of cash actually received;

56



Table of Contents

(vi) any gain or loss realized as a result of the cumulative effect of a change in accounting principles;
(vii) any fees and expenses paid in connection with the issuance of the Notes;

(viii) non-cash compensation expense incurred with any issuance of equity interests to an employee of such Person or any Restricted
Subsidiary;

(ix) any net after-tax gains or losses attributable to the early extinguishment or conversion of Debt;

(x) any non-cash impairment charges or asset write-off or write-down resulting from the application of Accounting Standards Codification
350, Intangibles—Goodwill and Other, Accounting Standards Codification 360, Property, Plant, and Equipment, and Accounting Standards
Codification 805, Business Combinations;

(xi) non-cash gains, losses, income and expenses resulting from fair value accounting required by Accounting Standards Codification 815,
Derivatives and Hedging, or any related subsequent Statement of Financial Accounting Standards;

(xii) accruals and reserves that are established within 12 months after the closing of any acquisition that are so required to be established as a
result of such acquisition in accordance with GAAP;

(xiii) any fees, expenses, charges or Integration Costs incurred during such period, or any amortization thereof for such period, in connection
with any acquisition, Investment, Asset Sale, disposition, Incurrence or repayment of Debt (including such fees, expenses or charges related to any
Credit Facility), issuance of Capital Interests, refinancing transaction or amendment or modification of any Debt instrument, and including, in each
case, any such transaction undertaken but not completed, and any charges or non-recurring merger or acquisition costs incurred during such period as
a result of any such transaction, in each case whether or not successful;

(xiv) any net unrealized gain or loss (after any offset) resulting from currency translation gains or losses related to currency remeasurements of
Debt (including any net gain or loss resulting from obligations under Swap Contracts or Hedging Obligations for currency exchange risk) and any
foreign currency translation gains or losses;

(xv) any accruals and reserves that are established for expenses and losses, in respect of equity-based awards compensation expense (provided
that if any such non-cash charges represent an accrual or reserve for potential cash items in any future period, the cash payment in respect thereof in
such future period shall reduce Consolidated Net Income to such extent, and excluding amortization of a prepaid cash item that was paid in a prior
period);

(xvi) any expenses, charges or losses that are covered by indemnification or other reimbursement provisions in connection with any Permitted
Investment or any sale, conveyance, transfer or other disposition of assets permitted under the Indenture, to the extent actually reimbursed, or, so
long as the Company has made a determination that a reasonable basis exists for indemnification or reimbursement and only to the extent that such
amount is in fact indemnified or reimbursed within 365 days of such determination (with a deduction in the applicable future period for any amount
so added back to the extent not so indemnified or reimbursed within such 365 days); and

(xvii) to the extent covered by insurance and actually reimbursed, or, so long as the Company has made a determination that there exists
reasonable evidence that such amount will in fact be reimbursed by the insurer and only to the extent that such amount is in fact reimbursed within
365 days of the date of such determination (with a deduction in the applicable future period for any amount so added back to the extent not so
reimbursed within such 365 days), expenses, charges or losses with respect to liability or casualty events or business interruption; and
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(B) including, without duplication, dividends and distributions from Joint Ventures actually received in cash by the Company.

“Consolidated Non-cash Charges” means, with respect to any Person for any period, the aggregate depreciation, amortization (including amortization of
goodwill, other intangibles, deferred financing fees, Debt issuance costs, commissions, fees and expenses) and other non-cash expenses of such Person and its
Restricted Subsidiaries reducing Consolidated Net Income of such Person and its Restricted Subsidiaries for such period, determined on a consolidated basis in
accordance with GAAP (excluding any such charges constituting an extraordinary item or loss or any charge which requires an accrual of or a reserve for cash
charges for any future period).

“Consolidated Total Leverage Ratio” means, with respect to any Person, the ratio of the aggregate amount of all Debt of such Person and its Restricted
Subsidiaries at the end of the most recent fiscal period for which financial information in respect thereof is available immediately preceding the date of the
transaction (the “Transaction Date”) giving rise to the need to calculate the Consolidated Total Leverage Ratio to the aggregate amount of Consolidated Cash
Flow Available for Fixed Charges of such Person for the Four Quarter Period preceding the Transaction Date. In addition to and without limitation of the
foregoing, for purposes of this definition, this ratio shall be calculated after giving effect (i) to the cost of any compensation, remuneration or other benefit paid or
provided to any employee, consultant, Affiliate or equity owner of the entity involved in any Asset Acquisition to the extent such costs are eliminated or reduced
(or public announcement has been made of the intent to eliminate or reduce such costs) prior to the date of such calculation and not replaced; and (ii) on a pro
forma basis for the period of such calculation, to any Asset Sales or other dispositions or Asset Acquisitions, investments, mergers, consolidations and
discontinued operations (as determined in accordance with GAAP) occurring during the Four Quarter Period or any time subsequent to the last day of the Four
Quarter Period and on or prior to the Transaction Date, as if such Asset Sale or other disposition or Asset Acquisition (including the incurrence or assumption of
any such Acquired Debt), investment, merger, consolidation or disposed operation occurred on the first day of the Four Quarter Period. For purposes of this
definition, pro forma calculations shall be made in accordance with Article 11 of Regulation S-X promulgated under the Securities Act.

If such Person or any of its Restricted Subsidiaries directly or indirectly Guarantees Debt of a third Person, the above clause shall give effect to the
incurrence of such Guaranteed Debt as if such Person or such Subsidiary had directly incurred or otherwise assumed such Guaranteed Debt.

“Credit Agreement” means the Company’s Credit Agreement, dated as of September 27, 2010, by and among the Company the guarantors named therein
and Bank of America, N.A., as administrative agent, and the other agents and lenders named therein, together with all related notes, letters of credit, collateral
documents, guarantees, and any other related agreements and instruments executed and delivered in connection therewith, in each case as amended, modified,
supplemented, restated, refinanced, refunded or replaced in whole or in part from time to time including by or pursuant to any agreement or instrument that
extends the maturity of any Debt thereunder, or increases the amount of available borrowings thereunder (provided that such increase in borrowings is permitted
under clause (i) of the definition of the term “Permitted Debt”), or adds Subsidiaries of the Company as additional borrowers or guarantors thereunder, in each
case with respect to such agreement or any successor or replacement agreement and whether by the same or any other agent, lender, group of lenders, purchasers
or Debt holders.

“Credit Facilities” means one or more credit facilities (including the Credit Agreement) with banks or other lenders providing for revolving loans or term
loans or the issuance of letters of credit or bankers’ acceptances or the like.

“Debt” means at any time (without duplication), with respect to any Person the following: (i) all indebtedness of such Person for money borrowed or for
the deferred and unpaid purchase price of property, excluding any trade payables or other current liabilities incurred in the normal course of business; (ii) all
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obligations of such Person evidenced by bonds, debentures, notes, or other similar instruments; (iii) all reimbursement obligations of such Person with respect to
letters of credit (other than letters of credit that are secured by cash or Eligible Cash Equivalents), bankers’ acceptances or similar facilities (excluding obligations
in respect of letters of credit or bankers’ acceptances issued in respect of trade payables) issued for the account of such Person; provided that such obligations
shall not constitute Debt except to the extent drawn and not repaid within five business days; (iv) all indebtedness created or arising under any conditional sale or
other title retention agreement with respect to property or assets acquired by such Person; (v) all Capital Lease Obligations of such Person; (vi) the maximum
fixed redemption or repurchase price of Redeemable Capital Interests in such Person at the time of determination; (vii) any Swap Contracts and Hedging
Obligations of such Person at the time of determination; (viii) Attributable Debt with respect to any Sale and Leaseback Transaction to which such Person is a
party; and (ix) all obligations of the types referred to in clauses (i) through (viii) of this definition of another Person, the payment of which, in either case,

(A) such Person has Guaranteed or (B) is secured by (or the holder of such Debt or the recipient of such dividends or other distributions has an existing right,
whether contingent or otherwise, to be secured by) any Lien upon the property or other assets of such Person, even though such Person has not assumed or
become liable for the payment of such Debt. For purposes of the foregoing: (a) the maximum fixed repurchase price of any Redeemable Capital Interests that do
not have a fixed repurchase price shall be calculated in accordance with the terms of such Redeemable Capital Interests as if such Redeemable Capital Interests
were repurchased on any date on which Debt shall be required to be determined pursuant to the Indenture; provided, however, that, if such Redeemable Capital
Interests are not then permitted to be repurchased, the repurchase price shall be the book value of such Redeemable Capital Interests; (b) the amount outstanding
at any time of any Debt issued with original issue discount is the principal amount of such Debt less the remaining unamortized portion of the original issue
discount of such Debt at such time as determined in conformity with GAAP, but such Debt shall be deemed Incurred only as of the date of original issuance
thereof; (c) the amount of any Debt described in clause (vii) is the net amount payable (after giving effect to permitted set off) if such Swap Contracts or Hedging
Obligations are terminated at that time due to default of such Person; (d) the amount of any Debt described in clause (ix)(A) above shall be the maximum liability
under any such Guarantee; (e) the amount of any Debt described in clause (ix)(B) above shall be the lesser of (I) the maximum amount of the obligations so
secured and (II) the Fair Market Value of such property or other assets; and (f) interest, fees, premium, and expenses and additional payments, if any, will not
constitute Debt.

Notwithstanding the foregoing, in connection with the purchase by the Company or any Restricted Subsidiary of any business, the term “Debt” will
exclude (x) customary indemnification obligations and (y) post-closing payment adjustments to which the seller may become entitled to the extent such payment
is determined by a final closing balance sheet or such payment is otherwise contingent; provided, however, that, at the time of closing, the amount of any such
payment is not determinable and, to the extent such payment thereafter becomes fixed and finally determined, the amount is paid within 60 days thereafter.

The amount of Debt of any Person at any date shall be the outstanding balance at such date of all unconditional obligations as described above and the
maximum liability, only upon the occurrence of the contingency giving rise to the obligations, of any contingent obligations at such date; provided, however, that
in the case of Debt sold at a discount, the amount of such Debt at any time will be the accreted value thereof at such time.

“Default” means any event that is, or after notice or passage of time, or both, would be, an Event of Default.

“Designated Non-cash Consideration” means the Fair Market Value of non-cash consideration received by the Company or a Restricted Subsidiary in
connection with an Asset Sale that is so designated as Designated Non-cash Consideration pursuant to an Officers’ Certificate, setting forth the basis of such
valuation, executed by the principal financial officer of the Company, less the amount of cash or Eligible Cash Equivalents received in connection with a
subsequent sale of or collection on such Designated Non-cash Consideration.
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“Domestic Restricted Subsidiary” means any Restricted Subsidiary that is formed or otherwise incorporated in the United States or a State thereof or the
District of Columbia (other than a Restricted Subsidiary the parent or indirect parent of which is not formed or otherwise incorporated in the United States or a
State thereof or the District of Columbia) or a Restricted Subsidiary that guarantees or otherwise provides direct credit support for any Debt of the Company.

“Eligible Bank” means a bank or trust company (i) that is organized and existing under the laws of the United States of America or Canada, or any state,
territory, province or possession thereof, (ii) that, as of the time of the making or acquisition of an Investment in such bank or trust company, has combined capital
and surplus in excess of $500 million and (iii) the senior Debt of which is rated at least “A-2” by Moody’s or at least “A” by S&P.

“Eligible Cash Equivalents” means any of the following Investments: (i) securities issued or directly and fully guaranteed or insured by the United States or
any agency or instrumentality thereof (provided that the full faith and credit of the United States is pledged in support thereof) maturing not more than one year
after the date of acquisition; (ii) time deposits in and certificates of deposit of any Eligible Bank, provided that such Investments have a maturity date not more
than two years after the date of acquisition and that the Average Life of all such Investments is one year or less from the respective dates of acquisition;

(iii) repurchase obligations with a term of not more than 180 days for underlying securities of the types described in clause (i) above entered into with any
Eligible Bank; (iv) direct obligations issued by any state of the United States or any political subdivision or public instrumentality thereof, provided that such
Investments mature, or are subject to tender at the option of the holder thereof, within 365 days after the date of acquisition and, at the time of acquisition, have a
rating of at least A from S&P’s or A-2 from Moody’s (or an equivalent rating by any other nationally recognized rating agency); (v) commercial paper of any
Person other than an Affiliate of the Company and other than structured investment vehicles, provided that such Investments have one of the two highest ratings
obtainable from either S&P’s or Moody’s and mature within 180 days after the date of acquisition; (vi) overnight and demand deposits in and bankers’
acceptances of any Eligible Bank, (vii) demand deposits in any bank or trust company to the extent insured by the Federal Deposit Insurance Corporation against
the Bank Insurance Fund, (viii) in the case of a Restricted Subsidiary that is not a subsidiary formed or otherwise incorporated in the United States or a State
thereof or the District of Columbia, demand deposits and time deposits that (a) are denominated in the currency of a country that is a member of the Organization
for Economic Cooperation and Development or the currency of the country in which such Restricted Subsidiary is organized or conducts business and (b) are
consistent with the Company’s investment policy as in effect from time to time, provided that, in the case of time deposits, such Investments have a maturity date
not more than two years after the date of acquisition and that the Average Life of all such time deposits is one year or less from the respective dates of acquisition;
(ix) money market funds substantially all of the assets of which comprise Investments of the types described in clauses (i) through (vii); and (x) instruments
equivalent to those referred to in clauses (i) through (vii) above or funds equivalent to those referred to in clause (ix) above (in each case which may be held by
the Company) denominated in U.S. Dollars, Pounds Sterling or Euros or any other comparable foreign currency and comparable in credit quality and tender to
those referred to in such clauses and customarily used by corporations for cash management purposes in jurisdictions outside the United States to the extent
reasonably required in connection with any business conducted by the Company or by any Restricted Subsidiary organized in such jurisdictions, all as determined
in good faith by the Company.

“Employee Loan” means a loan, made in the ordinary course of business, from the Company to an employee (including independent contractors, limited
partners or other Persons compensated by the Company or a Restricted Subsidiary in the ordinary course of business) consistent with past practices.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Fair Market Value” means, with respect to the consideration received or paid in any transaction or series of transactions, the fair market value thereof as
determined in good faith by the Company. In the case of a transaction between the Company or a Restricted Subsidiary, on the one hand, and a Receivable
Subsidiary, on
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the other hand, if the Board of Directors of the Company determines in its sole discretion that such determination is appropriate, a determination as to Fair Market
Value may be made at the commencement of the transaction and be applicable to all dealings between the Receivable Subsidiary and the Company or such
Restricted Subsidiary during the course of such transaction.

“Foreign Subsidiary” means, with respect to any Person, any Restricted Subsidiary of such Person that is not organized or existing under the laws of the
United States, any state thereof or the District of Columbia and any Restricted Subsidiary of such Foreign Subsidiary.

“Four Quarter Period” has the meaning set forth in the definition of “Consolidated Fixed Charge Coverage Ratio.”

“GAAP” means generally accepted accounting principles in the United States, consistently applied, as set forth in the Financial Accounting Standards
Board (“FASB”) Accounting Standards Codification and the rules and interpretations of the Commission under the authority of the federal securities laws, or in
such other statements by such other entity as may be approved by a significant segment of the accounting profession of the United States, which are in effect as of
the Issue Date irrespective of any subsequent change in such Accounting Standards Codification or other statements or any subsequent adoption of International
Financial Reporting Standards.

“Guarantee” means, as applied to any Debt of another Person, (i) a guarantee (other than by endorsement of negotiable instruments for collection in the
normal course of business), direct or indirect, in any manner, of any part or all of such Debt, (ii) any direct or indirect obligation, contingent or otherwise, of a
Person guaranteeing or having the effect of guaranteeing the Debt of any other Person in any manner and (iii) an agreement of a Person, direct or indirect,
contingent or otherwise, the practical effect of which is to assure in any way the payment (or payment of damages in the event of non-payment) of all or any part
of such Debt of another Person (and “Guaranteed” and “Guaranteeing” shall have meanings that correspond to the foregoing).

“Guarantor” means any Person that executes a Note Guarantee in accordance with the provisions of the Indenture and their respective successors and
assigns.

“Hedging Obligations” of any Person means the obligations of such Person pursuant to any interest rate agreement, currency agreement or commodity
agreement, excluding commodity agreements relating to raw materials used in the ordinary course of the Company’s business.

“Holder “ means a Person in whose name a Note is registered in the security register. In connection with Notes issued in global book-entry form, DTC shall
be treated for all purposes as the only registered holder of such Notes.

“Incur” means, with respect to any Debt or other obligation of any Person, to create, issue, incur (by conversion, exchange or otherwise), assume,
Guarantee or otherwise become liable in respect of such Debt or other obligation or the recording, as required pursuant to GAAP or otherwise, of any such Debt
or other obligation on the balance sheet of such Person; provided, however, that a change in GAAP or an interpretation thereunder that results in an obligation of
such Person that exists at such time becoming Debt shall not be deemed an Incurrence of such Debt. Debt otherwise Incurred by a Person before it becomes a
Subsidiary of the Company shall be deemed to be Incurred at the time at which such Person becomes a Subsidiary of the Company. “Incurrence,” “Incurred,”
“Incurrable” and “Incurring” shall have meanings that correspond to the foregoing. A Guarantee by the Company or a Restricted Subsidiary of Debt Incurred by
the Company or a Restricted Subsidiary, as applicable, shall not be a separate Incurrence of Debt. For the avoidance of doubt, Debt of a Restricted Subsidiary
which is assumed by the Company or a Restricted Subsidiary shall not be deemed to be a separate Incurrence of Debt. In addition, the following shall not be
deemed a separate Incurrence of Debt:

(1) amortization of debt discount or accretion of principal with respect to a non-interest bearing or other discount security;
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(2) the payment of regularly scheduled interest in the form of additional Debt of the same instrument or the payment of regularly scheduled dividends
on Capital Interests in the form of additional Capital Interests of the same class and with the same terms;

(3) the obligation to pay a premium in respect of Debt arising in connection with the issuance of a notice of redemption or making of a mandatory
Change of Control Offer or Asset Sale Offer for such Debt; and

(4) unrealized losses or charges in respect of Hedging Obligations.

“Integration Costs” means, with respect to any acquisition, all costs relating to the acquisition and integration of the acquired business or operations into
the Company, including labor costs, legal fees, consulting fees, travel costs and any other expenses relating to the integration process.

“Investment” by any Person means any direct or indirect loan, advance (or other extension of credit) or capital contribution to (by means of any transfer of
cash or other property or assets to another Person or any other payments for property or services for the account or use of another Person) another Person,
including, without limitation, the following: (i) the purchase or acquisition of any Capital Interest or other evidence of beneficial ownership in another Person;

(ii) the purchase, acquisition or Guarantee of the Debt of another Person; and (iii) the purchase or acquisition of the business or assets of another Person
substantially as an entirety but shall exclude: (a) accounts receivable and other extensions of trade credit in accordance with the Company’s customary practices;
(b) the acquisition of property and assets from suppliers and other vendors in the normal course of business; and (c) prepaid expenses and workers’ compensation,
utility, lease and similar deposits, in the normal course of business.

“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or the equivalent) by S&P, or an
equivalent rating by any other Rating Agency.
“Investment Grade Securities” means:

(1) securities issued or directly and fully guaranteed or insured by the United States government or any agency or instrumentality thereof (other than
Eligible Cash Equivalents);

(2) debt securities or debt instruments with an Investment Grade Rating, but excluding any debt securities or instruments constituting loans or
advances among the Company and its Subsidiaries;

(3) investments in any fund that invests exclusively in investments of the type described in clauses (1) and (2) which fund may also hold immaterial
amounts of cash pending investment or distribution; and

(4) corresponding instruments in countries other than the United States customarily utilized for high quality investments.
“Issue Date” means the date on which the Notes are originally issued.

“Lien” means, with respect to any property or other asset, any mortgage, deed of trust, deed to secure Debt, pledge, hypothecation, assignment, deposit
arrangement, security interest, lien (statutory or otherwise), charge, easement, encumbrance, preference, priority or other security agreement or preferential
arrangement of any kind or nature whatsoever on or with respect to such property or other asset (including, without limitation, any conditional sale or other title
retention agreement having substantially the same economic effect as any of the foregoing).

“Joint Venture” means any joint venture entity, whether a company, unincorporated firm, association, partnership or any other entity which, in each case, is
not a Subsidiary of the Company or any of its Restricted Subsidiaries but in which the Company or a Restricted Subsidiary has a direct or indirect equity or
similar interest.
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“Moody’s “ means Moody’s Investors Service, Inc. and any successor to its rating agency business.

“Net Proceeds” means the aggregate cash proceeds received by the Company or any of its Restricted Subsidiaries in respect of any Asset Sale, including
any cash received upon the sale or other disposition of any Designated Non-cash Consideration received in any Asset Sale, net of the direct costs relating to such
Asset Sale and the sale or disposition of such Designated Non-cash Consideration, including legal, accounting and investment banking fees, and brokerage and
sales commissions, any relocation expenses incurred as a result thereof, taxes paid or payable as a result thereof (after taking into account any available tax credits
or deductions and any tax sharing arrangements), amounts required to be applied to the repayment of principal, premium, if any, and interest on senior Debt
required (other than required by clause (a) of the second paragraph of “Repurchase at the Option of Holders—Asset Sales) to be paid as a result of such
transaction and any deduction of appropriate amounts to be provided by the Company or any of its Restricted Subsidiaries as a reserve in accordance with GAAP
against any liabilities associated with the asset disposed of in such transaction and retained by the Company or any of its Restricted Subsidiaries after such sale or
other disposition thereof, including pension and other post-employment benefit liabilities and liabilities related to environmental matters or against any
indemnification obligations associated with such transaction.

“Non-Recourse Receivable Subsidiary Indebtedness” has the meaning set forth in the definition of “Receivable Subsidiary.”

“Obligations” means any principal, premium, interest (including any interest accruing subsequent to the filing of a petition in bankruptcy, reorganization or
similar proceeding at the rate provided for in the documentation with respect thereto, whether or not such interest is an allowed claim under applicable state,
federal or foreign law), penalties, fees, indemnifications, reimbursements (including reimbursement obligations with respect to letters of credit and banker’s
acceptances), damages and other liabilities, and guarantees of payment of such principal, interest, penalties, fees, indemnifications, reimbursements, damages and
other liabilities, payable under the documentation governing any Debt.

“Officers’ Certificate” means a certificate signed by two officers of the Company or a Guarantor, as applicable, one of whom must be the principal
executive officer, the principal financial officer or the principal accounting officer of the Company or such Guarantor, as applicable.

“Permitted Asset Swap” means the purchase and sale or exchange (within a 180-day period) of Related Business Assets or a combination of Related
Business Assets and cash or Eligible Cash Equivalents between the Company or any of its Restricted Subsidiaries and another Person; provided that any cash or
Eligible Cash Equivalents received must be applied in accordance with the covenant described under “Repurchase at the Option of Holders—Asset Sales.”

“Permitted Debt” means:

(i) Debt Incurred pursuant to any Credit Facilities in an aggregate principal amount at any one time outstanding not to exceed an amount equal to the
greater of (x) $325 million and (y) 3.5 times the aggregate amount of Consolidated Cash Flow Available for Fixed Charges for the Four Quarter Period
immediately preceding the date of the Incurrence;

(ii) Debt under the Notes issued on the Issue Date and contribution, indemnification and reimbursement obligations (including without limitation
those to the Trustee) owed by the Company or any Guarantor to any of the other of them in respect of amounts paid or payable on such Notes;

(iii) Guarantees of the Notes;
(iv) Debt of the Company or any Restricted Subsidiary outstanding on the Issue Date (other than clauses (i), (ii) or (iii) above);

(v) Debt owed to and held by the Company or a Restricted Subsidiary;
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(vi) Guarantees Incurred by the Company of Debt of a Restricted Subsidiary otherwise permitted to be incurred under the Indenture;

(vii) Guarantees by any Restricted Subsidiary of Debt of the Company or any Restricted Subsidiary, including Guarantees by any Restricted
Subsidiary of Debt under the Credit Agreement, provided that (a) such Debt is Permitted Debt or is otherwise Incurred in accordance with the “Limitation
on Incurrence of Debt” covenant and (b) such Guarantees are subordinated to the Notes to the same extent as the Debt being guaranteed;

(viii) Debt incurred in respect of workers’ compensation claims and self-insurance obligations, and, for the avoidance of doubt, indemnity, bid,
performance, warranty, release, appeal, surety and similar bonds, letters of credit for operating purposes and completion guarantees provided or incurred
(including Guarantees thereof) by the Company or a Restricted Subsidiary in the ordinary course of business;

(ix) Debt under Swap Contracts and Hedging Obligations (excluding Swap Contracts and Hedging Obligations entered into for speculative
purposes);

(x) the Incurrence by a Restricted Subsidiary of the Company of Acquired Debt that was outstanding on the date that such Restricted Subsidiary was
acquired, directly or indirectly, by the Company; provided that (a) such Restricted Subsidiary Incurred such Debt prior to the date that the Company
directly or indirectly acquired such Restricted Subsidiary, (b) such Debt was not incurred in connection with, or in contemplation of, such acquisition, and
(c) the Company’s Consolidated Fixed Charge Coverage Ratio immediately following such acquisition and Incurrence would be not less than the
Company’s Consolidated Fixed Charge Coverage Ratio immediately prior to such acquisition and Incurrence;

(xi) Debt owed by the Company to any Restricted Subsidiary, provided that if for any reason such Debt ceases to be held by the Company or a
Restricted Subsidiary, as applicable, such Debt shall cease to be Permitted Debt and shall be deemed Incurred as Debt of the Company for purposes of the
Indenture;

(xii) Debt of the Company or any Restricted Subsidiary pursuant to Capital Lease Obligations and Purchase Money Debt, provided that the aggregate
principal amount of such Debt outstanding at any time may not exceed $75 million in the aggregate;

(xiii) Debt arising from agreements of the Company or a Restricted Subsidiary providing for indemnification, contribution, earnout, adjustment of
purchase price or similar obligations, in each case, incurred or assumed in connection with the acquisition or disposition of any business, assets or Capital
Interests of a Restricted Subsidiary otherwise permitted under the Indenture;

(xiv) the issuance by any of the Company’s Restricted Subsidiaries to the Company or to any of its Restricted Subsidiaries of shares of Preferred
Interests; provided, however, that:

(a) any subsequent issuance or transfer of Capital Interests that results in any such Preferred Interests being held by a Person other than the
Company or a Restricted Subsidiary; and

(b) any sale or other transfer of any such Preferred Interests to a Person that is not either the Company or a Restricted Subsidiary;

shall be deemed, in each case, to constitute an issuance of such Preferred Interests by such Restricted Subsidiary that was not permitted by this

clause (xiv);

(xv) Debt arising from the honoring by a bank or other financial institution of a check, draft or similar instrument drawn against insufficient funds in
the ordinary course of business; provided, however, that such Debt is extinguished within five business days of Incurrence;

(xvi) Debt of the Company or any of the Guarantors evidenced by promissory notes that are subordinated in right of payment to the Notes or the
Note Guarantees issued to former, current or future directors, officers, employees or consultants of the Company or any of its Guarantors (or their
respective spouses) in lieu of cash payments for Capital Interests being repurchased from such Person;
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(xvii) Debt of the Company or any Restricted Subsidiary not otherwise permitted pursuant to this definition, in an aggregate principal amount not to
exceed $75 million at any time outstanding; and

(xviii) Refinancing Debt.
Notwithstanding anything herein to the contrary, Debt permitted under clauses (i), (ii), (xii) and (xvii) of this definition of “Permitted Debt” shall not
constitute “Refinancing Debt” under clause (xviii) of this definition of “Permitted Debt.”
“Permitted Investments” means:
(a) Investments in existence on the Issue Date;

(b) Investments required pursuant to any agreement or obligation of the Company or a Restricted Subsidiary, in effect on the Issue Date, to make
such Investments;

(c) Investments in cash and Eligible Cash Equivalents;
(d) Investments in property and other assets, owned or used by the Company or any Restricted Subsidiary in the normal course of business;
(e) Investments by the Company or any of its Restricted Subsidiaries in the Company or any Restricted Subsidiary;

(f) Investments by the Company or any Restricted Subsidiary in a Person, if as a result of such Investment (A) such Person becomes a Restricted
Subsidiary or (B) such Person is merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its assets to, or is liquidated
or wound-up into, the Company or a Restricted Subsidiary;

(g) Swap Contracts and Hedging Obligations;

(h) receivables owing to the Company or any of its subsidiaries and advances to suppliers, in each case if created, acquired or made in the ordinary
course of business and payable or dischargeable in accordance with customary trade terms;

(i) any Investments received in compromise or resolution of (a) obligations of trade creditors, suppliers or customers that were incurred in the
ordinary course of business of the Company or any of its Restricted Subsidiaries, including pursuant to any plan of reorganization or similar arrangement
upon the bankruptcy or insolvency of any trade creditor, supplier or customer; or (b) litigation, arbitration or other disputes with Persons who are not
Affiliates;

(j) Investments by the Company or any Restricted Subsidiary not otherwise permitted under this definition, in an aggregate amount not to exceed $50
million at any one time outstanding;

(k) loans or advances to employees of the Company or any Restricted Subsidiary made in the ordinary course of business evidenced by Employee
Loans;

(1) Investments the payment for which consists solely of Capital Interests of the Company;

(m) payroll, travel and similar advances to cover matters that are expected at the time of such advances ultimately to be treated as expenses for
accounting purposes and that are made in the ordinary course of business and consistent with past practice;

(n) guarantees by the Company or any Restricted Subsidiary of Debt of the Company or a Restricted Subsidiary of Debt otherwise permitted by the
covenant described under “—Certain Covenants—Limitation on Incurrence of Debt”;

(o) Investments in the ordinary course of business consisting of the licensing or contribution of intellectual property pursuant to joint marketing
arrangements with other Persons;

(p) Investments in Joint Ventures;
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(q) Investments in securities or other assets not constituting cash, Eligible Cash Equivalents or Investment Grade Securities and received in
connection with an Asset Sale made pursuant to the provision described under “Repurchase at the Option of Holder—Asset Sales” or any other disposition
of assets not constituting an Asset Sale; and

(r) repurchases of the Notes and related Note Guarantees.

“Permitted Liens” means:
(a) Liens existing on the Issue Date;
(b) Liens in favor of the Company or the Guarantors;

(c) Liens that secure Credit Facilities (including in respect of Treasury Management Agreements) incurred pursuant to clause (i) of the definition of
“Permitted Debt” (and any related Hedging Obligations and Swap Contracts permitted under the agreement related thereto);

(d) any Lien for taxes, assessments or other governmental charges or levies not then due and payable (or which, if due and payable, are being
contested in good faith and for which adequate reserves are being maintained, to the extent required by GAAP);

(e) any warehousemen’s, materialmen’s, landlord’s or other similar Liens arising by law for sums not then due and payable (or which, if due and
payable, are being contested in good faith and with respect to which adequate reserves are being maintained, to the extent required by GAAP);

(f) survey exceptions, encumbrances, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers, electric lines, telephone
lines and other similar purposes, or zoning or other similar restrictions as to the use of real properties or Liens incidental to the conduct of the business of
such Person or to the ownership of its properties which do not individually or in the aggregate materially adversely affect the value of the Company or
materially impair the operation of the business of such Person;

(g) pledges or deposits (i) in connection with workers’ compensation, unemployment insurance and other types of statutory obligations or the
requirements of any official body; (ii) to secure the performance of tenders, bids, surety or performance bonds, leases, purchase, construction, sales or
servicing contracts (including utility contracts) and other similar obligations Incurred in the normal course of business consistent with industry practice;
(iii) to obtain or secure obligations with respect to letters of credit, Guarantees, bonds or other sureties or assurances given in connection with the activities
described in clauses (i) and (ii) above, in each case not Incurred or made in connection with the borrowing of money, the obtaining of advances or credit or
the payment of the deferred purchase price of property or services or imposed by ERISA or the Code in connection with a “plan” (as defined in ERISA); or
(iv) arising in connection with any attachment unless such Liens shall not be satisfied or discharged or stayed pending appeal within 60 days after the entry
thereof or the expiration of any such stay;

(h) Liens (including Liens securing Acquired Debt) on property or assets of a Person existing at the time such Person is acquired or merged with or
into or consolidated with the Company or a Restricted Subsidiary, or becomes a Restricted Subsidiary (and not created or Incurred in anticipation of such
transaction), provided that such Liens are not extended to the property and assets of the Company and its Restricted Subsidiaries other than the property or
assets acquired;

(i) Liens securing Debt of a Restricted Subsidiary owed to and held by the Company or a Restricted Subsidiary thereof;

(j) for the avoidance of doubt, other Liens (not securing Debt) incidental to the conduct of the business of the Company or any of its Restricted
Subsidiaries, as the case may be, or the ownership of their assets which do not individually or in the aggregate materially adversely affect the value of the
Company or materially impair the operation of the business of the Company or its Restricted Subsidiaries;
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(k) Liens to secure any permitted extension, renewal, refinancing or refunding (or successive extensions, renewals, refinancings or refundings), in
whole or in part, of any Debt secured by Liens referred to in clauses (a), (c), (h), (r), (x), (q), (bb) and (cc) hereof; provided that such Liens do not extend to
any other property or assets and the principal amount of the obligations secured by such Liens is not increased;

(D) Liens in favor of customs or revenue authorities arising as a matter of law to secure payment of custom duties in connection with the importation
of goods incurred in the ordinary course of business;

(m) licenses of intellectual property granted in the ordinary course of business;

(n) Liens to secure Capital Lease Obligations and Purchase Money Debt permitted to be incurred pursuant to clause (xi) of the definition of
“Permitted Debt”; provided that such Liens do not extend to or cover any assets other than such assets acquired or constructed after the Issue Date with the
proceeds of such Capital Lease Obligation or Purchase Money Debt;

(o) Liens in favor of the Company or any Guarantor;

(p) Liens upon specific items of inventory or other goods and proceeds of any Person securing such Person’s obligation in respect of banker’s
acceptances issued or created in the ordinary course of business for the account of such Person to facilitate the purchase, shipment, or storage of such
inventory or other goods;

(q) Liens securing Debt Incurred to finance the construction, purchase or lease of, or repairs, improvements or additions to, property, plant or
equipment of such Person; provided, however, that the Lien may not extend to any property owned by such Person or any of its Restricted Subsidiaries at
the time the Lien is Incurred (other than assets and property affixed or appurtenant thereto and any proceeds thereof), and the Debt (other than any interest
thereon) secured by the Lien may not be Incurred more than 180 days after the later of the acquisition, completion of construction, repair, improvement,
addition or commencement of full operation of the property subject to the Lien;

(r) Liens on property or shares of Capital Interests of another Person at the time such other Person becomes a Subsidiary of such Person (including
Liens that secure Debt of such Subsidiary); provided, however, that (i) the Liens may not extend to any other property owned by such Person or any of its
Restricted Subsidiaries (other than assets and property affixed or appurtenant thereto) and (ii) such Liens are not created or incurred in connection with, or
in contemplation of, such other Person becoming such a Restricted Subsidiary;

(s) Liens (i) that are contractual rights of set-off (A) relating to the establishment of depository relations with banks not given in connection with the
issuance of Debt, (B) relating to pooled deposit or sweep accounts of the Company or any of its Restricted Subsidiaries to permit satisfaction of overdraft
or similar obligations and other cash management activities incurred in the ordinary course of business of the Company and or any of its Restricted
Subsidiaries or (C) relating to purchase orders and other agreements entered into with customers of the Company or any of its Restricted Subsidiaries in the
ordinary course of business and (ii) of a collection bank arising under Section 4-210 of the Uniform Commercial Code on items in the course of collection,
(Y) encumbering reasonable customary initial deposits and margin deposits and attaching to commodity trading accounts or other brokerage accounts
incurred in the ordinary course of business, and (Z) in favor of banking institutions arising as a matter of law or pursuant to customary account agreements
encumbering deposits (including the right of set-off) and which are within the general parameters customary in the banking industry;

(t) Liens securing judgments for the payment of money not constituting an Event of Default under clause (7) under the caption “Events of Default”
so long as such Liens are adequately bonded and any appropriate legal proceedings that may have been duly initiated for the review of such judgment have
not been finally terminated or the period within which such proceedings may be initiated has not expired;

(u) leases, subleases, licenses or sublicenses granted to others in the ordinary course of business which do not materially interfere with the ordinary
conduct of the business of the Company or any Restricted Subsidiaries and do not secure any Debt;
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(v) any interest of title of an owner of equipment or inventory on loan or consignment to the Company or any of its Restricted Subsidiaries and Liens
arising from Uniform Commercial Code financing statement filings regarding operating leases entered into by the Company or any Restricted Subsidiary in
the ordinary course of business;

(w) deposits in the ordinary course of business to secure liability to insurance carriers;
(x) Liens securing the Notes and the Note Guarantees;
(y) Liens securing Hedging Obligations and Swap Contracts so long as any related Debt is permitted to be Incurred under the Indenture;

(z) options, put and call arrangements, rights of first refusal and similar rights relating to Investment in Joint Ventures, partnerships and the like
permitted to be made under the Indenture;

(aa) Liens pursuant to the terms and conditions of any contracts between the Company or any Restricted Subsidiary and the U.S. government;

(bb) Liens on assets of the Company or any of its Restricted Subsidiaries securing Debt that, at the time of Incurrence, would not cause the Secured
Debt Leverage Ratio of the Company to exceed 3.5 to 1.0;

(cc) Liens not otherwise permitted under the Indenture in an aggregate amount not to exceed $100 million.

“Person” means any individual, corporation, limited liability company, partnership, Joint Venture, trust, unincorporated organization or government or any
agency or political subdivision thereof.

“Preferred Interests,” as applied to the Capital Interests in any Person, means Capital Interests in such Person of any class or classes (however designated)
that rank prior, as to the payment of dividends or as to the distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding up of such
Person, to shares of Common Interests in such Person.

“Purchase Money Debt” means Debt:

(i) Incurred to finance the purchase or construction (including additions and improvements thereto) of any assets (other than Capital Interests) of such
Person or any Restricted Subsidiary; and

(ii) that is secured by a Lien on such assets where the lender’s sole security is to the assets so purchased or constructed; and in either case that does
not exceed 100% of the cost and to the extent the purchase or construction prices for such assets are or should be included in “addition to property, plant or
equipment” in accordance with GAAP.

“Qualified Capital Interests” in any Person means a class of Capital Interests other than Redeemable Capital Interests.

“Qualified Equity Offering” means (i) an underwritten public equity offering of Qualified Capital Interests pursuant to an effective registration statement
under the Securities Act yielding gross proceeds to either of the Company, or any direct or indirect parent company of the Company, of at least $25 million or
(ii) a private equity offering of Qualified Capital Interests of the Company, or any direct or indirect parent company of the Company other than (x) any such
public or private sale to an entity that is an Affiliate of the Company and (y) any public offerings registered on Form S-8; provided that, in the case of an offering
or sale by a direct or indirect parent company of the Company, such parent company contributes to the capital of the Company the portion of the net cash
proceeds of such offering or sale necessary to pay the aggregate Redemption Price (plus accrued interest to the redemption date) of the Notes to be redeemed
pursuant to the provisions described under the third paragraph of “—Optional Redemption.”
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“Rating Agency” means (1) each of Moody’s and S&P and (2) if Moody’s or S&P ceases to rate the Notes for reasons outside of the Company’s control, a
“nationally recognized statistical rating organization” as defined in Section 3 of the Exchange Act selected by the Company or any parent of the Company as a
replacement agency for Moody’s or S&P, as the case may be.

“Redeemable Capital Interests” in any Person means any equity security of such Person that by its terms (or by terms of any security into which it is
convertible or for which it is exchangeable), or otherwise (including the passage of time or the happening of an event), is required to be redeemed, is redeemable
at the option of the holder thereof in whole or in part (including by operation of a sinking fund), or is convertible or exchangeable for Debt of such Person at the
option of the holder thereof, in whole or in part, at any time prior to the Stated Maturity of the Notes; provided that only the portion of such equity security which
is required to be redeemed, is so convertible or exchangeable or is so redeemable at the option of the holder thereof before such date will be deemed to be
Redeemable Capital Interests. Notwithstanding the preceding sentence, any equity security that would constitute Redeemable Capital Interests solely because the
holders of the equity security have the right to require the Company to repurchase such equity security upon the occurrence of a change of control or an asset sale
will not constitute Redeemable Capital Interests if the terms of such equity security provide that the Company may not repurchase or redeem any such equity
security pursuant to such provisions unless such repurchase or redemption complies with the covenant described above under the caption “—Certain Covenants
—Limitation on Restricted Payments.” The amount of Redeemable Capital Interests deemed to be outstanding at any time for purposes of the Indenture will be
the maximum amount that the Company and its Restricted Subsidiaries may become obligated to pay upon the maturity of, or pursuant to any mandatory
redemption provisions of, such Redeemable Capital Interests or portion thereof, exclusive of accrued dividends.

“Redemption Price,” when used with respect to any Note to be redeemed, means the price at which it is to be redeemed pursuant to the Indenture.

“Refinancing Debt” means Debt that refunds, refinances, renews, replaces, extends or defeases any Debt permitted to be Incurred by the Company or any
Restricted Subsidiary pursuant to the terms of the Indenture, whether involving the same or any other lender or creditor or group of lenders or creditors, but only
to the extent that:

(i) such Refinancing Debt is subordinated to the Notes or any Note Guarantee thereof to at least the same extent as the Debt being refunded,
refinanced, renewed, replaced, extended or defeased, if such Debt was subordinated to the Notes or any Note Guarantee thereof;

(ii) the Refinancing Debt is scheduled to mature either (a) no earlier than the Debt being refunded, refinanced or extended or (b) at least 91 days after
the maturity date of the Notes;

(iii) the Refinancing Debt has an Average Life at the time such Refinancing Debt is Incurred that is equal to or greater than the Average Life of the
Debt being refunded, refinanced, renewed, replaced or extended or defeased;

(iv) such Refinancing Debt is in an aggregate principal amount that is less than or equal to the sum of (a) the aggregate principal or accreted amount
(in the case of any Debt issued with original issue discount, as such) then outstanding under the Debt being refunded, refinanced, renewed, replaced or
extended, (b) the amount of accrued and unpaid interest, if any, and premiums owed, if any, not in excess of preexisting prepayment provisions on such
Debt being refunded, refinanced, renewed, replaced or extended and (c) the amount of reasonable and customary fees, expenses and costs related to the
Incurrence of such Refinancing Debt; and

(v) such Refinancing Debt is Incurred by the same Person (or its successor) that initially Incurred the Debt being refunded, refinanced, renewed,
replaced, extended or defeased, except that the Company may Incur Refinancing Debt to refund, refinance, renew, replace, extend or defease Debt of any
Restricted Subsidiary of the Company.
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“Related Business Assets” means assets (other than cash or Eligible Cash Equivalents) used or useful in the business of the Company or any of its
Restricted Subsidiaries; provided that any assets received by the Company or a Restricted Subsidiary in exchange for assets transferred by the Company or a
Restricted Subsidiary will not be deemed to be Related Business Assets if they consist of securities of a Person, unless upon receipt of the securities of such
Person, such Person would become a Restricted Subsidiary.

“Restricted Payment” is defined to mean any of the following:

(a) any dividend or other distribution declared and paid on the Capital Interests in the Company or on the Capital Interests in any Restricted
Subsidiary of the Company that are held by, or declared and paid to, any Person other than the Company or a Restricted Subsidiary of the Company, other
than

(i) dividends, distributions or payments made solely in Qualified Capital Interests in the Company, and

(ii) dividends or distributions payable to the Company or a Restricted Subsidiary of the Company or to other holders of Capital Interests of a
Restricted Subsidiary on a pro rata basis);

(b) any payment made by the Company or any of its Restricted Subsidiaries to purchase, redeem, defease or otherwise acquire or retire any Capital
Interests in the Company (including the conversion into, or exchange for, Debt, of any Capital Interests) other than any such Capital Interests owned by the
Company or any Restricted Subsidiary (other than a payment made solely in Qualified Capital Interests in the Company);

(c) any payment made by the Company or any of its Restricted Subsidiaries (other than a payment made solely in Qualified Capital Interests in the
Company) to redeem, repurchase, defease (including in substance or legal defeasance) or otherwise acquire or retire for value (including pursuant to
mandatory repurchase covenants), prior to any scheduled maturity, scheduled sinking fund or mandatory redemption payment, Debt of the Company or any
Guarantor that is subordinate in right of payment to the Notes or Note Guarantees (excluding any Debt owed to the Company or any Restricted Subsidiary);
except payments of principal and interest in anticipation of satisfying a sinking fund obligation, principal installment or final maturity, in each case, within
one year of the due date thereof;

(d) any Investment by the Company or a Restricted Subsidiary in any Person, other than a Permitted Investment; and

(e) any designation of a Restricted Subsidiary as an Unrestricted Subsidiary.

“Restricted Subsidiary” means any Subsidiary (including any Foreign Subsidiary) that has not been designated as an “Unrestricted Subsidiary” in
accordance with the Indenture.

“Sale and Leaseback Transaction” means any direct or indirect arrangement pursuant to which property is sold or transferred by the Company or a
Restricted Subsidiary and is thereafter leased back as a capital lease by the Company or a Restricted Subsidiary.

“Secured Debt” means any Debt secured by a Lien permitted to be Incurred under the Indenture.

“Secured Debt Leverage Ratio” means, with respect to any Person, the ratio of the aggregate amount of all Secured Debt of such Person and its Restricted
Subsidiaries at the end of the most recent fiscal period for which financial information in respect thereof is available immediately preceding the date of the
transaction giving rise for the need to calculate Secured Debt Leverage Ratio to the aggregate amount of Consolidated Cash Flow for Fixed Charges of such
Person for the Four Quarter Period preceding the transaction date.

“Senior Subordinated Convertible Notes” means the 33/4% Senior Subordinated Convertible Notes due 2012 of the Company.
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“Significant Subsidiary” has the meaning set forth in Rule 1-02 of Regulation S-X promulgated under the Securities Act, but shall not include any
Unrestricted Subsidiary.

“Similar Business” means any business conducted or proposed to be conducted by the Company and its Restricted Subsidiaries on the Issue Date or any
business that is similar, reasonably related, incidental or ancillary thereto.

“S&P” means Standard & Poor’s, a division of The McGraw-Hill Companies, Inc., and any successor to its rating agency business.

“Standard Securitization Undertakings” means representations, warranties, covenants and indemnities entered into by the Company or any Restricted
Subsidiary which are reasonably customary in an accounts receivable securitization transaction as determined in good faith by the Company, including
Guarantees by the Company or any Restricted Subsidiary of any of the foregoing obligations of the Company or a Restricted Subsidiary.

“Stated Maturity,” when used with respect to (i) any Note or any installment of interest thereon, means the date specified in such Note as the fixed date on
which the principal amount of such Note or such installment of interest is due and payable and (ii) any other Debt or any installment of interest thereon, means
the date specified in the instrument governing such Debt as the fixed date on which the principal of such Debt or such installment of interest is due and payable.

“Stock Repurchase Program” means the two-year stock repurchase program, as in effect on the Issue Date, to repurchase of up to $500 million of
outstanding shares of Company’s Capital Stock.

“Subsidiary” means, with respect to any Person, any corporation, limited or general partnership, trust, association or other business entity of which an
aggregate of at least a majority of the outstanding Capital Interests therein is, at the time, directly or indirectly, owned by such Person and/or one or more
Subsidiaries of such Person.

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, commodity swaps,
commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options or forward bond
or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor transactions, collar
transactions, currency swap transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar transactions or any
combination of any of the foregoing, whether or not any such transaction is governed by or subject to any master agreement, and (b) any and all transactions of
any kind, and the related confirmations, which are subject to the terms and conditions of, or governed by, any form of master agreement published by the
International Swaps and Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other master agreement (any such master
agreement, together with any related schedules, a “Master Agreement”), including any such obligations or liabilities under any Master Agreement.

“Total Assets” means, with respect to any Person, the total assets of such Person and its Restricted Subsidiaries on a consolidated basis, as shown on the
most recent consolidated balance sheet of the Company or such other Person as may be expressly stated (excluding settlement assets, as shown on such balance
sheet).

“Transactions” means (i) the offering of the Notes, (ii) the tendering for, delivery of a notice of redemption with respect to, and purchasing, redeeming or
otherwise acquiring the 2013 Notes and consent solicitation, (iii) the entering into of the new Credit Agreement, (iv) the termination of the Company’s existing
senior secured credit facility and (iii) the payment of all fees and expenses related thereto, and the transactions related thereto.
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“Treasury Management Agreements” means any and all agreements governing the provision of treasury or cash management services, including, deposit
accounts, funds transfer, automated clearinghouse, zero balance accounts, returned check concentration, controlled disbursement, lockbox, account reconciliation
and reporting and trade finance services and other agreements related to treasury or cash management services.

“Treasury Rate” means with respect to the Notes, as of the applicable redemption date, the yield to maturity as of such redemption date of United States
Treasury securities with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical Release H.15 (519) that has become
publicly available at least two business days prior to such redemption date (or, if such Statistical Release is no longer published, any publicly available source of
similar market data)) most nearly equal to the period from such redemption date to October 1, 2015; provided, however, that if the period from such redemption
date to October 1, 2015 is less than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a constant maturity of one
year will be used.

“Unrestricted Subsidiary” means:

(1) any Subsidiary designated as such by an Officers’ Certificate as set forth below where neither the Company nor any of its Restricted Subsidiaries
(i) provides credit support for, or Guarantee of, any Debt of such Subsidiary or any Subsidiary of such Subsidiary (including any undertaking, agreement or
instrument evidencing such Debt, but excluding, in the case of a Receivables Subsidiary, any Standard Securitization Undertakings) or (ii) is directly or
indirectly liable for any Debt of such Subsidiary or any Subsidiary of such Subsidiary (except, in the case of a Receivables Subsidiary, any Standard
Securitization Undertakings); and

(2) any Subsidiary of an Unrestricted Subsidiary.

“Voting Interests” means, with respect to any Person, securities of any class or classes of Capital Interests in such Person, taking into account the voting
power of such securities, entitling the holders thereof generally to vote on the election of members of the Board of Directors or comparable body of such Person.
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CERTAIN U.S. FEDERAL TAX CONSIDERATIONS

The following summary discusses certain material U.S. federal income tax consequences of the exchange of old notes for exchange notes and the
ownership and disposition of exchange notes issued pursuant to this exchange offer. This discussion is based on current provisions of the Internal Revenue Code
of 1986, as amended, or the Code, Treasury regulations promulgated thereunder, judicial opinions, published positions of the U.S. Internal Revenue Service, or
the IRS, and other applicable authorities. Those authorities are subject to change, possibly with retroactive effect, and such changes may result in U.S. federal
income tax consequences different from those discussed below.

This discussion is applicable only to holders who purchased old notes at their original issue price and have held the old notes, and will hold the exchange
notes, as capital assets for U.S. federal income tax purposes (generally, as an investment) and not as part of a straddle, a hedge, a conversion transaction or other
integrated investment. This discussion does not address all aspects of U.S. federal income taxation that may be important to a particular holder in light of that
holder’s individual circumstances, nor does it address any aspects of U.S. federal estate and gift, U.S. federal alternative minimum, state, local, or non-U.S. taxes.
This discussion may not apply, in whole or in part, to particular holders who are subject to special treatment under U.S. federal income tax laws (such as banks,
insurance companies, tax-exempt organizations, financial institutions, regulated investment companies, brokers or dealers in securities or currencies, pension
funds, real estate investment trusts, traders in securities that elect to use a mark to market method of accounting for their securities holdings, “controlled foreign
corporations,” “passive foreign investment companies,” partners in partnerships or owners of interests in entities treated as partnerships under U.S. federal income
tax laws or such entities, U.S. holders (as defined below) whose “functional currency” is not the U.S. dollar, or certain U.S. expatriates).

As used in this discussion, the term “U.S. holder” means a beneficial owner of notes that is, for U.S. federal income tax purposes:

* an individual who is a citizen or resident of the United States;

* acorporation (including any entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the
United States, a U.S. state, or any political subdivision of the United States;

* an estate whose income is subject to U.S. federal income taxation regardless of its source; or,

» atrust, if a U.S. court is able to exercise primary supervision over the administration of the trust and one or more “United States persons,” as defined
in Section 7701(a)(30) of the Code, have the authority to control all substantial decisions of the trust, or if it has a valid election in effect under
applicable U.S. Treasury regulations to be treated as a United States person.

A “non-U.S. holder” is a beneficial owner of notes that is neither a U.S. holder nor a partnership for U.S. federal income tax purposes.

If a partnership (or other entity treated as a partnership for U.S. federal income tax purposes) holds notes, the U.S. federal income tax treatment of partners
in the partnership generally will depend on the status of the partner and the activities of the partnership. Prospective investors that are partners in partnerships (or
entities treated as partnerships for U.S. federal income tax purposes) should consult their own tax advisers regarding the U.S. federal income tax consequences to
them of the exchange and the ownership and disposition of exchange notes.

Prospective investors are urged to consult their own tax advisers regarding the U.S. federal, state and local and non-U.S. tax consequences of the exchange
and the ownership and disposition of exchange notes. We have not sought and will not seek any rulings from the IRS, with respect to any matter discussed herein.
The IRS may not agree with the statements made and conclusions reached in the discussion and may successfully assert a contrary position.
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THIS DISCUSSION IS FOR GENERAL INFORMATIONAL PURPOSES ONLY AND SHOULD NOT BE VIEWED AS TAX ADVICE. IF YOU ARE
CONSIDERING THE EXCHANGE OF NOTES, YOU SHOULD CONSULT YOUR OWN TAX ADVISERS CONCERNING THE U.S. FEDERAL TAX
CONSEQUENCES TO YOU IN LIGHT OF YOUR OWN PARTICULAR CIRCUMSTANCES, AS WELL AS ANY TAX CONSEQUENCES ARISING
UNDER THE LAWS OF ANY OTHER TAXING JURISDICTION, THE EFFECT OF ANY CHANGES IN APPLICABLE TAX LAW, AND YOUR
ENTITLEMENT TO BENEFITS UNDER AN APPLICABLE INCOME TAX TREATY.

U.S. Federal Income Taxation of U.S. Holders

Exchange of Old Notes for Exchange Notes. The exchange of old notes for exchange notes pursuant to the exchange offer will not constitute a taxable
exchange for U.S. federal income tax purposes. Consequently, a U.S. holder will not recognize a taxable gain or loss as a result of exchanging such holder’s old
notes, and a U.S. holder will be required to continue to include interest on the exchange note in taxable income in the manner and to the extent described herein.
The holding period for the exchange notes will include the holding period of the old notes exchanged therefor, and the initial tax basis of the exchange notes will
be the same as the adjusted tax basis of the old notes exchanged therefor immediately before the exchange. The following discussion of the “notes” refers to the
exchange notes, unless otherwise indicated.

Stated Interest. A U.S. holder must include in gross income, as ordinary interest income, “qualified stated interest,” which equals the stated interest on the
notes at the time such interest accrues or is received, in accordance with the U.S. holder’s regular method of accounting for U.S. federal income tax purposes.

Effect of Certain Contingencies. In certain circumstances, such as an optional redemption or change of control (as described in “—The Exchange Notes—
Optional Redemption” and “—The Exchange Notes—Change of Control”) or, with respect to the old notes, in the event of a failure to satisfy obligations under
the registration rights agreement, we may be, or could have been, obligated to pay amounts in excess of principal plus accrued and unpaid interest on the old notes
or exchange notes or we may be required to pay additional interest. It is possible that the IRS could assert that such additional or excess amounts are “contingent
payments” and that, as a result, the notes are properly treated as contingent payment debt instruments for U.S. federal income tax purposes. Characterization of
the notes as contingent payment debt instruments could alter the federal income tax consequences discussed herein, including changing the timing, amount, and
the character of income recognized by a U.S. holder. However, the relevant Treasury regulations state that, for purposes of determining whether a debt instrument
is a contingent payment debt instrument, contingencies which are either remote or incidental as of the issue date are ignored. We believe that, as of the issue date,
the likelihood of our paying amounts in excess of principal plus accrued and unpaid interest on the old notes and the exchange notes, or of paying additional
interest that is more than incidental in amount, was and is remote. Accordingly, we do not intend to treat the notes as contingent payment debt instruments, and
this discussion assumes that the notes will not be treated as contingent payment debt instruments for U.S. federal income tax purposes. Our determination that
these contingencies are remote and/or incidental is binding on a U.S. holder unless such holder discloses its contrary position in the manner required by applicable
Treasury regulations. Our determination is not binding on the IRS, however, and if the IRS were to successfully challenge this determination, a U.S. holder might
be required to accrue income on the notes in excess of stated interest and original issue discount, if any, and to treat as ordinary income rather than capital gain
any income realized on the taxable disposition of a note before the resolution of the contingencies that could give rise to payments in excess of principal plus
accrued and unpaid interest. In addition, in the event contingent payments were to occur, characterization of the notes as contingent payment debt instruments
would also affect the amount, character, and timing of the income recognized by a U.S. holder. Potential investors are urged to consult their own tax advisers
regarding the potential treatment of the notes as contingent payment debt instruments.

Sale, Retirement, Redemption or Other Taxable Disposition. Upon the sale, retirement, redemption or other taxable disposition of a note, a U.S. holder
generally will recognize taxable gain or loss equal to the difference
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between (i) the sum of the cash plus the fair market value of any property received on the sale, retirement, redemption or other taxable disposition (other than
amounts attributed to accrued but unpaid interest) and (ii) the U.S. holder’s adjusted tax basis in the note. A U.S. holder’s adjusted tax basis in a note generally
will equal the amount paid for the note. Gain or loss recognized on the sale, retirement, redemption or other taxable disposition of a note generally will be capital
gain or loss and will be long-term capital gain or loss if, at the time of sale, retirement, redemption or other taxable disposition, the note has been held for more
than one year. Certain non-corporate U.S. holders (including individuals) are eligible for preferential rates of U.S. federal income tax in respect of long-term
capital gain, which rates are scheduled to increase on January 1, 2013. Beginning after December 31, 2012, certain U.S. holders who are individuals, estates or
trusts will be subject to a newly-enacted additional 3.8% Medicare contribution tax on capital gains from the sale or other taxable disposition of the notes. The
deductibility of capital losses by U.S. holders is subject to limitations under the Code.

U.S. Federal Income Taxation of Non-U.S. Holders

Exchange of Old Notes for Exchange Notes. As described above in “U.S. Federal Income Taxation of U.S. Holders—Exchange of Old Notes for Exchange
Notes,” the exchange of old notes for exchange notes will not constitute a taxable exchange.

Interest. Payments of interest on a note to a non-U.S. holder generally will not be subject to U.S. federal income or withholding tax, provided that (i) the
interest is not effectively connected with the non-U.S. holder’s conduct of a trade or business within the United States (and, if required by an applicable tax treaty,
is not attributable to a permanent establishment maintained by the non-U.S. holder in the United States); (ii) the non-U.S. holder does not own, directly, indirectly
or constructively, 10% or more of the total combined voting power of all classes of our stock entitled to vote; and (iii) certain certification requirements (as
described below) are met.

Under the Code and the Treasury regulations thereunder, in order to obtain the exemption from U.S. federal withholding tax discussed above, a non-U.S.
holder must either (i) certify on a properly executed IRS Form W-8BEN that such non-U.S. holder is not a United States person, or (ii) if the notes are held
through certain foreign intermediaries or certain foreign partnerships, satisfy the certification requirements under the applicable Treasury regulations.

Payments of interest on a note that do not satisfy all of the foregoing requirements generally will be subject to U.S. federal withholding tax at a rate of 30%
(or a lower applicable treaty rate, provided certain certification requirements are met). A non-U.S. holder generally will be subject to U.S. federal income tax in
the same manner as a U.S. holder, however, with respect to interest on a note if such interest is effectively connected with the non-U.S. holder’s conduct of a trade
or business within the United States (and, if required by an applicable tax treaty, is attributable to a permanent establishment maintained by the non-U.S. holder in
the United States). Under certain circumstances, interest that is effectively connected with a corporate non-U.S. holder’s conduct of a trade or business within the
United States may be subject to an additional “branch profits tax” at a 30% rate (or a lower applicable treaty rate, provided certain certification requirements are
met). Such effectively connected interest income generally will be exempt from U.S. federal withholding tax if a non-U.S. holder delivers a properly executed
IRS Form W-8ECI to the payor.

Non-U.S. holders should consult applicable income tax treaties, which may provide reduced rates of or an exemption from U.S. federal income or
withholding tax and branch profits tax. Non-U.S. holders will be required to satisfy certification requirements in order to claim a reduction of or exemption from
withholding tax pursuant to any applicable income tax treaties. A non-U.S. holder may meet these requirements by providing a properly completed IRS Form W-
8BEN or appropriate substitute to us or our agent.
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Sale, Retirement, Redemption or Other Taxable Disposition. A non-U.S. holder generally will not be subject to U.S. federal income or withholding tax on
any gain recognized on the sale, retirement, redemption or other taxable disposition of the notes unless:

+ that gain is effectively connected with the non-U.S. holder’s conduct of a trade or business within the United States (and, if required by an applicable
income tax treaty, is attributable to a U.S. permanent establishment); or

+  the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of that disposition, and certain other
conditions are met.

Gain realized by a non-U.S. holder described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at the
graduated rates generally applicable to United States persons (but not the additional 3.8% Medicare contribution tax described above). In addition, if such non-
U.S. holder is a corporation for U.S. federal income tax purposes, it may also be subject to a branch profits tax at the rate of 30% (or a lower rate if provided by
an applicable tax treaty). Gain realized by a non-U.S. holder described in the second bullet point above will generally be subject to tax at a gross rate of 30% to
the extent of the excess of all of such holder’s U.S. source gains during the tax year over any U.S. source losses during such tax year, except as otherwise required
by an applicable tax treaty.

To the extent that the amount realized on any sale, retirement, redemption or other taxable disposition of the notes is attributable to accrued but unpaid
interest, such amount will be taxable as such, as described under the heading “—Interest” above.

Information Reporting and Backup Withholding

Prospective holders should consult their own tax advisers concerning the application of information reporting and backup withholding rules.

U.S. Holders. Generally, information reporting will apply to payments of interest on the notes to a U.S. holder and to the proceeds of sale or other
disposition of the notes (including a redemption or retirement), unless the U.S. holder is an exempt recipient (including, among others, certain tax-exempt
organizations and, only until December 31, 2011, corporations). Backup withholding may apply to such payments (currently at a rate of 28% for taxable years
beginning before January 1, 2013) if a U.S. holder fails to provide a correct taxpayer identification number or a certification of exempt status or fails to report in
full dividend and interest income. Backup withholding is not an additional tax. Any amount withheld under the backup withholding rules generally will be
allowed as a refund or credit against a U.S. holder’s U.S. federal income tax liability, provided that the required information is timely furnished to the IRS.

Non-U.S. Holders. Generally, we or an intermediary must report annually to any non-U.S. holder and the IRS the amount of any payments of interest to
such holder, the holder’s name and address, and the amount, if any, of tax withheld. Copies of the information returns reporting those interest payments and
amounts withheld also may be made available to the tax authorities in the country in which the non-U.S. holder resides under the provisions of any applicable
income tax treaty or exchange of information agreement.

In addition to information reporting requirements, interest paid to a non-U.S. holder may be subject to U.S. backup withholding. A non-U.S. holder
generally will be exempt from this backup withholding, however, if such holder properly provides an IRS Form W-8BEN certifying that such holder is a non-
United States person or otherwise establishes an exemption and we or the applicable intermediary has no knowledge or have reason to know that the holder is a
United States person.

The gross proceeds from the disposition of the notes may be subject to information reporting and backup withholding. If a non-U.S. holder sells the notes
outside the United States through a non-U.S. office of a
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non-U.S. broker and the sales proceeds are paid to such holder outside the United States, then the U.S. backup withholding and information reporting
requirements generally will not apply to that payment. However, U.S. information reporting, but not backup withholding, generally will apply to a payment of
sales proceeds, even if that payment is made outside the United States, if the non-U.S. holder sells the notes through a non-U.S. office of a broker that:

* is a United States person;

+ isnot a United States person but derives 50% or more of its gross income in specific periods from the conduct of a trade or business in the United
States;

+ is a “controlled foreign corporation” for U.S. federal tax purposes;

+ is a foreign entity treated as a partnership under U.S. federal income tax laws, if at any time during its tax year one or more of its owners are United
States persons who in the aggregate hold more than 50% of the income or capital interests in such entity, or the foreign entity is engaged in a trade or
business within the United States; or

+ is a United States branch of a foreign bank or insurance company,

unless the broker has documentary evidence in its files that the holder is not a United States person and certain other conditions are met, or the holder
otherwise establishes an exemption and the broker has neither actual knowledge nor a reason to know that the beneficial owner is not entitled to an exemption.

If a non-U.S. holder receives payments of the proceeds of a sale of the notes to or through a U.S. office of a broker, the payment will be subject to both
U.S. backup withholding and information reporting unless such holder properly provides an IRS Form W-8BEN certifying that such holder is not a United States
person or otherwise establishes an exemption, and we or the applicable intermediary has neither actual knowledge nor a reason to know that such holder is a
United States person.

U.S. backup withholding is not an additional tax. A non-U.S. holder generally may obtain a refund of any amounts withheld under the backup withholding
rules that exceed such holder’s U.S. federal income tax liability by timely filing a properly completed claim for refund with the IRS.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives new notes for its own account pursuant to this exchange offer must acknowledge that it will deliver a prospectus meeting
the requirements of the Securities Act in connection with any resale of such new notes. This prospectus, as it may be amended or supplemented from time to time,
may be used by a broker-dealer in connection with resales of new notes received in exchange for old notes where such old notes were acquired as a result of
market-making activities or other trading activities.

We will not receive any proceeds from any sale of new notes by broker-dealers. New notes received by broker-dealers for their own account pursuant to the
exchange offer may be sold from time to time in one or more transactions in the over-the-counter market, in negotiated transactions, through the writing of
options on the new notes or a combination of such methods of resale, at market prices prevailing at the time of resale, at prices related to such prevailing market
prices or negotiated prices. Any such resale may be made directly to purchasers or to or through brokers or dealers who may receive compensation in the form of
commissions or concessions from any such broker-dealer and/or the purchasers of any new notes. Any broker-dealer that resells new notes that were received by
it for its own account pursuant to this exchange offer and any broker or dealer that participates in a distribution of such new notes may be deemed to be an
“underwriter” within the meaning of the Securities Act and any profit on any such resale of new notes and any commission or concessions received by any such
persons may be deemed to be underwriting compensation under the Securities Act. The letter of transmittal states that, by acknowledging that it will deliver and
by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act.

Until the earlier of 180 days after the date the registration statement becomes effective and the date on which a broker-dealer is no longer required to
deliver a prospectus in connection with market-making or other trading activities, we will promptly send additional copies of this prospectus and any amendment
or supplement to this prospectus to any broker-dealer that requests such documents in the letter of transmittal. Pursuant to the registration rights agreement, we
have agreed to pay all expenses incident to this exchange offer (including the expenses of one counsel for the holders of the notes) and will indemnify the holders
of the notes (including any broker-dealers) against certain liabilities, including liabilities under the Securities Act.
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LEGAL MATTERS

The validity of the exchange notes and the subsidiary guarantees are being passed upon for us by Jones Day. Certain legal matters with respect to Maryland
law are being passed upon for us by Eric B. Miller, our Executive Vice President, General Counsel and Chief Ethics Officer. Certain legal matters with respect to
Washington law are being passed upon for us by DLA Piper.

EXPERTS

The consolidated financial statements and financial statement schedule as of December 31, 2010 and 2009, and for each of the years in the three-year
period ended December 31, 2010, and the effectiveness of internal control over financial reporting as of December 31, 2010, have been incorporated by reference
herein in reliance upon the reports of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon the authority of said
firm as experts in accounting and auditing.
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PART II

Information Not Required in Prospectus

Item 20. Indemnification of Directors and Officers.
Maryland Corporations
Maryland General Corporation Law indemnification provisions applicable to FTI Consulting, Inc.

Section 2-418 of the Maryland General Corporation Law, or MGCL, establishes provisions whereby a Maryland corporation may indemnify any director or
officer made a party to an action or proceeding by reason of service in that capacity, against judgments, penalties, fines, settlements and reasonable expenses
incurred in connection with such action or proceeding unless it is proved that the director or officer (i) acted in bad faith or with active and deliberate dishonesty,
(ii) actually received an improper personal benefit in money, property or services or (iii) in the case of a criminal proceeding, had reasonable cause to believe that
his act was unlawful. However, if the proceeding is a derivative suit in favor of the corporation, indemnification may not be made if the individual is adjudged to
be liable to the corporation. In no case may indemnification be made until a determination has been reached that the director or officer has met the applicable
standard of conduct. Indemnification for reasonable expenses is mandatory if the director or officer has been successful on the merits or otherwise in the defense
of any action or proceeding covered by the indemnification statute. The statute also provides for indemnification of directors and officers by court order. The
indemnification provided or authorized in the indemnification statute does not preclude a corporation from extending other rights (indemnification or otherwise)
to directors and officers.

FTI Consulting, Inc.

The Articles of Amendment and Restatement of FTI Consulting, Inc. provide that the corporation shall indemnify (i) its directors and officers, whether
serving the corporation or at its request any other entity, to the full extent required or permitted by the general laws of the State of Maryland, including the
advance of expenses under the procedures and to the full extent permitted by law, and (ii) its other employees and agents to such extent as shall be authorized by
the board of directors or in the corporation’s Bylaws and be permitted by law.

The By-Laws of FTI Consulting, Inc. provide that the corporation shall indemnify and advance expenses to a director or officer of the corporation in
connection with a proceeding to the fullest extent permitted by and in accordance with the Section 2-418 of the MGCL. With respect to an employee or agent,
other than a director or officer of the corporation, the corporation may, as determined by and in the discretion of the board of directors of the corporation,
indemnify and advance expenses to such employees or agents in connection with a proceeding to the extent permitted by and in accordance with Section 2-418 of
the MGCL.

Maryland Limited Liability Companies

Maryland Limited Liability Company Act indemnification provisions applicable to Compass Lexecon LLC, FTI, LLC, FTI Consulting LLC, FTI General
Partner LLC, FTI Hosting LLC, FTI International LLC, FTI Investigations, LLC, FTI SMG LLC, FTI Technology LLC and FTI US LLC.

Section 4A-203 of the Maryland Limited Liability Company Act permits a Maryland limited liability company to indemnify and hold harmless any
member, agent, or employee from and against any and all claims and demands, except in the case of action or failure to act by the member, agent, or employee
which constitutes willful misconduct or recklessness, and subject to the standards and restrictions, if any, set forth in the articles of organization or operating
agreement.
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Compass Lexecon LLC and FTI, LLC

The Articles of Organization of each of Compass Lexecon LLC and FTI, LLC contains no provisions concerning the indemnification of directors and
officers.

The Operating Agreement of each of Compass Lexecon LLC and FTI, LLC provides that the company shall indemnify (i) its managers and officers to the
fullest extent permitted or authorized by the laws of the State of Maryland, including (without limitation) the advance of expenses under the procedures and to the
full extent permitted by law, and (ii) its other employees and agents to such extent as shall be authorized by the board of managers and is permitted by law. In
addition, to the fullest extent permitted by Maryland statutory or decisional law, as amended or interpreted, no manager or officer of the company shall be
personally liable to the company or any members for money damages.

FTI Consulting LLC, FTI General Partner LLC, FTI Hosting LLC, FTI International LLC, FTI Investigations, LLC, FTI SMG LLC and FTI Technology
LLC

The Atrticles of Organization of each of FTI Consulting LLC, FTI General Partner LLC, FTI Hosting LLC, FTI International LLC, FTI Investigations,
LLC, FTI SMG LLC and FTI Technology LLC contains no provisions concerning the indemnification of directors and officers.

The Operating Agreement of each of FTI Consulting LLC, FTI General Partner LLC, FTI Hosting LLC, FTI International LLC, FTI Investigations, LLC,
FTI SMG LLC and FTI Technology LLC provides that the company shall pay all judgments and valid claims asserted by anyone against it, and shall indemnify
and save harmless, to the fullest extent permitted by applicable law, the member (and the member’s affiliates, officers, directors, partners, members, shareholders,
employees and agents), the managers and the officers, from any liability, loss or damage to a claimant incurred by the indemnified person by reason of any act
performed or omitted to be performed by the indemnified person in connection with the business of the company, and from liabilities or obligations of the
company imposed on such indemnified person by virtue of such person’s position with the company, including, without limitation, all attorney’s fees and costs
and any amounts expended or incurred by such person in connection with the defense or the settlement of any such action based on any such act or omission,
including all such liabilities under the Securities Act of 1933, as amended. The company may also provide such indemnity to its employees and agents. Expenses
including attorney’s fees incurred by the member, a manager or an officer in defending a civil or criminal action, suit or proceeding shall be paid by the company
in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such member, manager or officer to repay
such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the company as authorized by law or pursuant to the
operating agreement. Such expenses incurred by former managers and officers or other employees and agents may be so paid upon such terms and conditions, if
any, as the company deems appropriate. In addition, the Company shall have the power to purchase and maintain insurance in reasonable amounts on behalf of
each of the member, the managers, the officers and employees and agents of the company against any liability incurred by them in their capacities as such,
whether or not the company has the power to indemnify them against such liability.

Delaware Corporations
The Delaware General Corporation Law indemnification provisions applicable to FD MWA Holdings, Inc.

Pursuant to Section 145(a) of the Delaware General Corporation Law, or DGCL, Delaware corporations may indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of the corporation)
by reason of the fact that the person is or was a director, officer, agent or employee of a Delaware corporation or is or was serving at a Delaware corporation’s
request as a director, officer, agent, or employee of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including attorneys’
fees, judgment fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding.
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Pursuant to Section 145(b) of the DGCL, the power to indemnify also applies to actions brought by or in the right of each Delaware corporation, but only
to the extent of defense expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement of such
action or suit. Pursuant to Section 145(b), no Delaware corporation shall indemnify any person in respect of any claim, issue or matter as to which such person
shall have been adjudged to be liable to it unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all the circumstance of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court shall deem proper. The power to indemnify under Sections 145(a) and (b) of the
DGCL applies (i) if such person is successful on the merits or otherwise in defense of any action, suit or proceeding, or (ii) if such person acted in good faith and
in a manner he reasonably believed to be in the best interest, or not opposed to the best interest, of the Delaware corporation, and with respect to any criminal
action or proceeding, had no reasonable cause to believe his conduct was lawful.

Section 174 of the DGCL provides, among other things, that a director, who willfully or negligently approves of an unlawful payment of dividends or an
unlawful stock purchase or redemption, may be held liable for such actions. A director who was either absent when the unlawful actions were approved or
dissented at the time, may avoid liability by causing his or her dissent to such actions to be entered in the books containing the minutes of the meetings of the
board of directors at the time such action occurred or immediately after such absent director receives notice of the unlawful acts.

FD MWA Holdings, Inc.

The Certificate of Incorporation of FD MWA Holdings, Inc. provides that a director of the corporation shall not be personally liable to the corporation or
the stockholders for monetary damages for breach of fiduciary duty as a director except for liability (i) for any breach of the director’s duty of loyalty to the
corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper personal benefit.

The By-laws of FD MWA Holdings, Inc. provide that each person who was or is a party or is threatened to be made a party to or is involved in any action,
suit or proceeding, whether civil, criminal, administrative or investigative, including without limitation proceedings by or in the right of the corporation to procure
a judgment in its favor, by reason of the fact that he or she or a person for whom he or she is the legal representative is or was a director or officer, employee or
agent of the corporation or is or was serving at the request of the corporation as a director or officer, employee or agent of another corporation, or of a partnership,
joint venture, trust or other enterprise, including service with respect to employee benefit plans, whether the basis of such proceeding is an alleged action in an
official capacity as a director, officer, employee or agent or in any other capacity while serving as a director, officer, employee or agent, shall be indemnified and
held harmless by the corporation to the fullest extent authorized by the DGCL against all expenses, liability and loss (including attorneys’ fees, judgments, fines,
ERISA excise taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person in connection therewith. Such right
shall be a contract right and shall include the right to be paid by the corporation for expenses incurred in defending any such proceeding in advance of its final
disposition; provided, however, that the payment of such expenses incurred by a director or officer of the corporation in his or her capacity as a director or officer
(and not in any other capacity in which service was or is rendered by such person while a director or officer, including, without limitation, service to an employee
benefit plan) in advance of the final disposition of such proceeding, shall be made only upon delivery to the corporation of an undertaking, by or on behalf of such
director or officer, to repay all amounts so advanced if it should be determined ultimately that such director or officer is not entitled to be indemnified. In addition,
the corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the corporation or another corporation,
partnership, joint venture, trust or other enterprise against any such expense, liability or loss, whether or not the corporation would have the power to indemnify
such person against such expense, liability or loss under the DGCL.
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District of Columbia Corporations

The District of Columbia Business Corporation Act indemnification provisions applicable to Competition Policy Associates, Inc.

Section 29-304 of the District of Columbia Business Corporation Act, or DCBCA, provides that a corporation organized under the laws of the District of
Columbia has the right to indemnify any and all directors or officers or former directors or officers or any person who may have served at its request as a director
or officer of another corporation in which it owns shares of capital stock or of which it is a creditor against expenses actually and necessarily incurred by them in
connection with the defense of any action, suit, or proceeding in which they, or any of them, are made parties, or a party, by reason of being or having been
directors or officers or a director or officer of the corporation or of such other corporation, except in relation to matters as to which any such director or officer or
former director or person shall be adjudged in such action, suit, or proceeding to be liable for negligence or misconduct in the performance of duty.

Competition Policy Associates, Inc.

The Articles of Incorporation of Competition Policy Associates, Inc. contains no provisions concerning the indemnification of directors and officers.

The By-Laws of Competition Policy Associates, Inc. provide that the corporation shall indemnify each person who may be indemnified pursuant to
Section 29-304(16) of the DCBCA, to the full extent permitted thereby. In each and every case where the corporation may do so pursuant to such section, the
corporation is obligated to so indemnify the indemnitees, and in each case, if any, where the corporation must make certain investigations on a case-by-case basis
prior to indemnification, the corporation is obligated to pursue such investigations diligently, it being the specific intent of the Bylaws to obligate the corporation
to indemnify each person whom it may indemnify to the fullest extent permitted by law. To the extent not prohibited by the DCBCA, the officers and directors of
the corporation shall not be liable to the corporation for any mistake or misjudgment, negligence or otherwise, except for their own individual willful misconduct
or bad faith.

New York Corporations

The New York Business Corporation Law indemnification provisions applicable to FD U.S. Communications, Inc.

Section 721 of the New York Business Corporation Law, or NYBCL, provides that, in addition to indemnification provided in Article 7 of the NYBCL, a
corporation may indemnify a director or officer by a provision contained in the certificate of incorporation or bylaws or by a duly authorized resolution of its
shareowners or directors or by agreement, provided that no indemnification may be made to or on behalf of any director or officer if a judgment or other final
adjudication adverse to the director or officer establishes that his acts were committed in bad faith or were the result of active and deliberate dishonesty and
material to the cause of action, or that such director or officer personally gained in fact a financial profit or other advantage to which he was not legally entitled.

Section 722(a) of the NYBCL provides that a corporation may indemnify a director or officer made, or threatened to be made, a party to any action other
than a derivative action, whether civil or criminal, against judgments, fines, amounts paid in settlement and reasonable expenses, including attorneys’ fees,
actually and necessarily incurred as a result of such action or proceeding or any appeal therein, if such director or officer acted in good faith, for a purpose which
he reasonably believed to be in, or not opposed to, the best interests of the corporation and, in criminal actions or proceedings, in addition, had no reasonable
cause to believe that his conduct was unlawful.

Section 722(c) of the NYBCL provides that a corporation may indemnify a director or officer, made or threatened to be made a party in a derivative action,
against amounts paid in settlement and reasonable expenses,
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including attorneys’ fees, actually and necessarily incurred by him in connection with the defense or settlement of such action or in connection with an appeal
therein if such director or officer acted in good faith, for a purpose which he reasonably believed to be in, or not opposed to, the best interests of the corporation,
except that no indemnification will be available under Section 722(c) of the NYBCL in respect of a threatened or pending action which is settled or otherwise
disposed of, or any claim as to which such director or officer shall have been adjudged liable to the corporation, unless and only to the extent that the court in
which the action was brought, or, if no action was brought, any court of competent jurisdiction, determines, upon application, that, in view of all the
circumstances of the case, the director or officer is fairly and reasonably entitled to indemnity for such portion of the settlement amount and expenses as the court
deems proper.

Section 723 of the NYBCL specifies the manner in which payment of indemnification under Section 722 of the NYBCL or indemnification permitted
under Section 721 of the NYBCL may be authorized by the corporation. It provides that indemnification may be authorized by the corporation. It provides that
indemnification by a corporation is mandatory in any case in which the director or officer has been successful, whether on the merits or otherwise, in defending
an action. In the event that the director or officer has not been successful or the action is settled, indemnification must be authorized by the appropriate corporate
action as set forth in Section 723.

Section 724 of the NYBCL provides that, upon application by a director or officer, indemnification may be awarded by a court to the extent authorized.
Section 722 and Section 723 of the NYBCL contain certain other miscellaneous provisions affecting the indemnification of directors and officers.

Section 726 of the NYBCL authorizes the purchase and maintenance of insurance to indemnify (1) a corporation for any obligation which it incurs as a
result of the indemnification of directors and officers under the provisions of Article 7 of the NYBCL, (2) directors and officers in instances in which they may be
indemnified by the corporation under the provisions of Article 7 of the NYBCL, and (3) directors and officers in instances in which they may not otherwise be
indemnified by the corporation under the provisions of Article 7 of the NYBCL, provided the contract of insurance covering such directors and officers provides,
in a manner acceptable to the New York State Superintendent of Insurance, for a retention amount and for co-insurance.

FD U.S. Communications, Inc.

The Certificate of Incorporation of FD U.S. Communications, Inc. contains no provisions concerning the indemnification of directors and officers.

The By-laws of FD U.S. Communications, Inc. provide that each person who was or is a party or is threatened to be made a party to or is involved in any
action, suit or proceeding, whether civil, criminal, administrative or investigative, including without limitation proceedings by or in the right of the corporation to
procure a judgment in its favor, by reason of the fact that he or she or a person for whom he or she is the legal representative is or was a director or officer,
employee or agent of the corporation or is or was serving at the request of the corporation as a director or officer, employee or agent of another corporation, or of
a partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, whether the basis of such proceeding is an alleged
action in an official capacity as a director, officer, employee or agent or in any other capacity while serving as a director, officer, employee or agent, shall be
indemnified and held harmless by the corporation to the fullest extent authorized by the NYBCL against all expenses, liability and loss (including attorneys’ fees,
judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person in connection
therewith. Such right shall be a contract right and shall include the right to be paid by the corporation for expenses incurred in defending any such proceeding in
advance of its final disposition; provided, however, that the payment of such expenses incurred by a director or officer of the corporation in his or her capacity as
a director or officer (and not in any other capacity in which service was or is rendered by such person while a director or officer, including, without limitation,
service to an employee benefit plan) in advance of the final disposition of such proceeding, shall be made only upon delivery
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to the corporation of an undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it should be determined ultimately that such
director or officer is not entitled to be indemnified under this section or otherwise. In addition, the corporation may maintain insurance, at its expense, to protect
itself and any director, officer, employee or agent of the corporation or another corporation, partnership, joint venture, trust or other enterprise against any such
expense, liability or loss, whether or not the corporation would have the power to indemnify such person against such expense, liability or loss under the NYBCL.

Washington Corporations
The Washington Business Corporation Act indemnification provisions applicable to Attenex Corporation.

Section 23B.08.510 of the Washington Business Corporation Act, or WBCA, authorizes Washington corporations to indemnify their officers and directors
under certain circumstances against expenses and liabilities incurred in legal proceedings involving such persons because of their being or having been an officer
or director. Section 23B.08.560 of the WBCA authorizes a corporation by provision in its articles of incorporation to agree to indemnify a director and obligate
itself to advance or reimburse expenses without regard to the provisions of Sections 23B.08.510 through .550; provided, however, that no such indemnity shall be
made for or on account of any (a) acts or omissions of a director that involve intentional misconduct or a knowing violation of law, (b) conduct in violation of
Section 23B.08.310 of the WBCA (which section relates to unlawful distributions) or (c) any transaction from which a director personally received a benefit in
money, property or services to which the director was not legally entitled.

Attenex Corporation

The Amended and Restated Articles of Incorporation of Attenex Corporation provide that the corporation shall indemnify and hold harmless each
individual who is or was serving as a director or officer of the corporation who, while serving as a director or officer of the corporation, is or was serving at the
request of the corporation as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust,
employee benefit plan, or other enterprise, against any and all liability incurred with respect to any proceeding to which the individual is or is threatened to be
made a party because of such service, and shall make advances of reasonable expenses with respect to such proceeding, to the fullest extent permitted by law;
provided that no such indemnity shall indemnify any director or officer from or on account of (1) acts or omissions of the director or officer finally adjudged to be
intentional misconduct or a knowing violation of law; (2) conduct of the director or officer finally adjudged to be in violation of Section 23B.08.310; or (3) any
transaction with respect to which it was finally adjudged that such director or officer personally received a benefit in money, property, or services to which the
director or officer was not legally entitled. In addition, the corporation may purchase and maintain insurance on behalf of an individual who is or was a director,
officer, employee, or agent of the corporation or, who, while a director, officer, employee, or agent of the corporation, is or was serving at the request of the
corporation as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, employee benefit
plan, or other enterprise against liability asserted against or incurred by the individual in that capacity or arising from the individual’s status as a director, officer,
employee, or agent.

The Bylaws of Attenex Corporation provide that the corporation shall indemnify its directors, officers, employees and agents to the full extent permitted by
applicable law against liability arising out of a proceeding to which such individual was made a party because the individual is or was a director, officer,
employee or agent of the corporation. The corporation shall advance expenses incurred by such persons who are parties to a proceeding in advance of final
disposition of the proceeding. However, the corporation shall not be obligated to indemnify or advance expenses to indemnitee with respect to any proceeding
(a) initiated or brought voluntarily by indemnitee and not by way of defense, except with respect to proceedings brought to establish or enforce a right to
indemnification, but such indemnification or advancement of expenses may be provided by the corporation in specific cases if the board of directors finds it to be
appropriate; (b) instituted by indemnitee to enforce or
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interpret the Bylaws, if a court of competent jurisdiction determines that each of the material assertions made by indemnitee in such proceeding was not made in
good faith or was frivolous; (c) for which any of the expenses or liabilities for indemnification is being sought have been paid directly to indemnitee by an
insurance carrier under a policy of officers’ and directors’ liability insurance maintained by the corporation; or (4) if the corporation is prohibited by the
Securities Act of 1933, as amended, or other applicable law then in effect from paying such indemnification and/or advancement of the expenses.

Item 21. Exhibits and Financial Statement Schedules.
(a) Exhibits.

The following exhibits are included as exhibits to this Registration Statement.

Exhibit

Number Exhibit Description

2.1%* Agreement for the Purchase and Sale of Assets dated as of July 24, 2002, by and between PricewaterhouseCoopers LLP and FTI Consulting,
Inc. (Filed with the Securities and Exchange Commission on July 26, 2002 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-
K dated July 24, 2002 and incorporated herein by reference.)

2.2%* LLC Membership Interests Purchase Agreement dated as of January 31, 2000, by and among FTI Consulting, Inc., and Michael Policano
and Robert Manzo. (Filed with the Securities and Exchange Commission on February 15, 2000 as an exhibit to FTI Consulting, Inc.’s
Current Report on Form 8-K dated February 4, 2000 and incorporated herein by reference.)

2.3%* Asset Purchase Agreement dated October 22, 2003, by and among KPMG LLP, DAS Business LLC and FTT Consulting, Inc. (Filed with the
Securities and Exchange Commission on November 14, 2003 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated
November 3, 2003 and incorporated herein by reference.)

2.4%* Asset Purchase Agreement dated September 25, 2003, by and among FTI Consulting, Inc., LI Acquisition Company, LLC, Nextera
Enterprises, Inc., Lexecon Inc., CE Acquisition Corp. and ERG Acquisition Corp. (Filed with the Securities and Exchange Commission on
October 2, 2003 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated September 25, 2003 and incorporated herein by
reference.)

2.5%* Asset Purchase Agreement dated February 16, 2005, by and among FTI Consulting, Inc., FTI, LLC, FTI Repository Services, LLC, FTI
Consulting Ltd., FTI Australia Pty Ltd, Edward J. O’Brien and Christopher R. Priestley, Messrs. Edward J. O’Brien and Christopher R.
Priestley trading as the Ringtail Suite Partnership, Ringtail Solutions Pty Ltd, on its behalf and as trustee for Ringtail Unit Trust, Ringtail
Solutions, Inc. and Ringtail Solutions Limited. (Filed with the Securities and Exchange Commission on February 23, 2005 as an exhibit to
FTI Consulting, Inc.’s Current Report on Form 8-K dated February 16, 2005 and incorporated herein by reference.)

2.6%* Asset Purchase Agreement, dated as of May 23, 2005, by and among Cambio Health Solutions, LL.C, Cambio Partners, LLC, each of the
individuals named in Exhibit A thereto that becomes a party thereto prior to the Closing (as defined therein) by executing a joinder
agreement on or after the date thereof, FTI Consulting, Inc, FTI, LLC, FTI Cambio LLC, and the Seller Representative (as defined therein).
(Filed with the Securities and Exchange Commission on May 24, 2005 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K
dated May 23, 2005 and incorporated herein by reference.)

2.7%* Purchase Agreement, dated as of November 15, 2005, by and among FTI Compass, LLC, a Maryland limited liability company, FTT
Consulting, Inc., a Maryland corporation, FTI, LLC, a Maryland limited liability company, Competition Policy Associates, Inc., a District of
Columbia corporation (the “Company”), and the stockholders of the Company listed on Schedule I thereto. (Filed with the Securities and
Exchange Commission on November 19, 2006 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated November 22, 2005
and incorporated by reference herein.)
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Exhibit
Number

2.8

2.9

2.10

2.11

2.12%*

2.13%*

3.1

3.2

3.3

3.4

3.5+
3.6+
3.7+

Exhibit Description
Form of Irrevocable Undertaking entered into by Controlling Shareholder Group of FD International (Holdings) Limited. (Filed with the
Securities and Exchange Commission on October 10, 2006 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated October
3, 2006 and incorporated herein by reference.)

Form of Irrevocable Undertaking entered into by Executive Officers of FD International (Holdings) Limited. (Filed with the Securities and
Exchange Commission on October 10, 2006 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated October 3, 2006 and
incorporated herein by reference.)

Form of Irrevocable Undertaking entered into by Other Shareholders of FD International (Holdings) Limited. (Filed with the Securities and
Exchange Commission on October 10, 2006 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated October 3, 2006 and
incorporated herein by reference.)

Warranty Deed dated as of September 11, 2006 between FTI FD LLC and the Warrantors named therein. (Filed with the Securities and
Exchange Commission on October 10, 2006 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated October 3, 2006 and
incorporated herein by reference.)

Asset Purchase Agreement dated March 31, 2008 by and among FTI Consulting, Inc., FTT SMC Acquisition LLC, The Schonbraun McCann
Consulting Group LLC, the individuals listed on Schedule I thereto and Bruce Schonbraun as the Members’ Representative. The registrant has
requested confidential treatment with respect to certain portions of this exhibit pursuant to Rule 24b-2 of the Securities Act. Such portions
have been omitted from this exhibit and filed separately with the Securities and Exchange Commission. (Filed with the SEC on April 4, 2008
as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated March 31, 2008 and incorporated herein by reference.)

Agreement and Plan of Merger, dated as of June 9, 2008, by and among FTI Consulting, Inc., Attenex Corporation, Ace Acquisition
Corporation, and Richard B. Dodd and William McAleer, as the Shareholder Representatives. (Filed with the SEC on June 12, 2008 as an
exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated June 9, 2008 and incorporated herein by reference.)

Articles of Incorporation of FTT Consulting, Inc., as amended and restated. (Filed with the SEC on May 23, 2003 as an exhibit to FTI
Consulting, Inc.’s Current Report on Form 8-K dated May 21, 2003 and incorporated herein by reference.)

Bylaws of FTI Consulting, Inc., as amended and restated through September 17, 2004. (Filed with the SEC on November 9, 2004 as an
exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2004 and incorporated herein by
reference.)

Amendment No. 6 to Bylaws of FTT Consulting, Inc. dated December 18, 2008. (Filed with the SEC on December 22, 2008 as an exhibit to
FTI Consulting, Inc.’s Current Report on Form 8-K dated December 18, 2008 and incorporated herein by reference.)

Amendment No. 7 to the Bylaws of FTI Consulting, Inc. dated February 25, 2009. (Filed with the SEC on March 3, 2009 as an exhibit to FTI
Consulting, Inc.’s Current Report on Form 8-K dated February 25, 2009 and incorporated herein by reference.)

Amended and Restated Articles of Incorporation of Attenex Corporation
Bylaws of Attenex Corporation

Articles of Organization of Compass Lexecon LLC (f/k/a Lexecon, LLC; f/k/a LI Acquisition Company, LLC)
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Exhibit

Number Exhibit Description

3.8+ Articles of Amendment to Articles of Organization of Compass Lexecon LLC (f/k/a Lexecon, LLC; f/k/a LI Acquisition Company, LLC)

3.9+ Articles of Amendment to Articles of Organization of Compass Lexecon LLC (f/k/a Lexecon, LLC; f/k/a LI Acquisition Company, LLC)

3.10+ Operating Agreement of Compass Lexecon LLC (f/k/a Lexecon, LLC; f/k/a LI Acquisition Company, LLC)

3.11+ Operating Agreement of Compass Lexecon LLC (f/k/a Lexecon, LLC; f/k/a LI Acquisition Company, LLC) Amendment No. 1 to By-laws

3.12+ Amendment No. 1 to Operating Agreement of Compass Lexecon LLC (f/k/a Lexecon, LLC; f/k/a LI Acquisition Company, LLC)

3.13+ Articles of Incorporation of Competition Policy Associates, Inc.

3.14+ By-Laws of Competition Policy Associates, Inc.

3.15+ Certificate of Incorporation of FD MWA Holdings Inc.

3.16+ Certificate of Amendment to the Certificate of Incorporation of FD MWA Holdings Inc.

3.17+ By-laws of FD MWA Holdings Inc.

3.18+ Certificate of Incorporation of FD U.S. Communications, Inc. (f/k/a Park Communications, Inc.; f/k/a Morgen Walke Associates, Inc.)

3.19+ Certificate of Amendment of the Certificate of Incorporation of FD U.S. Communications, Inc. (f/k/a Park Communications, Inc.; f/k/a Morgen
Walke Associates, Inc.)

3.20+ Certificate of Amendment of the Certificate of Incorporation of FD U.S. Communications, Inc. (f/k/a Park Communications, Inc.; f/k/a Morgen
Walke Associates, Inc.)

3.21+ Certificate of Amendment of the Certificate of Incorporation of FD U.S. Communications, Inc. (f/k/a Park Communications, Inc.; f/k/a Morgen
Walke Associates, Inc.)

3.22+ Certificate of Change of Morgen Walke Associates, Inc. (Nee: FD U.S. Communications, Inc.)

3.23+ Certificate of Change of Morgen Walke Associates, Inc. (Nee: FD U.S. Communications, Inc.)

3.24+ By-laws of FD U.S. Communications, Inc.

3.25+ Articles of Organization of FTI, LLC

3.26+ Operating Agreement of FTI, LLC

3.27+ Articles of Organization of FTI Consulting LLC

3.28+ Operating Agreement of FTT Consulting LLC

3.29+ Articles of Organization of FTI General Partner LLC

3.30+ Operating Agreement of FTT General Partner LLC

3.31+ Articles of Organization of FTI Hosting LLC

3.32+ Operating Agreement of FTT Hosting LLC

3.33+ Amendment No. 1 to Operating Agreement of FTI Hosting LLC

3.34+ Articles of Organization of FTI International LLC (f/k/a FTI FD LLC)

3.35+ Articles of Amendment to Articles of Organization of FTI International LLC (f/k/a FTI FD LLC)

3.36+ Amended and Restated Operating Agreement of FTI International LLC (f/k/a FTI FD LLC)

3.37+ Articles of Organization of FTI Investigations, LLC

3.38+ Operating Agreement of FTI Investigations, LLC
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Exhibit

Number

3.39+
3.40+
3.41+
3.42+
3.43+
3.44+
3.45+
3.46+
3.47+
3.48+
41

4.2

4.3

Exhibit Description
Amendment No. 001 to Operating Agreement of FTI Investigations, LLC

Articles of Organization of FTI SMG LLC (f/k/a FTI SMC Acquisition LLC)

Articles of Amendment to Articles of Organization of FTI SMG LLC (f/k/a FTI SMC Acquisition LLC)

Operating Agreement of FTI SMG LLC (f/k/a FTT SMC Acquisition LLC)

Amendment No. 1 to Operating Agreement of FTI SMG LLC (f/k/a FTT SMC Acquisition LL.C)

Amendment No. 2 to Operating Agreement of FTI SMG LLC (f/k/a FTTI SMC Acquisition LLC)

Articles of Organization of FTI Technology LLC (f/k/a FTI Repository Services, LLC)

Articles of Amendment to Articles of Organization of FTI Technology LLC (f/k/a FTI Repository Services, LLC)

Amended and Restated Operating Agreement of FTI Technology LLC (f/k/a FTI Repository Services, LLC)

Amendment No. 1 to Amended and Restated Operating Agreement of FTI Technology LLC (f/k/a FTT Repository Services, LLC)

Indenture, dated as of August 2, 2005, by and among FTI Consulting, Inc., the guarantors named therein and Wilmington Trust Company, as
trustee, relating to 33/4% Senior Subordinated Convertible Notes due July 15, 2012. (Filed with the Securities and Exchange Commission on
August 3, 2005 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated July 28, 2005 and incorporated herein by reference.)

First Supplemental Indenture relating to the 33/4% Senior Subordinated Convertible Notes due July 15, 2012, dated as of December 16, 2005, by
and among FTI Consulting, Inc., the guarantors named therein, FTT Compass, LLC, FTI Investigations, LL.C and Wilmington Trust Company, as
trustee. (Filed with the Securities and Exchange Commission on January 13, 2006 as an exhibit to FTT Consulting, Inc.’s Amendment no. 1 to its
Registration Statement on Form S-3 and incorporated herein by reference.)

Second Supplemental Indenture relating to the 33/4% Senior Subordinated Convertible Notes due July 15, 2012, dated as of February 22, 2006,
by and among FTT Consulting, Inc., the guarantors named therein, Competition Policy Associates, Inc. and Wilmington Trust Company, as
trustee. (Filed with the Securities and Exchange Commission on February 24, 2006 as an exhibit to FTT Consulting, Inc.’s Post-Effective
Amendment no. 2 to its Registration Statement on Form S-3 and incorporated herein by reference.)
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Exhibit

Number

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

Exhibit Description

Third Supplemental Indenture relating to 33/4% Convertible Senior Subordinated Notes due July 15, 2012, dated as of September 15, 2006, by
and among FTI Consulting, Inc., FTI International Risk, LL.C, a Maryland limited liability company, International Risk Limited, a Delaware
corporation, the other guarantors named therein, and Wilmington Trust Company, as trustee. (Filed with the Securities and Exchange
Commission on November 9, 2006 as an exhibit to FTT Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30,
2006 and incorporated herein by reference.)

Indenture dated as of October 3, 2006, relating to the 73/4% Senior Notes due 2016, by and among FTT Consulting, Inc., the guarantors named
therein and Wilmington Trust Company, as trustee. (Filed with the Securities and Exchange Commission on October 10, 2006 as an exhibit to
FTI Consulting, Inc.’s Current Report on Form 8-K dated October 3, 2006 and incorporated herein by reference.)

Form of Note relating to 73/4% Senior Notes due 2016. (Filed with the Securities and Exchange Commission on October 10, 2006 as an exhibit
to FTT Consulting, Inc.’s Current Report on Form 8-K dated October 3, 2006 and incorporated herein by reference.)

Form of Put and Call Option Agreement. (Filed with the Securities and Exchange Commission on October 10, 2006 as an exhibit to FTI
Consulting, Inc.’s Current Report on Form 8-K dated October 3, 2006 and incorporated herein by reference.)

Fourth Supplemental Indenture relating to 33/4% Convertible Senior Subordinated Notes due July 15, 2012, dated as of November 7, 2006, by
and among FTI Consulting, Inc., FTI FD LLC, a Maryland limited liability company, FTT BKS Acquisition LLC, a Maryland limited liability
company, the other guarantors named therein, and Wilmington Trust Company, as trustee. (Filed with the Securities and Exchange Commission
on December 15, 2006 as an exhibit to FTT Consulting, Inc.’s Registration Statement on Form S-4 (File No. 333-139407) and incorporated
herein by reference.)

First Supplemental Indenture relating to the 73/4% Senior Notes due 2016, dated as of December 11, 2006, by and among FTT Consulting, Inc.,
FD U.S. Communications Inc., a New York corporation, FD MWA Holdings, Inc., a Delaware corporation, Dittus Communications Inc., a
District of Columbia corporation, International Risk Limited, a Delaware Corporation, FTI Holder LLC, a Maryland limited liability company,
the other guarantors named therein, and Wilmington Trust Company, as trustee. (Filed with the Securities and Exchange Commission on
December 15, 2006 as an exhibit to FTI Consulting, Inc.’s Registration Statement on Form S-4 (File No. 333-139407) and incorporated herein
by reference.)

Fifth Supplemental Indenture relating to 33/4% Convertible Senior Subordinated Notes due July 15, 2012, dated as of December 7, 2006, by
and among FTI Consulting, Inc., FD U.S. Communications Inc., a New York corporation, FD MWA Holdings, Inc., a Delaware corporation,
Dittus Communications Inc., a District of Columbia corporation, FTT Holder LLC, a Maryland limited liability company, and the other
guarantors named therein, and Wilmington Trust Company. (Filed with the Securities and Exchange Commission on December 15, 2006 as an
exhibit to FTT Consulting, Inc.’s Registration Statement on Form S-4 (File No. 333-139407) and incorporated herein by reference.)

Release entered into as of January 2, 2007 by Wilmington Trust Company in favor of Teklicon, Inc. releasing Teklicon’s unconditional
guarantee of FTT Consulting, Inc.’s obligations under its 3 3/4% Convertible Senior Subordinated Notes due July 15, 2012. (Filed with the
Securities and Exchange Commission on May 9, 2007 as an exhibit to FTT Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter
ended March 31, 2007 and incorporated herein by reference.)
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Exhibit

Number

4.12

4.13

4.14

4.15

4.16

4.17

Exhibit Description

Release entered into as of January 2, 2007 by Wilmington Trust Company in favor of Teklicon, Inc. releasing Teklicon’s unconditional
guarantee of FTT Consulting, Inc.’s obligations under its 7 3/4% Senior Notes due 2016. (Filed with the Securities and Exchange Commission on
May 9, 2007 as an exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2007 and incorporated
herein by reference.)

Sixth Supplemental Indenture relating to 33/4% Convertible Senior Subordinated Notes due July 15, 2012, among FTI Consulting, Inc., FTI
General Partner LLC, a Maryland limited liability company, Stratcom Hispanic, Inc., a Florida corporation, FTI Consulting LL.C, a Maryland
limited liability company, FTI Hosting LLC, a Maryland limited liability company, Ashton Partners, LLC, an Illinois limited liability company,
and FTI US LLC, a Maryland limited liability company, the other Guarantors and Wilmington Trust Company, as trustee. (Filed with the
Securities and Exchange Commission on February 29, 2008 as an exhibit to FTI Consulting, Inc.’s Annual Report on Form 10-K for the year
ended December 31, 2007 and incorporated herein by reference.)

Second Supplemental Indenture relating to the 73/4% Senior Notes due 2016, dated as of December 31, 2007, by and among FTI Consulting,
Inc., FTT General Partner LLC, a Maryland limited liability company, Stratcom Hispanic, Inc., Florida corporation, FTI Consulting LLC, a
Maryland limited liability company, FTI Hosting LL.C, a Maryland limited liability company, Ashton Partners, LLC, a Illinois limited liability
company, and FTI US LLC, a Maryland limited liability company, the other Guarantors and Wilmington Trust Company, as trustee. (Filed with
the Securities and Exchange Commission on February 29, 2008 as an exhibit to FTT Consulting, Inc.’s Annual Report on Form 10-K for the
year ended December 31, 2007 and incorporated herein by reference.)

Seventh Supplemental Indenture relating to 33/4% Convertible Senior Subordinated Notes due July 15, 2012, dated as of May 23, 2008 among
FTI RMCG Acquisition LLC, a Maryland limited liability company, FTI SMC Acquisition LLC, a Maryland limited liability company, and
RMCG Consulting, Inc., a Florida corporation, FTT Consulting, Inc., a Maryland corporation, the other Guarantors (as defined in the Indenture
referred to therein) and Wilmington Trust Company, as trustee. (Filed with the Securities and Exchange Commission on November 6, 2008 as
an exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2008 and incorporated herein by
reference.)

Eighth Supplemental Indenture relating to 33/4% Convertible Senior Subordinated Notes due July 15, 2012, dated as of September 24, 2008,
among Attenex Corporation, a Washington corporation and FD Kinesis, LLC, a New Jersey limited liability company, FTI Consulting, Inc., a
Maryland corporation, the other Guarantors (as defined in the Indenture referred to therein) and Wilmington Trust Company, as trustee. (Filed
with the Securities and Exchange Commission on November 6, 2008 as an exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for
the quarter ended September 30, 2008 and incorporated herein by reference.)

Third Supplemental Indenture relating to the 73/4% Senior Notes due 2016, dated as of May 22, 2008, among FTI RMCG Acquisition LLC, a
Maryland limited liability company, FTI SMC Acquisition LL.C, a Maryland limited liability company, and RMCG Consulting, Inc., a Florida
corporation, FTT Consulting, Inc., a Maryland corporation, the other Guarantors (as defined in the Indenture referred to therein) and
Wilmington Trust Company, as trustee. (Filed with the Securities and Exchange Commission on November 6, 2008 as an exhibit to FTI
Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2008 and incorporated herein by reference.)
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Exhibit
Number

4.18

4.19

4.20

4.21

4.22

4.23

4.24

5.1++

5.2++

5.3++
10.1*

Exhibit Description

Fourth Supplemental Indenture relating to the 73/4% Senior Notes due 2016, dated as of September 26, 2008, among Attenex Corporation, a
Washington corporation and FD Kinesis, LLC, a New Jersey limited liability company, FTI Consulting, Inc., a Maryland corporation, the other
Guarantors (as defined in the Indenture referred to therein) and Wilmington Trust Company, as trustee. (Filed with the Securities and Exchange
Commission on November 6, 2008 as an exhibit to FTT Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30,
2008 and incorporated herein by reference.)

Ninth Supplemental Indenture relating to 33/4% Convertible Senior Subordinated Notes due July 15, 2012, dated as of May 15, 2009, among FTI
CXO Acquisition LL.C, a Maryland limited liability company, and FTI Consulting Canada LLC, a Maryland limited liability company, FTI
Consulting, Inc., a Maryland corporation, the other Guarantors (as defined in the Indenture referred to therein) and Wilmington Trust Company,
as trustee. (Filed with the Securities and Exchange Commission on August 10, 2009 as an exhibit to FTT Consulting, Inc.’s Quarterly Report on
Form 10-Q for the quarter ended June 30, 2009 and incorporated herein by reference.)

Fifth Supplemental Indenture relating to 7 3/4% Senior Notes due 2016, dated as of May 12, 2009, among FTI CXO Acquisition LLC, a Maryland
limited liability company, and FTI Consulting Canada LLC, a Maryland limited liability company, FTT Consulting, Inc., a Maryland corporation,
the other Guarantors (as defined in the Indenture referred to therein) and Wilmington Trust Company, as trustee. (Filed with the Securities and
Exchange Commission on August 10, 2009 as an exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended June 30,
2009 and incorporated herein by reference.)

Indenture, dated September 27, 2010, among FTI Consulting, Inc., the guarantors party thereto and Wilmington Trust Company, as trustee,
relating to FTI Consulting, Inc.’s 6 3/4% Senior Notes due 2020. (Filed with the SEC on September 28, 2010 as an exhibit to FTT Consulting,
Inc.’s Current Report on Form 8-K dated September 27, 2010 and incorporated herein by reference.)

Form of 63/4% Senior Notes due 2020 (included in Exhibit 4.35). (Filed with the Securities and Exchange Commission on September 27, 2010 as
an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated September 28, 2010 and incorporated herein by reference.)

Form of Notation of Guarantee (included in Exhibit 4.35). (Filed with the Securities and Exchange Commission on September 27, 2010 as an
exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated September 28, 2010 and incorporated herein by reference.)

Registration Rights Agreement, dated September 27, 2010, among FTI Consulting, Inc., the guarantors party thereto and Banc of America
Securities LLC. (Filed with the Securities and Exchange Commission on September 28, 2010 as an exhibit to FTT Consulting, Inc.’s Current
Report on Form 8-K dated September 27, 2010 and incorporated herein by reference.)

Opinion of Jones Day
Opinion of DLA Piper
Opinion of Eric B. Miller, Executive Vice President, General Counsel and Chief Ethics Officer of FTI Consulting, Inc.

Employment Agreement dated as of November, 8 2002, between FTT Consulting, Inc. and Jack B. Dunn, IV. (Filed with the Securities and
Exchange Commission March 27, 2003 as an exhibit to FTI Consulting, Inc.’s Annual Report on Form 10-K for the year ended “December 31,
2002 and incorporated herein by reference.)
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Exhibit

Number

10.2%*

10.3*

10.4*

10.5*

10.6*

10.7*

10.8*

10.9*

10.10*

10.11*

10.12*

Exhibit Description

Employment Agreement dated September 20, 2004 between FTI Consulting, Inc. and Dennis J. Shaughnessy. (Filed with the Securities and
Exchange Commission on November 9, 2004 as an exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2004 and incorporated herein by reference.)

Restricted Stock Agreement between FTT Consulting, Inc. and Dennis J. Shaughnessy dated October 18, 2004. (Filed with the Securities and
Exchange Commission on November 9, 2004 as an exhibit to FTT Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2004 and incorporated herein by reference.)

Incentive Stock Option Agreement between FTT Consulting, Inc. and Dennis J. Shaughnessy dated October 18, 2004. (Filed with the Securities
and Exchange Commission on November 9, 2004 as an exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2004 filed and incorporated herein by reference.)

Amendment dated September 23, 2004 to the Employment Agreement dated November 5, 2002 between FTI Consulting, Inc. and Jack B. Dunn,
IV. (Filed with the Securities and Exchange Commission as an exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter
ended September 30, 2004 filed with the SEC on November 9, 2004 and incorporated herein by reference.)

Restricted Stock Agreement between FTI Consulting, Inc. and Jack B. Dunn, IV, dated September 23, 2004. (Filed with the Securities and
Exchange Commission on November 9, 2004 as an exhibit to FTT Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2004 and incorporated herein by reference.)

Employment Agreement dated as of November 1, 2005 between Dominic DiNapoli and FTT Consulting, Inc. (Filed with the Securities and
Exchange Commission on November 2, 2005 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K, dated November 1, 2005 and
incorporated herein by reference.)

Restricted Stock Agreement between FTI Consulting, Inc. and Dominic DiNapoli, dated as of November 1, 2005. (Filed with the Securities and
Exchange Commission on November 2, 2005 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated November 1, 2005 and
incorporated herein by reference.)

Incentive Stock Option Agreement between FTI Consulting, Inc. and Dominic DiNapoli, dated as of November 1, 2005. (Filed with the
Securities and Exchange Commission on November 2, 2005 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated November
1, 2005 and incorporated herein by reference.)

FTI Consulting, Inc. 2004 Long-Term Incentive Plan, as Amended and Restated as of April 27, 2005. (Filed with the Securities and Exchange
Commission on May 24, 2005 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated May 18, 2005 and incorporated herein
by reference.)

Form of Incentive Stock Option Agreement used with 2004 Long-Term Incentive Plan. (Filed with the Securities and Exchange Commission on
November 9, 2004 as an exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2004 and
incorporated herein by reference.)

Form of Restricted Stock Agreement used with 2004 Long-Term Incentive Plan, as amended. (Filed with the Securities and Exchange
Commission on November 9, 2004 as an exhibit to FTT Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30,
2004 and incorporated herein by reference.)
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Exhibit

Number

10.13*

10.14*

10.15*

10.16*

10.17*

10.18*

10.19*

10.20*

10.21*

10.22*

10.23*

Exhibit Description

Form of Incentive Stock Option Agreement used with 1997 Stock Option Plan, as amended. (Filed with the Securities and Exchange
Commission on February 24, 2005 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated October 28, 2005 and incorporated
herein by reference.)

Incentive Stock Option Agreement between FTI Consulting, Inc. and Jack B. Dunn, IV, dated as of October 28, 2004. (Filed with the Securities
and Exchange Commission on February 24, 2005 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated October 28, 2005 and
incorporated herein by reference.)

Incentive Stock Option Agreement between FTI Consulting, Inc. and Jack B. Dunn, IV, dated as of February 17, 2005. (Filed with the Securities
and Exchange Commission on February 24, 2005 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated October 28, 2005 and
incorporated herein by reference.)

Written Summary of Non-Employee Director Compensation approved by the Board of Directors of FTI Consulting, Inc. on April 27, 2005.
(Filed with the Securities and Exchange Commission on May 3, 2005 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated
April 27, 2005 and incorporated herein by reference.)

FTI Consulting, Inc. Non-Employee Director Compensation Plan, established effective April 27, 2005. (Filed with the Securities and Exchange
Commission on May 24, 2005 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated May 18, 2005 and incorporated herein
by reference.)

Form of FTI Consulting, Inc. Non-Employee Director Compensation Plan Stock Option Agreement. (Filed with the Securities and Exchange
Commission on May 24, 2005 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated May 18, 2005 and incorporated herein
by reference.)

Form of FTI Consulting, Inc. Non-Employee Director Compensation Plan Restricted Stock Agreement. (Filed with the Securities and Exchange
Commission on May 24, 2005 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated May 18, 2005 and incorporated herein
by reference.)

Form of FTI Consulting, Inc. Non-Employee Director Compensation Plan Stock Unit Agreement. (Filed with the Securities and Exchange
Commission on May 24, 2005 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated May 18, 2005 and incorporated herein
by reference.)

Form of Nonqualified Stock Option Agreement used with 2004 Long-Term Incentive Plan. (Filed with the Securities and Exchange Commission
on January 13, 2006 as an exhibit to FTT Consulting, Inc.’s Registration Statement on Form S-4/A and incorporated herein by reference.)

Restricted Stock Agreement between FTI Consulting, Inc. and John A. MacColl dated as of January 9, 2006. (Filed with the Securities and
Exchange Commission on January 13, 2006 as an exhibit to FTT Consulting, Inc.’s Registration Statement on Form S-4/A and incorporated
herein by reference.)

Stock Option Agreement between FTI Consulting, Inc. and John A. MacColl dated as of January 9, 2006. (Filed with the Securities and
Exchange Commission on March 7, 2006 as an exhibit to FTI Consulting, Inc.’s Annual Report on Form 10-K for the year ended December 31,
2005 and incorporated herein by reference.)
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Exhibit

Number

10.24*

10.25*

10.26*

10.27*

10.28*

10.29*

10.30*

10.31*

10.32*

10.33*

10.34*

10.35*

Exhibit Description

Amendment to FTT Consulting, Inc. 2004 Long-Term Incentive Plan, as Amended and Restated effective April 27, 2005. (Filed with the
Securities and Exchange Commission on March 31, 2006 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated March 31,
2006 and incorporated herein by reference.)

Amendment dated as of June 6, 2006 to the FTT Consulting, Inc. Non-Employee Director Compensation Plan. (Filed with the Securities and
Exchange Commission on June 7, 2006 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated June 7, 2006 and incorporated
herein by reference.)

Amendment dated as of June 6, 2006 to the FTT Consulting, Inc. 2004 Long-Term Incentive Plan, as Amended and Restated Effective as of April
27, 2005, as further amended. (Filed with the Securities and Exchange Commission on June 7, 2006 as an exhibit to FTT Consulting, Inc.’s
Current Report on Form 8 K dated June 7, 2006 and incorporated herein by reference.)

FTI Consulting, Inc. 2006 Global Long-Term Incentive Plan. (Filed with the Securities and Exchange Commission, on June 6, 2006 as exhibit
4.3 to FTI Consulting, Inc.’s Registration Statement on Form S-8 (333-134789) and incorporated herein by reference.)

Form of FTI Consulting, Inc. 2006 Global Long-Term Incentive Plan Incentive Stock Option Agreement. (Filed with the Securities and
Exchange Commission on June 6, 2006 as an exhibit to FTT Consulting, Inc.’s Registration Statement on Form S-8 (333-134789) and
incorporated herein by reference.)

Form of FTI Consulting, Inc. 2006 Global Long-Term Incentive Plan Restricted Stock Agreement. (Filed with the Securities and Exchange
Commission on June 6, 2006 as an exhibit to FTT Consulting, Inc.’s Registration Statement on Form S-8 (333-134789) and incorporated herein
by reference.)

FTI Consulting, Inc. Deferred Compensation Plan for Key Employees and Non-Employee Directors. (Filed with the Securities and Exchange
Commission on April 28, 2006 as an exhibit to FTI Consulting, Inc.’s Definitive Proxy Statement on Schedule 14A and incorporated herein by
reference.)

Form of FTI Consulting, Inc. Deferred Compensation Plan For Key Employees and Non-Employee Directors Restricted Stock Unit Agreement
for Non-Employee Directors. (Filed with the Securities and Exchange Commission on June 6, 2006 as an exhibit to FTT Consulting, Inc.’s
Registration Statement on Form S-8 (333-134790) and incorporated herein by reference.)

Form of FTI Consulting, Inc. Deferred Compensation Plan For Key Employees and Non-Employee Directors Stock Unit Agreement for Non-
Employee Directors. (Filed with the Securities and Exchange Commission on June 6, 2006 as an exhibit to FTT Consulting, Inc.’s Registration
Statement on Form S-8 (333-134790) and incorporated herein by reference.)

FTI Consulting, Inc. 2007 Employee Stock Purchase Plan. (Filed with the Securities and Exchange Commission on April 28, 2006 as an exhibit
to FTI Consulting, Inc.’s Definitive Proxy Statement on Schedule 14A and incorporated herein by reference.)

Offer Letter dated January 9, 2006 to and accepted by John A. MacColl. (Filed with the Securities and Exchange Commission on June 9, 2006 as
an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated June 6, 2006 and incorporated herein by reference.)

Offer Letter dated May 17, 2005 to and accepted by David G. Bannister. (Filed with the Securities and Exchange Commission on June 9, 2006 as
an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated June 6, 2006 and incorporated herein by reference.)
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Exhibit
Number

10.36

10.37**

10.38*

10.39*

10.40*

10.41*

10.42*

10.43*

10.44*

10.45*

10.46*

Exhibit Description

Exchange and Registration Rights Agreement dated as of October 3, 2006, relating to 7 3/4% Senior Notes due 2016, by and among FTI, the
guarantors named therein and the Initial Purchasers named therein. (Filed with the Securities and Exchange Commission on October 10, 2006
as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated October 3, 2006 and incorporated herein by reference.)

Parent Guaranty Agreement dated as of October 4, 2006, between FTT Consulting, Inc. and FTI FD Inc. (Filed with the Securities and
Exchange Commission on October 10, 2006 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated October 3, 2006 and
incorporated herein by reference.)

FTI Consulting, Inc. 2006 Global Long-Term Incentive Plan, Amended and Restated Effective October 25, 2006. (Filed with the Securities
and Exchange Commission on October 26, 2006 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated October 25, 2006
and incorporated herein by reference.)

FTI Consulting, Inc. Incentive Compensation Plan. (Filed with the Securities and Exchange Commission on April 28, 2006 as an exhibit to
FTI Consulting, Inc.’s Definitive Proxy Statement on Schedule 14A and incorporated herein by reference.)

FTI Consulting, Inc. 2006 Global Long-Term Incentive Plan/Appendix II: Australian Sub-Plan. (Filed with the Securities and Exchange
Commission on December 15, 2006 as an exhibit to FTI Consulting, Inc.’s Registration Statement on Form S-4 (File No. 333-139407) and
incorporated herein by reference.)

FTI Consulting, Inc. 2006 Global Long-Term Incentive Plan/Appendix III: Ireland Sub-Plan. (Filed with the Securities Exchange Commission
on December 15, 2006 as an exhibit to FTI Consulting, Inc.’s Registration Statement on Form S-4 (File No. 333-139407) and incorporated
herein by reference.)

FTI Consulting, Inc. 2006 Global Long-Term Incentive Plan/Appendix IV: United Kingdom Sub-Plan. (Filed with the Securities and Exchange
Commission on December 15, 2006 as an exhibit to FTI Consulting, Inc.’s Registration Statement on Form S-4 (File No. 333-139407) and
incorporated herein by reference.)

FT1 Consulting, Inc. Non-Employee Director Compensation Plan Stock Option Agreement under FTI Consulting, Inc. 2006 Global Long-
Term Incentive Plan. (Filed with the Securities and Exchange Commission on December 13, 2006 as an exhibit to FTT Consulting, Inc.’s
Current Report on Form 8-K dated December 11, 2006 and incorporated herein by reference.)

FTI Consulting, Inc. Non-Employee Director Compensation Plan Restricted Stock Agreement under FTT Consulting, Inc. 2006 Global Long-
Term Incentive Plan. (Filed with the Securities and Exchange Commission on December 13, 2006 as an exhibit to FTI Consulting, Inc.’s
Current Report on Form 8-K dated December 11, 2006 and incorporated herein by reference.)

FTI Consulting, Inc. Non-Qualified Stock Option Agreement under FTI Consulting, Inc. 2006 Global Long-Term Incentive Plan. (Filed with
the Securities and Exchange Commission on May 9, 2007 as an exhibit to FTT Consulting, Inc.’s Quarterly Report on Form 10-Q for the
quarter ended March 31, 2007 and incorporated herein by reference.)

Amendment No. 1 made and entered into as of April 23, 2007 to the Employment Agreement dated as of September 20, 2004, by and between
FTI Consulting, Inc. and Dennis J. Shaughnessy. (Filed with the Securities and Exchange Commission on April 26, 2007 as an exhibit to FTI
Consulting, Inc.’s Current Report on Form 8-K dated April 23, 2007 and incorporated herein by reference.)
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Exhibit

Number

10.47*

10.48*

10.49*

10.50*

10.51*

10.52*

10.53*

10.54*

10.55*

10.56*

Exhibit Description

Offer Letter dated June 14, 2007 to and accepted by Jorge A. Celaya (Filed with the Securities and Exchange Commission on July 10, 2007 as an
exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated July 9, 2007 and incorporated herein by reference.)

FTI Consulting, Inc. Non-Employee Director Compensation Plan Amended and Restated Effective as of February 20, 2008. (Filed with the
Securities and Exchange Commission on May 7, 2008 as an exhibit to FTT Consulting, Inc.’s Quarter Report on Form 10-Q for quarter ended
March 31, 2008 and incorporated herein by reference.)

FTI Consulting, Inc. Deferred Compensation Plan For Key Employees and Non-Employee Directors Restricted Stock Unit Agreement for Non-
Employee Directors Under the Non-Employee Director Compensation Plan, as Amended and Restated Effective as of February 20, 2008. (Filed
with the Securities and Exchange Commission on May 7, 2008 as an exhibit to FTT Consulting, Inc.’s Quarter Report on Form 10-Q for quarter
ended March 31, 2008 and incorporated herein by reference.)

FTI Consulting, Inc. 2006 Global Long-Term Incentive Plan Restricted Stock Agreement Under the Non-Employee Director Compensation Plan,
as Amended and Restated Effective as of February 20, 2008. (Filed with the Securities and Exchange Commission on May 7, 2008 as an exhibit
to FTI Consulting, Inc.’s Quarter Report on Form 10-Q for quarter ended March 31, 2008 and incorporated herein by reference.)

FTI Consulting, Inc. 2006 Global Long-Term Incentive Plan Restricted Stock Agreement Under the Non-Employee Director Compensation Plan,
as Amended and Restated Effective as of February 20, 2008. (Filed with the Securities and Exchange Commission on May 7, 2008 as an exhibit
to FTT Consulting, Inc.’s Quarter Report on Form 10-Q for quarter ended March 31, 2008 and incorporated herein by reference.)

FTI Consulting, Inc. Deferred Compensation Plan for Key Employees and Non-Employee Directors [Amended and Restated Effective as of May
14, 2008.] (Filed with the Securities and Exchange Commission on August 7, 2008 as an exhibit to FTT Consulting, Inc.’s Quarterly Report on
Form 10-Q for quarter ended June 30, 2008 and incorporated herein by reference.)

Form of Restricted Stock Unit Agreement for Non-Employee Directors under the Non-Employee Director Compensation Plan, as Amended and
Restated Effective as of February 20, 2008. (Filed with the Securities and Exchange Commission on August 7, 2008 as an exhibit to Quarterly
Report on Form 10-Q for quarter ended June 30, 2008 and incorporated herein by reference.)

Form of Stock Unit Agreement for Non-Employee Directors under the Non-Employee Director Compensation Plan, as Amended and Restated
Effective as of February 20. 2008. (Filed with the Securities and Exchange Commission on August 7, 2008 as an exhibit to FTI Consulting, Inc.’s
Quarterly Report on Form 10-Q for quarter ended June 30, 2008 and incorporated herein by reference.)

FTI Consulting. Inc. 2004 Long-Term Incentive Plan [Amended and Restated Effective as of May 14, 2008]. (Filed with the Securities and
Exchange Commission on August 7, 2008 as an exhibit to FTT Consulting, Inc.’s Quarterly Report on Form 10-Q for quarter ended June 30, 2008
and incorporated herein by reference.)

Form of FTI Consulting, Inc. 2004 Long-Term Incentive Plan Incentive Stock Option Agreement. (Filed with the Securities and Exchange
Commission on August 7, 2008 as an exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for quarter ended June 30, 2008 and
incorporated herein by reference.)
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Exhibit

Number

10.57*

10.58*

10.59*

10.60*

10.61*

10.62*

10.63*

10.64*

10.65*

10.66*

Exhibit Description

FTI Consulting, Inc. 2006 Global Long-Term Incentive Plan [Amended and Restated Effective as of May 14, 2008]. (Filed with the Securities
and Exchange Commission on August 7, 2008 as an exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for quarter ended June 30,
2008 and incorporated herein by reference.)

Form of FTI Consulting, Inc. 2006 Global Long-Term Incentive Plan Restricted Stock Agreement Under the Non-Employee Director
Compensation Plan, as Amended and Restated Effective as of February 20, 2008 (Filed with the Securities and Exchange Commission on August
7, 2008 as an exhibit to FTI Consulting. Inc. s Quarterly Report on Form 10-Q for quarter ended June 30, 2008 and incorporated herein by
reference.)

Form of Incentive Stock Option Agreement under the FTT Consulting, Inc. 2006 Global Long-Term Incentive Plan, as amended and restated.
(Filed with the Securities and Exchange Commission on November 6, 2008 as an exhibit to FTI Consulting Inc.’s Quarterly Report on Form 10-
Q for the quarter ended September 30, 2008 and incorporated herein by reference.)

Amendment No. 2 effective as of August 11, 2008 to the Employment Agreement dated November 5, 2002 between FTI Consulting, Inc. and
Jack B. Dunn, IV. (Filed with the Securities and Exchange Commission on November 6, 2008 as an exhibit to FTI Consulting, Inc.’s Quarterly
Report on Form 10-Q for the quarter ended September 30, 2008 and incorporated herein by reference.)

Amendment No. 3 as of December 31, 2008 to the Employment Agreement dated November 5, 2002 between Consulting, Inc. and Jack B. Dunn,
IV. (Filed with the Securities and Exchange Commission on March , 2009 as an exhibit to FTI Consulting Inc.’s Annual Report on Form 10-K for
the year ended December 31, 2008 and incorporated herein by reference.)

Amendment No. 2 as of December 31, 2008 to the Employment Agreement dated as of September 20, 2004, by and between FTI Consulting,
Inc. and Dennis J. Shaughnessy. (Filed with the Securities and Exchange Commission on March 2, 2009 as an exhibit to FTT Consulting, Inc.’s
Annual Report on Form 10-K for the year ended December 31, 2008 and incorporated herein by reference.)

Amendment No. 1 as of December 31,2008 to the Employment Agreement dated as of November 1, 2005 by and between Dominic DiNapoli and
FTI Consulting, Inc. (Filed with the Securities and Exchange Commission on March 2, 2009 as an exhibit to FTI Consulting, Inc.’s Annual
Report on Form 10-K for the year ended December 31, 2008 and incorporated herein by reference.)

Employment Agreement by and among, FD U.S. Communications, Inc., FTT Consulting, Inc. and Declan Kelly. (Filed with the Securities and
Exchange Commission on March 2, 2009 as an exhibit to FTI Consulting, Inc.’s Annual Report on Form 10-K for the year ended December 31,
2008 and incorporated herein by reference.)

Amendment as of August 1, 2008 to the Employment Agreement by and among, FD U.S. Communications, Inc., FTT Consulting, Inc. and
Declan Kelly. (Filed with the Securities and Exchange Commission on March 2, 2009 as an exhibit to FTT Consulting, Inc.’s Annual Report on
Form 10-K for the year ended December 31, 2008 and incorporated herein by reference.)

Second Amendment as of December 16, 2008 to the Employment Agreement by and among, FD U.S. Communications, Inc., FTI Consulting,
Inc. and Declan Kelly. (Filed with the Securities and Exchange Commission on March 2, 2009 as an exhibit to FTT Consulting, Inc.’s Annual
Report on Form 10-K for the year ended December 31, 2008 and incorporated herein by reference.)
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Exhibit

Number

10.67*

10.68*

10.69*

10.70*

10.71*

10.72*

10.73*

10.74*

10.75*

10.76*

10.77*

Exhibit Description

Amendment made and entered into as of December 31, 2008 to Offer Letter dated June 14, 2007 to and accepted by Jorge A. Celaya. (Filed with
the Securities and Exchange Commission on March 2, 2009 as an exhibit to FTI Consulting, Inc.’s Annual Report on Form 10-K for the year
ended December 31, 2008 and incorporated herein by reference.)

Employment Letter dated as of December 31, 2008 to and accepted by Roger Carlile. (Filed with the Securities and Exchange Commission on
March 2, 2009 as an exhibit to FTT Consulting, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2008 and incorporated
herein by reference.)

Offer Letter dated April 26, 2006 to and accepted by Eric B. Miller. (Filed with the Securities and Exchange Commission on March 2, 2009 as an
exhibit to FTI Consulting, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2008 and incorporated herein by reference.)

Amendment made and entered into as of December 31, 2008 to Offer Letter dated April 26, 2006 to and accepted by Eric B. Miller. (Filed with
the Securities and Exchange Commission on March 2, 2009 as an exhibit to FTI Consulting, Inc.’s Annual Report on Form 10-K for the year
ended December 31, 2008 and incorporated herein by reference.)

Amendment No. 1 dated March 31, 2009 to the FTI Consulting, Inc. Non-Employee Director Compensation Plan (Amended and Restated
Effective as of February 20, 2008). (Filed with the Securities and Exchange Commission on May 5, 2009 as an exhibit to FTI Consulting, Inc.’s
Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 and incorporated herein by reference.)

Amendment No. 3 to Employment Agreement made and entered into as of January 2, 2009 by and between FTT Consulting, Inc. and Dennis J.
Shaughnessy. Schedules to Amendment No. 3 to the Employment Agreement are not filed. FTT Consulting Inc. will furnish supplementally a
copy of any omitted schedule to the SEC upon request. (Filed with the Securities and Exchange Commission on May 5, 2009 as an exhibit to FTT
Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 and incorporated herein by reference.)

FTI Consulting, Inc. 2009 Omnibus Incentive Compensation Plan. (Filed with the Securities and Exchange Commission on April 23, 2009 as an
exhibit to FTT Consulting, Inc.’s Proxy Statement and incorporated herein by reference.)

Form of FTI Consulting, Inc. 2009 Omnibus Incentive Compensation Plan Incentive Stock Option Agreement. (Filed with the Securities and
Exchange Commission on June 3, 2009 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated June 3, 2009 and incorporated
herein by reference.)

Form of FTI Consulting, Inc. 2009 Omnibus Incentive Compensation Plan Restricted Stock Agreement, (Filed with the Securities and Exchange
Commission on June 3, 2009 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated June 3, 2009 and incorporated herein by
reference.)

Form of FTI Consulting, Inc. 2009 Omnibus Incentive Compensation Plan Restricted Stock Unit Agreement for Non-Employee Directors. (Filed
with the Securities and Exchange Commission on June 3, 2009 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated June 3,
2009 and incorporated herein by reference.)

Form of FTI Consulting, Inc. 2009 Omnibus Incentive Compensation Plan Stock Unit Agreement for Non-Employee Directors. (Filed with the
Securities and Exchange Commission on June 3, 2009 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated June 3, 2009
and incorporated herein by reference.)
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Exhibit
Number

10.78*

10.79*

10.80%*

10.814**

10.82F**

10.83*

10.84*

10.85*

10.86*

10.87*

10.88*

10.89*

Exhibit Description

Form of FTI Consulting, Inc. 2009 Omnibus Incentive Compensation Plan Restricted Stock Agreement for Non-Employee Directors. (Filed
with the Securities and Exchange Commission on June 3, 2009 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated June
3, 2009 and incorporated herein by reference.)

Form of FTI Consulting, Inc. 2009 Omnibus Incentive Compensation Plan Nonstatutory Stock Option Agreement. (Filed with the Securities
and Exchange Commission on June 3, 2009 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated June 3, 2009 and
incorporated herein by reference).

Separation Agreement dated as of July 27, 2009, by and among FD U.S. Communications, Inc., FTI Consulting, Inc. and Declan Kelly (Filed
with the Securities and Exchange Commission on November 6, 2009 as an exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for
the quarter ended September 30, 2009 and incorporated herein by reference.)

Master Confirmation Accelerated Share Buyback Agreement dated November 9, 2009. (Filed with the Securities and Exchange Commission
on November 13, 2009 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated November 9, 2009 and incorporated herein
by reference.)

Supplemental Confirmation dated November 9, 2009. (Filed with the Securities and Exchange Commission on November 13, 2009 as an
exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated November 9, 2009 and incorporated herein by reference.)

Separation Agreement dated March 24, 2010 between FTI Consulting, Inc. and Jorge A. Celaya. (Filed with the Securities and Exchange
Commission on March 26, 2010 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated March 24, 2010 and incorporated
herein by reference.)

FTI Consulting, Inc. 2009 Omnibus Incentive Compensation Plan Cash-Based Performance Award Agreement. (Filed with the Securities and
Exchange Commission on March 29, 2010 as an exhibit to FTI Consulting, Inc.’s Current Report on Form 8-K dated March 25, 2010 and
incorporated herein by reference.)

FTI Consulting, Inc. 2009 Omnibus Incentive Compensation Plan [as Amended and Restated Effective as of June 2, 2010]. (Filed with the
Securities and Exchange Commission on April 23, 2010 as Appendix A to FTI Consulting, Inc.’s Definitive Proxy Statement dated April 23,
2010 and incorporated herein by reference.)

Offer Letter, as amended, dated March 23, 2010, between FTI Consulting, Inc. and Eric B. Miller. (Filed with the Securities and Exchange
Commission on May 6, 2010 as an exhibit to FTT Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2010 and
incorporated herein by reference.)

Amendment No. 4 dated as of June 2, 2010 to Employment Agreement dated as of November 5, 2002, as amended, by and between FTI
Consulting, Inc. and Jack B. Dunn, IV. (Filed with the Securities and Exchange Commission on June 8, 2010 as an exhibit to FTT Consulting,
Inc.’s Current Report on Form 8 K dated June 2, 2010 and incorporated herein by reference.)

Amendment No. 4 dated as of June 2, 2010 to Employment Agreement dated as of September 20, 2004, as amended, by and between FTI
Consulting, Inc. and Dennis J. Shaughnessy. (Filed with the Securities and Exchange Commission on June 8, 2010 as an exhibit to FTI
Consulting, Inc.’s Current Report on Form 8 K dated June 2, 2010 and incorporated herein by reference.)

Amendment No. 2 dated as of June 2, 2010 to Employment Agreement dated as of November 1, 2005, as amended, by and between FTI
Consulting, Inc. and Dominic DiNapoli. (Filed with the Securities and Exchange Commission on June 8, 2010 as an exhibit to FTI Consulting,
Inc.’s Current Report on Form 8-K dated June 2, 2010 and incorporated herein by reference.)
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Exhibit
Number

10.90*

10.91*

10.92*

10.93**

10.94%*

10.95
10.96*++

10.97*++

10.98%+++
12.1+
21.1+
23.1+
23.2++
23.3++
23.4++
24.1++
25.1++

Exhibit Description

Amendment dated June 2, 2010 to Offer Letter dated May 17, 2005 to David G. Bannister. (Filed with the Securities and Exchange
Commission on June 8, 2010 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated June 2, 2010 and incorporated herein
by reference.)

Amendment dated June 2, 2010 to Employment Letter dated December 31, 2008 to Roger D. Carlile. (Filed with the Securities and Exchange
Commission on June 8, 2010 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated June 2, 2010 and incorporated herein
by reference.)

Second Amended Offer Letter dated June 2, 2010 to Eric B. Miller. (Filed with the Securities and Exchange Commission on August 5, 2010 as
an exhibit to FTI Consulting, Inc.’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2010 and incorporated herein by reference.)

Credit Agreement, dated as of September 27, 2010, among FTI Consulting, Inc., the guarantors party thereto, the lenders and letter of credit
issuers party thereto, and Bank of America, N.A., as administrative agent. Exhibits, schedules (or similar attachments) to the Credit Agreement
are not filed. FTT will furnish supplementally a copy of any omitted exhibit or schedule to the Securities and Exchange Commission upon
request. (Filed with the Securities and Exchange Commission on September 27, 2010 as an exhibit to FTT Consulting, Inc.’s Current Report on
Form 8-K dated September 28, 2010 and incorporated herein by reference.)

Security Agreement, dated as of September 27, 2010, by and among grantors party thereto and Bank of America, N.A., as administrative agent.
Exhibits, schedules (or similar attachments) to the Security Agreement are not filed. FTT will furnish supplementally a copy of any omitted
exhibit or schedule to the Securities and Exchange Commission upon request. (Filed with the Securities and Exchange Commission on
September 27, 2010 as an exhibit to FTT Consulting, Inc.’s Current Report on Form 8-K dated September 28, 2010 and incorporated herein by
reference.)

Pledge Agreement, dated as of September 27, 2010, by and among pledgors party thereto and Bank of America, N.A., as administrative agent.

Amendment No. 5 dated as of February 23, 2011 to Employment Agreement dated as of September 20, 2004, as amended, by and between FTI
Consulting, Inc. and Dennis J. Shaughnessy.

Amendment No. 5 dated as of February 23, 2011 to Employment Agreement dated as of November 5, 2002, as amended, by and between FTI
Consulting, Inc. and Jack B. Dunn, IV.

Supplemental Confirmation dated March 2, 2011.
Computation of Ratio of Earnings to Fixed Charges
Subsidiaries of FTI Consulting, Inc.

Consent of KPMG LLP

Consent of Jones Day (included in Exhibit 5.1 hereto)
Consent of DLA Piper (included in Exhibit 5.2 hereto)
Consent of Eric B. Miller (included in Exhibit 5.3 hereto)
Powers of Attorney

Statement of Eligibility on Form T-1 to act as Trustee under the Indenture
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Exhibit

Number Exhibit Description

99.1+ Form of Letter of Transmittal

99.2++ Form of Notice of Guaranteed Delivery

99.3++ Form of Instruction to Registered Holder and/or Book Entry Transfer Participant from Beneficial Owner

+  Filed herewith.
++  Previously filed.
*  Management contract or compensatory plan or arrangement.

**  With certain exceptions that were specified at the time of initial filing with the Securities and Exchange Commission, exhibits, schedules (or similar
attachments) are not filed with the Securities and Exchange Commission. FTI Consulting, Inc. will furnish supplementally a copy of any omitted exhibit or
schedule to the Securities and Exchange Commission upon request.

I  Certain portions of this Exhibit have been omitted and filed separately with the Securities and Exchange Commission pursuant to our request for
confidential treatment under Rule 24b-2 of the Securities Act of 1933, as amended, which was granted by the Securities and Exchange Commission on
January 11, 2010.

I+  Certain portions of this Exhibit have been omitted and filed separately with the Securities and Exchange Commission pursuant to our request for
confidential treatment, dated March 25, 2011, under Rule 24b-2 of the Securities Act of 1933, as amended.

Item 22, Undertakings.
The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20%
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule 424(b) as
part of a registration statement relating to an offering, other
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than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in
the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement
or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such date of first use.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities: The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of
the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.

(7) To respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11, or 13 of Form S-4,
within one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt means. This includes
information contained in documents filed subsequent to the effective date of the registration statement through the date of responding to the request.

(8) To supply by means of a post-effective amendment all information concerning a transaction, and the company being acquired involved therein,
that was not the subject of and included in the registration statement when it became effective.

(9) That, for purposes of determining any liability under the Securities Act of 1933, each filing of registrant’s annual report pursuant to section 13(a)
or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this Registration Statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

FTI CONSULTING, INC.

By: *

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

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following persons in the
capacities and on the date indicated.

Signature Title Date
* Chairman of the Board May 10, 2011

Dennis J. Shaughnessy

* Chief Executive Officer May 10, 2011
Jack B. Dunn, IV and President and Director
(Principal Executive Officer)

/s/ Roger D. Carlile Executive Vice President May 10, 2011
Roger D. Carlile and Chief Financial Officer
(Principal Financial Officer)

* Senior Vice President, Controller May 10, 2011
Catherine M. Freeman and Chief Accounting Officer
(Principal Accounting Officer)

* Director May 10, 2011
Brenda J. Bacon

* Director May 10, 2011
Mark H. Berey
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Signature

*

Denis J. Callaghan

*

James W. Crownover

*

Gerard E. Holthaus

*

Matthew F. McHugh

*

George P. Stamas

*By: /s/  David G. Bannister

David G. Bannister
Attorney-in-Fact

Director

Director

Director

Director

Director

Date

May 10, 2011

May 10, 2011

May 10, 2011

May 10, 2011

May 10, 2011
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Attenex Corporation

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

ATTENEX CORPORATION
By: *
Name: David G. Bannister
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date

*

President (Principal Executive Officer) and a Director May 10, 2011

David G. Bannister

/s/  Ronald Reno Vice President, Chief Financial Officer and Treasurer May 10, 2011
Ronald Reno (Principal Financial Officer and Principal
Accounting Officer) and a Director

* Director May 10, 2011
Eric B. Miller

*By: /s/ Ronald Reno
Ronald Reno
Attorney-in-Fact
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Compass Lexecon LLC

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

COMPASS LEXECON LLC
By: *
Name: David G. Bannister
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
* President (Principal Executive May 10, 2011
David G. Bannister Officer) and a Manager
/s/  Ronald Reno Vice President, Chief Financial May 10, 2011
Ronald Reno Officer and Treasurer (Principal Financial Officer and

Principal Accounting Officer) and a Manager

*By: /s/  Ronald Reno
Ronald Reno
Attorney-in-Fact
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Competition Policy Associates, Inc.

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

COMPETITION POLICY ASSOCIATES, INC.

By: *
Name: David G. Bannister
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
* President (Principal Executive May 10, 2011
David G. Bannister Officer) and a Director
/s/  Ronald Reno Vice President, Chief Financial May 10, 2011
Ronald Reno Officer and Treasurer (Principal Financial Officer and

Principal Accounting Officer) and a Director

* Director May 10, 2011
Eric B. Miller

*By: /s/ Ronald Reno
Ronald Reno
Attorney-in-Fact
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FD MWA Holdings, Inc.

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

FD MWA HOLDINGS, INC.
By: *

Name: Edward Reilly
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
* President (Principal Executive May 10, 2011
Edward Reilly Officer) and a Director
/s/  Ronald Reno Vice President, Chief Financial May 10, 2011
Ronald Reno Officer and Treasurer (Principal Financial Officer and

Principal Accounting Officer) and a Director

* Director May 10, 2011
Eric B. Miller

*By: /s/ Ronald Reno
Ronald Reno
Attorney-in-Fact
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FD U.S. Communications, Inc.

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

FD U.S. COMMUNICATIONS, INC.

By: *
Name: Edward Reilly
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
* President (Principal Executive May 10, 2011
David G. Bannister Officer) and a Director
/s/  Ronald Reno Vice President, Chief Financial May 10, 2011
Ronald Reno Officer and Treasurer (Principal Financial Officer and

Principal Accounting Officer) and a Director

* Director May 10, 2011
Eric B. Miller

*By: /s/ Ronald Reno
Ronald Reno
Attorney-in-Fact
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FTL LLC

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

FTL LLC

By: *

Name: David G. Bannister
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
* President (Principal Executive May 10, 2011
David G. Bannister Officer) and a Manager
/s/  Ronald Reno Vice President, Chief Financial May 10, 2011
Ronald Reno Officer and Treasurer (Principal Financial Officer and

Principal Accounting Officer) and a Manager

*By: /s/  Ronald Reno
Ronald Reno
Attorney-in-Fact
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FTI Consulting LL.C

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

FTI CONSULTING LLC
By: *

Name: David G. Bannister
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
* President (Principal Executive May 10, 2011
David G. Bannister Officer) and a Manager
/s/  Ronald Reno Vice President, Chief Financial May 10, 2011
Ronald Reno Officer and Treasurer (Principal Financial Officer and

Principal Accounting Officer) and a Manager

*By: /s/  Ronald Reno
Ronald Reno
Attorney-in-Fact
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FTI General Partner LL.C

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

FTI GENERAL PARTNER LLC

By: *
Name: David G. Bannister
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
* President (Principal Executive May 10, 2011
David G. Bannister Officer) and a Manager
/s/  Ronald Reno Vice President, Chief Financial May 10, 2011
Ronald Reno Officer and Treasurer (Principal Financial Officer and

Principal Accounting Officer) and a Manager

*By: /s/ Ronald Reno
Ronald Reno
Attorney-in-Fact
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FTI Hosting LL.C

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

FTI HOSTING LLC

By: *

Name: David G. Bannister
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
* President (Principal Executive May 10, 2011
David G. Bannister Officer) and a Manager
/s/  Ronald Reno Vice President, Chief Financial May 10, 2011
Ronald Reno Officer and Treasurer (Principal Financial Officer and

Principal Accounting Officer) and a Manager

*By: /s/ Ronald Reno
Ronald Reno
Attorney-in-Fact
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FTI International LL.C

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

FTI INTERNATIONAL LL.C
By: *
Name: David G. Bannister
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
/* President (Principal Executive May 10, 2011
David G. Bannister Officer) and a Manager
/s/  Ronald Reno Vice President, Chief Financial May 10, 2011
Ronald Reno Officer and Treasurer (Principal Financial Officer and

Principal Accounting Officer) and a Manager

*By: /s/ Ronald Reno
Ronald Reno
Attorney-in-Fact
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FTI Investigations, LL.C

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

FTI INVESTIGATIONS, LLC

By: *
Name: Michael J. Slattery
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
* President (Principal Executive May 10, 2011
Michael J. Slattery Officer) and a Manager
/s/  Eric. B Miller Vice President, Treasurer and May 10, 2011
Eric. B Miller Secretary (Principal Financial Officer and Principal

Accounting Officer) and a Manager

*By: /s/  Eric B. Miller
Eric B. Miller
Attorney-in-Fact
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FTI SMG LLC

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

FTI SMG LLC

By: *

Name: David G. Bannister
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
* President (Principal Executive May 10, 2011
David G. Bannister Officer) and a Manager
/s/ Ronald Reno Vice President, Chief Financial May 10, 2011
Ronald Reno Officer and Treasurer (Principal Financial Officer and

Principal Accounting Officer) and a Manager

*By: /s/ Ronald Reno
Ronald Reno
Attorney-in-Fact
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FTI Technology LLC

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Baltimore, State of Maryland, on May 10, 2011.

FTI TECHNOLOGY LLC
By: *

Name: David G. Bannister
Title: President

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated:

Signature Title Date
* President (Principal Executive Officer) and a Manager May 10, 2011

David G. Bannister

/s/  Ronald Reno Vice President, Chief Financial Officer and Treasurer May 10, 2011
Ronald Reno (Principal Financial Officer and Principal
Accounting Officer) and a Manager

*By: /s/ Ronald Reno
Ronald Reno
Attorney-in-Fact
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AMENDED AND RESTATED . S0 0
ARTICLES OF INCORPORATION
OF *MAY 1 2 2003
ATTENEX CORPORATION oF wAswraTON

Pursuant to RCW 23B.10.070 of the Revised Code of Washingtan, as amended, the
following Amended and Restated Asticles of Incorporation are hereby submitted for filing:

ARTICLE 1
NAME

The name of this corperation is ATTENEX CORPORATION.

ARTICLE 2
DURATION

This corporation has perpetual existence.

ARTICLE3
PURPOSE

This corporation is organized for the purposes of transacting any and all lawlul business
for which a corporation may be incorporaied under Title23B of the Revised Code of
Washingtos, as amcnded (the “Aar™)

ARTICLE 4
CAMITALSTOCK

4.1  Authorized Capital. This corporation shall have authority to lssue Filly-two
Million Thiry-three Thousand Four Hundred Eighteen (52.033,418) shares of stock in the
aggregate, Such shares shall be divided into two classes as follows:

{a) Thiriy-one Million (31,000,000) shares of common stock, par
value $0.001 per share (the “Common Stock™).

(b)  Tweniy-one Million Thiny-three Thousand Four Hundred
Eightcen (21,033,418) shares of preferred stock, par value $0.001 per share (e “Prefcrred
Srock™). The shares of Preferred Stock may be divided into and issued in series, Authonty is
expressly vested in the Board of Directoss, subject lo the limitations and procedures preseribed
by law and Section 4.4, to divide any part or all of such Preferred Stock into any number of
scries, to fix and determine relative rights and preferences of the shares of any scrics 1o be
established, and 1o amend the rights and prelerences of the shares of any serics that has been
established but 15 wholly unissued.

The awthority herein granted 1o the Board of Directors 1o determine the relative rights and
preferences of the Preferred Stock shall be limited to unissucd shares, and no pawer shall exist 1o

alter or change the rights and preferences of any shares that have been issued. A
AMENDED AND RESTATED
SEWLIE 3

1473900500



Unless otherwise expressly provided in the designation of the sights and prefercnces of a
serics of Preferred Stock, a distribution in redemption or cancellation of shares of Common
Steck or rights to scquire Common Stock held by a former or current director, officer, employee
or consultant of this cosporstion of any of s affilistes may, notwithsianding
RCW 23B.06.400(2 k), be made without regard ta the preferential rights of halders of shares of
that series of Preferrad Stock.

@2  Deignation of Preferred Stock.

4.2.1 Series A Preferred Stock.  Fifleen Million Eight Hundred Sixty-rwo
Thousand One Hundred Sixty (15.862,160) shares of Preferred Stock shall be designated as
Senes A Prefemed Stock (the “Serles A Preferred Stock™).

422 Serics B Preferred Stock.  Five Million Onc Hundred Seventy-One
Thousand Two Hundred Fifty-sight (5,171,258) sharcs of Preferred Stock shall be designated as
Serics B Prefered Stock (the “Series B Preferred Stock™).

4.3 Rights, Preferences, Privileges and Restrictions.  The relative nights,
preferences, privileges and restrictions granled 1o or imposed upon the Commen Stock and the
Preferred Siock are as follows:

4.3.1 Dividends. The holders of the then culstanding Series A Prefemed Stock
and Series B Preferred Stock shall be entitled to receive, in preference and priodily 1o any
payment of any dividend on any shares of Common Stock, when, as and i declared by the Board
of Directors, out of funds legally available therefor (payable other than in Commeon Stock or
other securities and rights convertible into or entitling the holder thereol 10 reccive, directly or
indirectly, additional shares of Common Stock), dividends at the rate of cight pereent (E%) of
$1.00 (the “Snmitial Series A Purchage Price”™) or $1.016 (\he “Initial Series B Purchase Price™),
respectively, each as adjusted for any consolidations, combinations. stock distributions, stock
dividends, stock splits or similar events (each a “Recapitalization Event™), per share per annum,
Mo dividend may be declared or paid on any shares of Common Stock unless ot the same time an
equivalent dividend is declared and paid simultancously on the Scries A Preferred Siock and the
Series B Preforred Stock on an as-converied basis, The nght to dividends on shares of Commeon
Stock, Serics A Preferred Stock and Serics B Preferred Stock shall not be cumulative, and no
right shall accrue io holders of Common Siock, Series A Preferred Siock or Serics B Preferred
Stock by reason of the (el that dividends on said shares are not declared in any period nor shall
any undeclarcd or urtpaid dividend bear or accrue inlerost.

4.3.2 Ligwidation Proference. In the event of any liquidation, disselution or
winding up of this corporation, cither veluntary or involuntary (each, 3 “Liguidation Event™),
distributions to the sharcholders of this corporation shall be mede in the following manner:

(a)  Ereferred Stock Preference Distribution. The holders of Serics A

Preferred Steck and Series B Preforred Stock shall be entitled 1o receive, prior and in preference
to uny distribution of any assels or property of this corporation to the holders of Common Stock,
an amount per share equal to SE.5122 or 51.524, respectively (cach, as adjusted for any
Recapilalization Events), plus an amount eyual to all declared and sccrued but unpaid dividends
o2 AMENDED AKD RESTATED

ARTICLES OF INCORPORATION

SEVIOLTONS 3
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with respect therela, il any (the “Series A Preference Ameunt” tnd the “Series B Preferential
Amount,” respectively). Il upon the occurrence of such Liquidation Event, the assets and lunds
available for distribution are insufficient to permit the payment o the holders of Series A
Preferred Steck and Series B Preferred Stock and the initial liquidation preferences of any other
series that ranks on a parily in liquidation, then the entire assets and funds of this corporation
legally available for distribution shall be distributed ratably among the holders of the shares of
Series A Preferred Stock, Series B Preferred Stock and any such other serics in proportion to the
Series A Preferential Amount, the Series B Preferential Amount, and swch other initial
liquidation prefercnce amounts as cach holder thereol would otherwisce be entitled 10 reccive,

(b)  Remaining Distribution. After pavment has been made to the
holders of Series A Preferred Stock, Series B Preferred Stock, and any other series of prefemed
stock entitled 10 a liguidation prefersnce on a parity with the Series A Preferred Stock and
Series B Preferred Stock pursuant 1o Section 4.3.2(2) and after payments of liguidation
preferences junior o the Preferred Stock, then the helders of Common Stock, Series A Preferred
Stock, Serics B Preferred Stock and any other serics entitled 1o continued participation in further
distributions shall be cnlitled 1o receive, pro rata, the remaining asscts and funds of this
corporation available for distribution to sharcholders, based on the numbers of shares of
Common Stock then held by them, on an as-convericd basis.

(3] izat . The following events
shall be deemed to be a Liguidation Event within the meaning of this Section 432 (i)a
statwtory share exchange, merger or consolidation of this corporation with or into any other
corporation, corporalions or other entity in which the sharcholders of this corporation
immediately prior ko such statutory share exchange, mesger or consolidation own less than fifty
percent (50%) of the voling power of the surviving entity; or (if) a sale, conveyance or other
disposition of all or substantially all of the assets or business of this corporation; provided that,
notwithstanding the forgoing, none of the following shall be deemed to be a Liguidation Event:
{x) a consolidation with a wholly cwned subsidiary of this carporation, (y) a merger effected
solely for the purpose of changing the domicile of this corporation, or (z) 2 transuction, the
principal purpose of which is to raise additional equity capital for this corporation and in which
this corporation is Ihe surviving corporation that is approved by the Board of Directors. In any
Liquidation Ewvent, if the consideration received by this corporation is other than cash, the value
of such consideration will be deemed its fair market value a5 delermined by the Board of
Directors of this corporation in the gead faith exercise of its business judgment, subject to the
provisions of the next sentence. Amy securities received as consideration pursuant to any
stalutory share exchange, merger, consolidation or sale of assels iransaction, shall be valued as
ferl bows:

i. If iraded on a national securities exchange or the Nasdag
Stock Market, the value shall be deemed to be the average of the closing prices of the securilics
on such exchange for the wenty (20) conseculive irading days ending three (3) business days
prior to the closing of the statutory share exchange, merger, consolidation or sale of assets
transaction, as the casc may be;
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i, If actively traded over-hc-counter, the value shall be
deemed to be the average of the closing bid prices or sale prices (whichever is applicable) for the
twenty (20) consecutive trading days ending three (3) business days prior to the clesing of the
statutory share exchange, merger, consolidation or sale of assets transaction, a8 the case may be;
and

iii. If there is no aclive public markel, the value shall be the
fair market value thereof, 23 determined by the Board of Directors of this corporation in the good
faith exercise of its busincss judgment.

433 Redemption. The Preferred Siock is not redeemable at the option of the
holder.

434 Voing Rights. The holder of cach share of Prefermed Stock shall be
entitled to the number of votes equal 1o the number of shares of Commen Steck into which such
shase of Preferred Stock could be converied on the reeord date for the vole or wrillen consent of
sharcholders and, except as otherwise required by law or as set forth in these Anicles, shall have
voting rights and powers equal to the voling rights and powers of the Common Stock. The
holder of cach share of Preferred Stock shall be entitled 1o notice of any sharcholders® meeting in
aceordance with the Bylaws of this corporution (the “Hylaws") and shall vore with holders of the
Common Stock at any annual or special meeting of shareholders of this corporation, or by
writlen consent, upon the election of directors and upon any other matier submitted to a vole of
sharcholders, except as otherwise provided herein or a5 1o those matters required by law to be
submitied 10 2 clss vole. Fractional voles shall not, howsver, be permitted and any (ractional
voling rights resulting lrom the above formula (afier aggregating all shares of Common Steck
into which shares of Series A Preferred Stock and Series B Preferred Stock held by each holder
could be converted) shall be rounded 1o the nearest whole number (with one-halll roundod
upward to ong)

435 Conversign, The holders of Preferred Siock shall have conversion rights
a5 fallows (the “Conversion Rights™):

(2)  Right to Conver]. Each share of Series A Preferred Stock and
Serics B Preferred Stock shall be conventible without the payment of any additienal
consideration by the holder thereof and, at the option of the holder thereol, at any time after the
date of issuance of such share, at the office of this corporztion or any transler agent for the
Preferred Stock. Each sharc of Series A Prefemed Stock shall be convertible a1 the initial
conversion rate determined by dividing the Initial Series A Purchase Price by the Scrics A
Conversion Price (determined as provided herein) in effest al the time of eonversion. Each share
of Series B Preferred Stock shall be convertible at the initial conversion rate delermined by
dividing the Initial Series B Purchase Price by the Serics B Conversion Price (detenmined as
provided herein) in effect at the time of conversion. The number of shares of Commen Stock
into which each share of Serics A Preformed Stock may be converted is hereinafler referred to as
the "Series A Conversion Rate” The number of shares of Common Stock into which each share
of Series B Preferred Stock may be converied s hercinafler referred 1o as the “Serfes B
Conversion Rute The conversion price per share (the “Serfey A Conversion Priee”) a1 which
shares of Commeon Sweck shall be initially issuable upon conversion of any shares of Series A
e AMERDED AND RESTATED
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Preferred Stock shall be $1.00 and the initial Series A Conversion Rale shall be 1:1. The
conversion price per share (the “Series B Conversion Price”) at which shares of Common Stock
shall be initzally issuable upon conversion of any shares of Series B Preferred Siock shall be
S1.016 and the initial Series B Conversion Rale shall be 1:1. Such initial Series A Conversion
Ratc and Scrics B Conversion Rate shall each be subject to adjustment as set fonh in

Section 4.3.5(c).

(b}  Automatic Conversion. Each share of Preferred Stock shall
actomnatically be coaveried into shares of Common Stock ot the then effective Series A

Conversion Rate or Serics B Conversion Rate, a3 applicable, immediately upon the closing of a
firm commitment underwrinen public offering pursuant to an effective registration statement
under the Securities Act of 1933, as amended (the “Securities Acr™), covening the ofler and zale
of Common Stock in which the per share price is of least S5.00 (as adjusted for any
Recapitalization Events), and which results in ageregale gross proceeds (prior to underwriiers'
commissipns and cxpenses) to this corporalion of morc than iwenly million dollars
($20,000,000) (a “Qualified Public Offering”).

{c)  Adjustments 1o Conversion Price.

i. Special Definitions. For purposes of this Section 4,3.5(c),
the following definitions shail apply:

{A) “Options" shall mean rights, eptions or warranis 1o
subsenibe for, purchase or otherwise acquire cither Common Stock or Convertible Securities.

(B) “Comvertible Securifies™ shall mean any evidence
of indebledness, shares or other sccuritics convertible into or cxchangeable for Commaon Stock.

[(] “Additiomal Shares of Commaon Srock™ shall mean
all shares of Common Stock fssued (or, pursuant to Section 4.2.5(e)iii), deemed 1o be issued) by
this corporation afler the date on which any shares of Series B Preferred Stock are first issued by
this corporation (the “Seriex B Original fssue Date”), other than shares of Commaon Stock issued
or issuable:

(1) upon conversion of shares of Prefemed
Stock;

(2) 1o direclers, officers or cmployees (or
consultants whose role is or will be equivalent to an employez) of this corporation pursuant (i) to
the Attenex Corporation 2001 Equily Incentive Plan (the "Pfan™), up to the maximum number of
shares reserved for issuance pursuant to Section 4 of the Plan, as amended as of the Original
Issue Date (a5 adjusled, if ever, pursuant to Section 12(a) of the Plan), or (ii) to the Plan a5 may
be increased in the future, or to new plans, 50 long as such increase in the Plan, or new plans,
have been approved by the Board ol Directors by a majority that includes (x) at least one of the
Series A Directors (as defined below) and (y) the Senies B Director (as defincd below);
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(3) a5 a dividend or distribution on Preferred
Stock;
(4}  ina Qualificd Public Offering;

{5} in conmnection with any merger with, or
acquisition of all or substantially all the assets of, or a controlling interest in, any corperation or
ather ality, which transaction has boen approved by the Board of Directors including a1 least
one of the Scries A Dircetors and the Series B Dircetor;

(6) 1o financial instilutions or equipment lessors
in conncetion with transactions approved by the Board of Directors;

(7) o strategic or joint veniure pariners, vendors
ar customers of this corporation for rezsons that, in the good fuith judgment of the Board of
Directors are in substantial part other than 1o raise capital and should provide valuc-added
services, relalionships or other benefits to this corporation’s business;

' {8)  upon conversion or exerciss of any options,
warrants, notes or other rights to acquirc this corporation’s securitics outstanding as of the
Serics B Original lssue Date,

(%) a3 a result of an adjusiment made pursuant
to Section 4.3.5(e)(INC); or

(10) by way of dividend or other distribulion on
shares of Commen Stock excluded from the definition of Additional Shares of Commen Stock
by the focegoing clauses (1) through (9).

For the above purposes, the “Serfes A Directers” are those directors that by veting or other
agreement are designated by one or more holders of the Scrics A Preferred Stock and the
“Series B Director™ is that director that by voling or other agreement is designated by one or
more holders of the Scrics B Prefemred Stock.

ii. Mo Adjustment of Conversion Price. No adjusiment in the
Series A Conversion Price or Series B Conversion Price shall be made in respect of the issuance
of Additional Shares o Common Stock unless the consideration per share for an Additional
Share of Commen Stock issued or deemed 1o be issued by this corporation is less than the
Series A Conversion Price or Serics B Conversion Price, as applicable, in effect on the date
immediatcly prior to such issue.

iii.  [Deemed Issue of Additiopal Shares of Common Stock. In
the event this corporation al any time of from lime to lime afler the Seqies B Onginal [ssee Date
shall issue any Options or Convertible Securities or shall fix a record date for the determination
of holders of any class of securitics entitled to receive uny such Options or Convertible
Seeuritics, then the maximum number of shares (a5 set forth in the instrument relating thereto
without regard to any provisions contzined therein for a subsequent adjustment of such number)
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of Cemmon Stock issuable upen the exercise of such Oplions or, in the case of Convertible
Securitics, the conversion or exchange of the Conventible Sceuritics shall be deemed to be
Additional Shares of Common Stock issued as of the time of such issuc or, in case such a record
date shall have been fixed, as of the close of business on such record date, provided that in any
such case in which Additional Shares of Commen Stock are deemed to be issucd:

{A)  except as provided in Section 4.1.5(c)ii)(B), no
further adjustment in the Serics A Conversion Price or Series B Conversion Price shall be made
upon the subsequent issue of Convertible Securitics or shares of Common Stock upon the
exercise of such Options or conversion or exchange of such Coavertible Securities;

(B) if such Options or Convertible Securities by their
lerms provide, with the passage ol time or otherwise, for any change in the consideration payable
1o this corporation, or change in the number of shares of Common Stock issuzble, upon the
exercise, conversion or exchange (other than under or by resson of provigions designed 1o protect
against dilution), a Series A Conversion Price or Series B Conversion Price computed upon the
original issuc (or upon the occurrence of a record date with respect thereto) and any subsequent
zdjusiments based thercon, shall, upen any sech increase or decrease becoming effective, be
recomputed lo reflect such increase or decrease insofar as it affects such Options or the rights of
conversion or exchange under such Convertible Secaritics; and

{Cy ne rexdjustment pursuant to clase (B) above shall
have the elffect of increasing the Series A Conversion Price or Series B Cooversion Price fo an
amount which exceeds the lower of (1) the Series A Conversion Price or Scrics B Conversion
Price, a8 applicable, on the onginal adjustment date or (2) the Senes A Conversion Price or
Serics B Conversion Price, as applicable, that would have resulted from any issuance of
Additianal Shares of Common Steck between the original adjusiment date and such readjusiment
date.

1 Prce i L TR =l £ sinabrelnds 0 ¥ In the event this
comporation shall issue Additional Shares of Common Stock (including Additional Sharcs of
Common Stock deemed 1o be issucd pursuant to Scclion 4.3.5(c)(iii)) afer the Series B Original
Issuc Date withoul consideration or [or a coasideration per share less than the Series B
Conversion Price in effect immediately prior to such issue, then and in coch such cvent [A) the
Series A Conversion Price shall be reduced 1o 2 price {colculaled 1o the nearest cent) determined
by multiplying such Series A Conversion Price by a frattion, the numerutor of which shall be the
number of shares of Commen Stock outstanding immediately prior to such issue plus the number
ol shares of Common Stock which the aggregale consideration received by this comoration for
the total number of Additional Shares of Common Stock so isswed would purchase at such
Series A Conversion Price; and the denominator of which shall be the number of shares of
Commen Stock sutstanding immediately prior to such issue plus the number of such Additional
Shares of Common Siock so issued, and (B) the Scncs B Conversion Price shall be reduced o a
price (caleulated to the nearest cent) determined by multiplying such Series B Conversion Price
by a fraction. the numerator of which shall be the number of shares of Common Stock
outstanding immediately prior io such issue plus the number of sheres of Common Stock which
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the appregale consideration received by this corporation for the total number of Additional
Shares of Common Stock so issved would purchase at such Series B Conversion Price; and the
denominater of which shall be the nurber of shares of Common Stock outstanding immediately
prior to such issue plus the number of suzh Additional Shares of Commen Stock so issued. For
the purpeses of this Scetion, the rumber of shares of Common Stock outstanding shall be
deemed 10 include the Common Sieck issuzble upon conversion of all outstanding shares of
Series A Preferred Stock, Series B Preferred Stock, olher Convenible Secunlics and Options,
and, immediately afier any Additional Shares of Common Stock are deemed issued pursuant lo
Section 4.3 5(e)(iii), such Additional Shares of Common Stock shall be decmed 1o be
oulstanding,

v.  Determination of Consideration. For purposes of this
Section 4.3.5(c), the consideration received by this corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:

(A} Cashand Properiv: Such consideration shall:

(1)  insofur as it consists ol cagh, be computed at
the aggregate amount of cash received by this corporation;

(2)  insofar as il consisiz of propeny other Lhan
cash, be compuicd at the fair value at the time of such issue, as determined by the Board of
Directors in the good faith exercise of its business judgment; and

(3)  in the event Additional Shares of Common
Stock are issued topether with other shares or securities or other sssets of this corporation for
consideration which covers both, be the proportion of such consideration $o received, compuled
as provided in cliuses (1) and (2) above, as determined by the Board of Directors in the good
faith exercise of its business judgment.

(B) Options and Convertible Securtics  The
consideration per share received by this corporation [or Additional Shares of Common Stock
deemed 1o have been issued pursuant to Section 4.3.5(c)(ii), relating to Options and Convertible
Securitics, shall be determined by dividing:

(1) the towl amount, il any, received or
receivable by this corporation as consideration for the issue of such Options or Convertible
Securities, plus the minimum aggregate amount of additional consideraticn (as set forth in the
instrumeals relating thereto, without regard to any provision contained thersin for 2 subsequent
adjustment of such consideration) payable to this corporation upon the cxercise of such Options
or the conversion or exchange of such Convertible Securities, or in the case of Options for
Converible Sccuritics, the exercise of such Options for Convertible Secunties and the
conversion or exchange of sueh Convertible Securities, by
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(2)  the maximum number of shares of Common
Stock (a5 set forth in the instruments relating thereto, without regard to any provision contained
therein for a subsequent adjusiment of such number) issuable upon the exercise of such Options
or the conversien o exchange of such Convertible Securities.

vi. justm n

(A}  Subdivisions, Combinations, or Censolidations of
Commean Stock. In the cvent the outstanding shares of Common Steck shall be subdivided,
combined or consolidaied, by stock split, steck dividend, combination or like event, into a
greater or lesser number of shares of Common Stock after the Series B Original Issue Date (other
than as sct fomh in Scction 4.3.5(cMiii}{B)), thc Scrics A Conversion Price and Series B
Conversion Price in effect immediately prior to such subdivision, combination, consolidation or
stock dividend shall, concurrently with the effectivencss of such subdivision, combination or
consolidation, be proportionalely adjusted.

(B) Distribuljons Other Than Cash Dividends Oui of
Retained Eamings. In case this corporation shall declare a eash dividend upen its Common
Swock payable otherwise than oul of reiained camings or shall distribute to holdors of s
Common Stock shares of its capital stock (other than shares of Common Stock and other than as
otherwiss adjusted in this Scction 4.3.5(c)), stock or other securities of other persons, evidences
of indebiedness issued by this corporation or other persons, assets (excluding cash dividends) or
options or rights (excluding oplions (o purchase and rights to subscribe for Commen Steck or
other sccuritics of this corporation convertible into or exchanpgeable for Commen Stock]), then, in
esch such ease, provision shall be made so that the holders of Serics A Preferred Stock and
Series B Preferred Stock shall reccive upon conversion thereal, in addition o the aumber of
shares of Common $tock receivahle thereupon, the amount of such cash or securities which they
would have received had their Series A Preferred Stock or Series B Prefermed Stock, as
applicable, been converted into Common Stock on the date of such event and had they thereafter,
during the period from the date of such event to and including the date of conversion, retained
such cash or securities receivable by them as aforesaid during such period, subject to all other
adjustments called for during such period under this Section 4.3.5(c) with respect to the rights of
the holders of the Series A Preferred Siock and Series B Preferred Stock.

(C) PReglassifieations. In the case, at any time aller the
Scrics B Original Issue Date, of any capital rcorganization (except a3 provided in
Section 4.3.2(c)) or any reclassification of the stock of this corporation (other than as a result of a
stock dividend or subdivision, split-up or combination of shares), the Series A Conversion Price
and Scrics B Conversion Price then in effect shall, concurrently with the effectivensss of such
reorganization or reclassification, be proportionately adjusted such that the shares of the Serics A
Preferred Stock and Series B Preferred Stock, as applicable, shall, after such reorganization or
reclassification, be convertible into the kind and number of shares of stock or other securities or
property of this corporation or otherwise lo which such holder would have been entitled il
immediately prior to such reorganization or reclassification, the holder had ceaverted the
holder's thases of the Serice A Preferred Stock or Series B Preferred Siock, as applicable, into
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Common Stock. The provisions of this Section £.3.5(e)vi}C) shall similarly 2pply lo
successive reorganizations, reclassifications, consolidations or sales of substantially all of the
assets of this corporation,

(d) Cenificaic as 1o Adjustments. Upon the occurrence of cach
adjustment or readjustment of the Series A Conversion Price or Series B Conversion Price
pursuant o this Scclion 4.3.5, this corporation at its expense shall prompily compute such
adjusiment or readjustment in accordance with the terms hercof and furnish to cach holder of
Serics A Preferred Stock or Series B Preferred Stock, as spplicsble, a cenificate setting fonh
such adjustment or readjustment and showing in detail the focis upon which such adjusiment or
readjustment is based. This corporation shall, upon the wrilten request at any time of any holder
of Series A Prefemed Stock or Serics B Preferved Stock, fumish or cause to be fumished to such
holder 2 like centificate setting forth (i) such adjustments and readjustments, (ii) the Series A
Conversion Price or Series B Conversion Price at the time in effect, and (iii) the number of
shares of Commen Stock and the amount, if any, of other property which at the time would be
received upon the conversion of the Serics A Preferred Stock or Series B Preferred Stock, as
applhicable.

(¢)  Mechanics of Converzion. Upon autematic conversion under
Section 4.3.5(b), or before any holder of Series A Preferred Stock or Scries B Preferred Stoek
shall be entitled to convert the same into shares of Common Stock under Section 4.3.5(2), such
holder shall surrender the certificate or certificates therefor, duly endorsed, at the office of this
comeration or of any transfer agent for the Prefermed Stock, and, if applicable, shall give written
nolice Lo this corporation al such office thal the holder elects 1o convert (he same (except that no
such written notice of clection 1o convert shall be necessary in the event of an automatic
conversion pursuant to Section 4.3.5(b)). This corporation shall, as soon as praclicable
thereafler, issue and deliver at such office to such holder of Preferred Stock a centificate or
certificates for the number of shares of Common Stock 1o which hefshefit shall ke entitled as
aforesaid. Such conversion shall be deemed to have been made immediately prior to the close of
business on the date of such surrender of the shares of Series A Prefemed Stock or Serics B
Preferred Stock to be converted (except that in the case of an automatic conversion pursuant to
Section 4.3.5(b), such conversion shall be deemed to have been made immediately prior (o the
closing of the cvent trigpering such automatic conversion) and the person or persons entitled to
receive the shares of Commen Stock issuable upon such conversion shall be treated for all
purposcs as the record holder or holders of such shares of Common Stock on such date.

(n a Mo fractional shares of Common Stock shall be
issued upon conversion of shares of Preferred Stock. [In liew of any fractional shares 1o which the
holder of Preferred Stock would otherwise be entitled, this corporation shall pay cash equal 1o
such fraction multiplicd by the fair market value of one share of Common Stock as determined
by the Bowrd of Directors. The number of whole sharcs issuable to each holder upon such
conversion shall be determined on the basis of the number of shares of Common Stock issuable
upen conversion of the total number of shares of Series A Preferred Stock or Series B Prefemed
Srock of each holder at the time converting into Common Stock.
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(g)  Reservation of Stock Issuable Lipon Conversian. This corparation
shall at all imes reserve and keep aveiloble out of its authorized but unissued shares of Common
Siock solely for the purpose of effecting the conversion of the shares of Preferred Stock such
number of its sharcs of Commen Stock as shall from time to tme be seflicient to efleet the
conversion of all outstanding shares of Preferred Stwock; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient 1o effect the conversion
of all then owtstanding shares of Prefermed Stock, this corporation will take such corporate action
as may, in the opinion of its counsel, be necessary 19 increase its autherized bul unissued shares
of Common Stock 1o such number of shares as shall be sullicicat for such purposcs, including.
witheul limitation, engaging in best effonts to oblain the requisite sharcholder approval of any
neccssary amendment to these Anicles of Incorporation.

(h)  Motices of Record Date In the evem of any taking by ihis
corperation of 2 record of the holders of any class of securilics for the purpose of determining the
holders thereof who are entitled 1o receive any dividend (other than a cash dividend) or other
distribution, any right to subseribe for, purchase or otherwise acquire any shares of stock of any
¢lass or any other securitics or properly or 1o receive any olher aght, this corporation shall mail
1o cach holder of Preferred Stock at least lwenty (20) days prior 1o such record date, a notice
specifying the date on which any such record is to be taken for the purpose ol such dividend or
distribution or right, and the amount and character of such dividend, distnbution or right.

44  Protective Provisions.

(a)  Semies A Preferved Stock Profective Provisions. So leng as
1,965,540 shares of the Scries A Preferred Stock (as adjusted for any Recapitalization Events)
remain owtstanding, this corporation shall not, without first obtaining the spproval (by vote or
writien consend, as provided by law) of the holders of at least two-thirds (2/3) of the then
outstanding shares of Scrics A Preferred Stock, voting as a separate class, take any action that:

i, amends or repeals any provision of, or adds any provision
to, these Articles of Incorporation or Bylaws relative to the Serics A Preferred Stock or othorwise
alters or changes the rights, preferences or privileges of the Scries A Preferred Stock, by way of
merger, consolidation, substitution, reclassification, amendment, or atherwice;

i creales (by way of merger, consolidation, substitution,
reclassi feation, amendment, designation, or cltherwise) any new elass or serics of shares having
rights, preferences or privileges senior to or on a panity with the Series A Preferred Stock;

il creales any bonds, notes, or other obligations convertible
into, exchangeable far, or having option riphts lo purchase, shares of stack with any preference
or prigrity as to dividends or assets senior to or on a parity with the Series A Preferred Stock;

iv.  resulls in the purchase, redemption, or ather scquisilion of
any of this corporation’s cquity sccurities (including warrants, oplions, and other rights to
acquire equity securilies) other than the repurchase of equily securities pursuant o equity
incentive agreements or stock oplion plans or arrangements with service providers giving this
comeration the right to repurchase shares upon the termination of services;

«11= AMENDED AND HESTATUD
ARTICLES OF INCORFORATION

e
1T 13-00080



v, changes the acthorized number of diseciors of this
coOrporalion;

vi.  results in the payment or declasation of any dividend or
distribution on any shares of Common Stock or any Preferred Stock or declares or makes any
other disiribution, directly or indirecily, on sccount of any shares of Comman Stock or Series B
Prefemed Siock now or hereafler outstanding;

vii.  resulls in any merger, other corporale reorganization, sale
of control or any transaction in which all or substantially all of the assets of this corporation are
sold, leased, licensed exclusively, or otherwise disposed of; or

vili. cncumbers or granis 4 securily interest in all or
substantially all of the assets of this corporation, excluding & sccurity intarest provided 10 2
financial instifution in conncction with a financing transaction approved by the Board of
Directors.

(b)  So long as 1,000,000 shares of the Seres B Prefermed Stock (as
adjusted for any Recapitalization Events) remain outstanding, this corporation shall not, without
first obtaining the approval (by vole or wrilten consent, as provided by law) of the holders of ot
least two-thirds (2/3) ef the then oulstanding shares of Series B Prelerred Stock, voling os a
separate class, 1ake any action that:

i amends or repeals any provision of, or adds any provision
19, the Articles of Incorporation or Bylaws relative to the Scries B Prefemred Stock or otherwise
alters or changes the rights, prefereaces or privileges of the Series B Preferred Stock, by way of
merger, consolidation, subsitution, reclassification, amendment, or otherwise;

i creates (by way of merger, consolidation, substintion,
reclassification, amsndmen, designation, or otherwisc) any new class or serics of shares having
rights, preferences or privileges senior 10 or on & parity with the Series B Preferred Stock;

ili.  creates any bonds, notes, or other obligations convenible
inte, exchangeable for, or having option rights to purchase, shares of stock with any preference
ar prionty as to dividends or assets senior 10 or on a panity with the Senes B Preferred Stock:

iv. resulls in the purchase, redemplion, or odher acquisition of
any of this corporation’s equity securities (including warrants, options, and other rights to
acquire equily securities) other-than the repurchase of equily securities pursuant to equily
incentive agreements or stock option plans or amangements with scrvice providers giving this
corporation the right 1o repurchase shares upon the termination of services;

V. changes the auwthorized number of directars ol thig
corporation;

<12 AMENDED AND RESTATED
ARTICLES OF ENCORPRATION
SO0
LERRTA R o ]



vi.  results in the payment or declaration of any dividend or
distribution en any shares of Common Stock or any Preferred Stock or declares or makes any
other distribution, directly or indircctly, on account of any shares of Commeon Stock or Series A
Preferred Stock now or hereafler outstanding,

vii.  resulls in any merger, cther corporate reorganization, salc
of centrol or any transaction in which all or substantially all of the assets of this corporation are
sold, leased, ligensed exclusively, or otherwise disposed of; or

viii. encumbers or granls 3 sccurity interest in all or
substantially all of the assets of this corporation, excluding a security interest provided to a
financial institution in connection with a financing trunssction spproved by the Board of
Directors. .

45  lssuamce of ilicates, The Board of Dircctors shall have the authority 1o issue
shares of the capital siock of this corporation and the certificates therefor subject 1o such transfer
resirictions and other limilations as il may desm npecessary lo promote compliance with
applicable federal and state sceunties laws, 2nd to regulate the transfer thereal in such manner as
may be caleulated 1o promote such compliance or lo further any other reasonable purpose.

446  Status of Converted Stock. In the event any shares of Preferred Siock shall be
converted pursuant to Section 4.3.5, the shares so comveried shall be canceled and shall not be
reissucd by this corporation, This corporation may from time to time take such appropriate
corporate aclion as may be necessary to offect the comesponding reduction in Lhis corporation’s
autherized capital stock.

47  Common Stock

(a)  Dividend Rights. Subject to the prior rights of holders of all
classes of stock at the time outstanding having prior rights as to dividends, the holders of the
Commeon Steck shall be entitled to receive, when, as and if declared by the Board of Directors,
out of any assets of this carporation legally availzble therefor, such dividends as may be declared
from time to time by the Board of Directors.

(b) Liguidation Rights. Upon the liquidation, dissolution or winding
up of ihis corporation, the assets of this corportion shall be distributed as provided in
Scction 4.3.2.

{c}  Redemplion. The Common Stock is not redeemable at the oplion
of the holder; provided, however, that this corporation’s repurchase of shares of its capital stock
pursuant to agreemenis approved by the Board of Directors shall not be deemed “redemptions™
and shall be allowed, subject 1o limitations on “distributions™ pursuant to corporate law.

{d)  Moling Rights and Reduced Voling Requirements. The holder of
each share of Commeon Stock shall have the right 1o one wote and shall be entitled to notice of
any sharcholders' meeting in accordance with the Bylaws, and shall be entitled to vole upon such
matters and in such manner as may be provided by law. Notwithstanding the prior senlence, the
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holders of Common Stock shall not have the scpamte wvoling group rights under
RCW 238.10.040(1)a) (increases in number of authorized common shares), (¢) creation of
senior of panity clusses or series), or (f) (increase rights, preferences, or number of acthotized
shares of parity or senior ¢lass) or by RCW 23B11.035 (merger or share exchange) or sny related
section conceming voling group rights as to mergers or share exchanges, or by sucowssor
provisions to the foregoing sections of the Act. Such separate voling group rights are hercby
explicitly deniod.

ARTICLE S

Sharcholders of this corporation shall have no preemptive rights to acquire additional
shares of stock or securities convertible into shares of stock issued by this corporation.

ARTICLE 6
NO ATIVE Y

Sharchalders of this corporation shall have no right lo cumulate voles in the eleciion of
direclors,

ARTICLE 7

DIRECTORS

The number of dircclors of this corporation shall be fixed by the Bylaws and may be
increased or decreased from time to time in the manner specified therein,

ARTICLE §
BYLAWS

Subjeet to Asticle 4, Section 4.4, the Board of Directors shall have the power to adopt,
amend or repeal the Bylaws subjest 1o the power of the sharcholders 1o amend or repeal such
Bylaws. Subject to Article 4, Section 4.4, the sharcholders shall also have the poawer 1o amend or
repeal the Bylaws and 1o adopt new Bylaws.

ARTICLE 9
CTION BY SHARFHOLDERS WITHOUT A MEETING

Subject 1o the provisions of RCW 23B.07.040, shareholders will be permitted to take
tion by less than unanimous written consent of all shareholders catitled to vote on an action.

Before the date on which the zetion becomes effective, notice of the taking of such action
shall be given lo cach sharcholder of record, in writing, deseribing with reasonable clarity and
specifying the geacral nature of the action approved, stating the cffective date and time of the
approved action, and accompanied by (ke same material thal, under the Aet, would have been
required fo be sent to nonconsenting or nonvelng shareholders in a notice of mesting at which
the proposed action would have been submined for sharcholder action. Execpt as otherwise
provided in RCW 23B.07.040, such notice shall be given as follows: (a) if mailed, by doposit in
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the U5, mail a1 least sevenly-two (72) hours prior to the specificd effective time of such action,
with [irst-class postage thereon propaid, comectly addressed to each sharcholder of record at the
sharchelder’s address as it appears on the current record of sharcholders of this corporation; of
(B)if delivered by personal delivery, by couner service, by wire or wireless equipment, by
telegraphic or other facsimile transmission, or by any other clecironic means which transmits a
facsimile of such communication correctly addressed to each shareholder of record ar the
physical address, electronic mail address, or facsimile number, as it appears on the currenl rocond
of shareholders of this corporation, at least rwenty-four (24) hours prior 1o the specificd clTective
tirie of such action.

ARTICLE 10
LIMITATION OF DIRECTOR LIABILITY

A director of this corporation shall not be personally liable to this corporation or its
sharcholders for monctary damages for conduct es a director, except for:

10.1.1 acts or omissions invalviag irlentional misconduct by the direclor or o
knowing violation of law by the director;

10.1.2 conduct viglating RCW 23B.08.310 (which involves certain distributions
by this corporation);

10.1.3 any transaction from which the director will personally receive a benefit in
maoney, propeny, or serviess 1o which the director iz not legally entitled

If the Act is amended to authorize corporate action further eliminating or limiting the
personal liability of direclors, then the liability of a director of this corporation shall be
climinated or limited 1o the fullest extent permitted by the Act, as so amended. Any repeal or
meodification of the forcgoing paragraph by the sharcholders of this cormporation shall mot
adversely affect any right er predection of 2 directer of this corporation with respect to any acts
or omissions of such director occurring prior W suth repeal or modification.

To the maximum cxtent permitted from time to time under the law of the Siate of
Washington, this corporation renounces any inlerest or expectancy of this corporation in, &r in
being offered an opporunity 10 pamicipate in, business opponunilics that are presented to its
officers, directors or sharcholders other than those officers, directors or sharsholders who are
employees of this corporation, provided such officers, directors or sharcholders act in good faith
and without willful misconduct in connection with such business opponunities. No amendment
or repeal of this provision shall apply to or have any effeet on the liability or alleged liability of
any officer, director or shareholder of this cosporation lor o7 with respect to any acls or
omissions of such officer, director or sharchalder occuming prior 1o such amendment or repeal.
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ARTICLE 11
NDEM F DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS

The copitalized terms in this Amicle 11 shall have the meanings scl forth in
RCW 23B.06.500.

11.1.1  This corporation shall indemnily and hold hanmless each individual whe
is or was serving as a Director or officer of this corporation or who, while serving us a Director
or officer of this corporation, is or was serving at the request of this corporation as a director,
officer, parmner, trustee, employes, or ageml of another forcign or domestic corperation,
pastnership, joint venture, trust, employes benefit plan, or olher enterprise, against any and all
Ligbility incurred with respect 1o any Procecding to which the individual is or i3 threatened to be
made a Party beeause of such service, and shall make advances of rcasonable Expenses with
respect 10 such Procecding, to the fullest extent permitted by low, without regard o the
limitations in RCW 23B.08.510 through 238.08.550, and 23B.08.560(2); provided thal no such
indemnity shall indemnify any Director or officer from o on account of (1) acts or omissions,of
the Director or officer finally adjudged to be intentional misconduct or a knawing vielation of
law; {2)conduct of the Director or officer finally adjudged 0 be in violation of
RCW 23B.08.310; or (3) any transaction with respeet to which it was finally adjudged that such
Director or officer personally reccived a benelit in money, propenty, or services to which the
Director or officer was not legally entitled. .

11.1.2  This corporation may purchase and maintain insurance on behall of an
individual wha is or was a director, officer, employce, or agent of this corporation or, who, while
a director, officer, employee, or agent of this cerperation, is or was serving ai the request of this
comoration as a director, officer, paniner, trusice, employee, or agent of znother foreign or
domestic corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise
against Liability asserted against or incurred by the individual in that capacity or ansing from the
individual's stalus as a director, officer, cmployee, or ageml, whether or not this corporation
would have power to indemnify the individual ageinst such Lisbility undec RCW 238.08.510 or
23B.08.520. L

11.1.3  If, after the efective date of this Amicle 11, the Act is amended 10
avthorize further indemnification of Direstors or ofTicers, then Dircctors and officers of this
corporation shall be indemnified fo the fullest extent permitied by the Act.

11.1.4  To the extent permined by law, the rights to indemnification and
advance of reasanable Expenses conferred in this Article 11 shall not be exclusive of any other
right which any individual may have or hereafler acquirc under any statuts, provision of the
Bylaws, agreement, vote of sharcholders or disinterested directors, or otherwize. The right 1o
indemnification conferred in this Article 11 shall be a contract right upon which cach Director or
oficer shall be presumed to have relisd in determining to serve or 1o continue to serve as such.
Any amendment to or repeal of this Article 11 shall net adversely affect any right or protection
of a Director or officer of this corporation for or with respect 10 any acts or omissions of such
Drirecior or officer occurming prior 19 such amendment o repeal.
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ARTICLE I » P
Shareholders S
Section 1. Annual M E%'ng. The annual meeting of the sharcholders of this

Corporation shall be in the month of May of each year. The failure to hold an annual meeting at
the time stated in these Bylaws does not affect the validity ol'w-:mrw;le action.

Section2.  Special Meetings. Except as otherwise vided by law, special meetings
of sharehalders of this Corporation shall be held whenever ¢a I:r any ol'ﬁcet or by the Board
of Directors or one or more shareholders who hold at least ten percent (10%) of all shares entitled
10 vole on any issue proposed to be considered at the ma:ims.

g

Section 3. Place of Meetings. Meetings ;iﬂmll‘h:ld:rs shall be held at such place
within or without the State of Washington as dc‘bmna'.’[hr the Board of Directors, pursuant to
proper notice. =

Sectiond.  HNolice. Wrilten notice o[ mh sharcholders’ meeting stating the date,
time, and pl-uu: and, in casc of a special meeting, the purpose(s) for which such meeting is called,
shall be given by the corporation not less thah ten (10) (unless a greater period of notice is
required by law muuhr case) nor more than sixty (60) days prior to the date of the
meeting, to each Ider of record entitled to vote at'such meeting unless required by law 10
send nolice 1o all sharcholders (regardless of whether or not such holders are emtitled 10
ml.e}, wﬂ.eslwcholders:.ddlmasll_appun unlhucumm record of sharcholders of this

Corporation. N ¥ B

[l .

Section 5. mﬁm Ashucholdcrmywuv:m;rmmqmmdwh
given by these Bylaws, or the Articles of Incorporation of this Corporation, or any of the
corporate laws of the State of Washington, before or afier the mm& is the subject of such
notice. A valid waiver is created by any of the following three (a) in writing. signed by
the shareholder entitied 1o/ the motice and delivered 1o the Corporation for inclusion in its
corporate records, ) attendance at the meeting, unless the sharcholder at the beginning of the
meeting objecis to holding the mecling or transacling business at the meeting; or (¢) fulure to
object at the hmeu[wq:nunon of a maiter not within the purpose or purposes descnibed in the
mecting nollw. \ 1

Suhunﬁ._*‘ .ﬁmmﬂﬁhﬂ!hﬂﬂﬂ- Al any meeting of the sharcholders, a majority
in interest of all the shares entitied to vole on a matter, represenied by sharcholders of record in
pcmn orbypmxy, shall constitute a quorum ol that voting group for action on that matter.

: Ch:e:slweu..,, ted at a meeting, other than to object to holding the meeting or
transacting business, it is deemed to be present for quorum purposes for the remainder of the
meeting and for any adjournment of that meeting unless a new record date is or must be set for

_the-adjourncd mecting. At such reconvened meeting, any business may be ransacted that ought
have been transacted at the meeting as originally notified.

' If a quorum exists, action on & matter is approved by a voting group if the votes cast

within the \'aung group favering the action excesd the votes cast within the voling group
opposing the action, unless the question is one u f?on which by cxprm provision of law or of the
Articles of lncorporation or of these Bylaws a different vote is required.

Section 7. Proxies. Shareholders of record may vole al any meeting either in person
or by proxy execuled in wnling. A proxy is effective when received by the person authonzed to




- e
tabulate votes for the Corporation. A proxy is valid for eleven (11) months unless : a Jonger
period is expressly provided in the proxy. %

Section8.  Voting, Subject to the provisions of the laws of thé'State, of Washington,
and unless otherwise provided in the Anticles of Incorporation, each oulslanding share, regardless
of class. is entitled to one (1) vote on each matter voted on at a sharchold‘:uhm:ﬁng.

Section9.  Adioumment. A majority of the shares represented at the meeting, even if
less than a quorum, may adjourn the meeting from time to time” Atsuch reconvened meeting at
which a quorum is present any business may be transacted i the meeting as originally notified.
If a meeting is adjourned to a differsnt date, time, or place, nofice need not be given of the new
date, time, or place if a new date, time, or place is announced at the meeting before adjournment,
however, if a new record date for the adjourned meeting is or must be fixed in accordance with
the corporate laws of the State of Washington, notice of the adjouned meeting must be given to
persons who are sharcholders as of the new record date.,

ARTICLEL,

Bosrd 4L Di

]

Section 1. M_g{_nim%:'lrmmmﬂe powers shall be exercised by or under
the autherity of, and the business and affairs of the Corporation shall be managed under the
direction of, the Board of Direclors, except as otherwisc provided by its Aricles of
Incorporation. ' ¥ ke

Section 2. mmm_ﬁ%amsm business affairs and property of this
Corporation shall be managed by a. of nat less than seven (7) nor more than nine (9)
directors. The number of directors may at any time be increased or decreased by the sharcholders
or by the Board of Directors at any regular or special mecling. Dircctors need not be
shareholders of this Corporation or residents of the State of Washington, but must have reached
the age of majority. ., " k. :

Fa ] F .
Section 3, mmﬂﬂ_qj_qm The terms of the initial directors expire at the
first shareholders’ meeting at which directors are elected. The directors shall be elected by the

shareholders at each annual sharcholders” meeting to hold office until the next annual meeting of
the sharcholders and until their respective successors are elected and qualified. If, for any reason,
the directors shall not have been clected at any annual meeting, they may be elected at a special
mming?{ﬁﬁﬂi)ﬂtn called for that purpose in the manner provided by these Bylaws.

‘Section 4. Regular Meetings. Regular meetings of the Board of Directors shall be
held at such places, and at such imes as the Board by vote may determine, and, if so determined,
0o ﬂhlic_c.lhml‘nml be given. -

% Scction5.  Special Meetings. Special meetings of the Board of Directors may be held
at any time or place whenever called by any officer or one (1) or more dircctors, notice thereal’
being given to each director by the officer calling or by the officer directed 10 call the meeting.

Section 6. Motice. Mo notice is required for regular mocling of the Board of
Directors. Motice of special meetings of the Board of Directors, stating the date, time, and place
thereof, shall be given at least two (2) days prior to the date of the meeting. The purpose of the
meeting need not be given in the notice. Such nolice may be oral or written.

Section 7. w A director may waive notice of a special meeting of the
Board either before or afler the meeting, and such waiver shall be deemed to be the equivalent of

3-
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giving notice. The waiver must be in writing, signed by the director and entitled ”ﬂ,‘l-!"lﬂl:; and
delivered to the Corporation for inclusion in its corporate records. Attendance of a director at a
meeting shall constitute waiver of notice of that mecting unless said director atiends for the
express purpose of objecting to the wransaction of business because the meeting has not been
lawfully calied or convened. L ¥

Section 8. ﬁ:ﬂlm_ﬂuzﬁm- A majority of the mérll}&: of the Board of
Directors shall constitute a quorum for the transaction of business. When a quorum is present at
any meeting, a majonity of the members present thereat shall decide any question brought before
such meeting, except as otherwise provided by the Articles ofiincorporation or by these Bylaws.

¥ T o

Section9.  Adioumment. A majority of the directors’ present, even if less than a
quorum, may adjourn a meeting and continue it to a later time. Notice of the adjourned meeting
or of the business to be transacted thereat, other than by announcement, shall not be necessary.
Al any adjourned meeting at which a quorum is presenl, any business may be transacted which
could have been transacted al the meeting as orniginally A

Section 10,  Resignation and Removal. “Any director of this Corporation may resign at
any lime by giving wntten notice to the Board of Direclors, its Chairman, the President, or
Secretary of lfii Corporation. Any such resignation is effective when the notice is delivered,
unless the notice specifies a later effective daté, The sharcholders, at a special meeting called
expressly for that purpose, may remove from, effice with or without cause one or more directors
and elect their successors. A director may be removed only if the number of votes cast for
removal excesds the number of votes cast against removal.

Section 11.  Vacancies: Unless otherwise provided by law, in case of any vacancy in
the Board of Directors, including a vacancy resulting from an increase in the number of directors,
the remaining directors, whether constituting a quorum or not, of the shareholders, may fill the
Vacancy. ] a N .

Section 12. EQ.EMLW- By resolution of the Board of Directors, each director may
be paid expenses, if any, tendance at each meeting of the Board of Directors, and may be
pai :md;ﬂwukm , or a fixed sum for altendance at each meeting of the Board of
Directors, or both. No such payment shall preclude any director from serving this Corporation in
any other capacity and receiving compensation therefore.

A7

Section 13, Presumption of Assent. A director of this Corporation who is present at a
meeting of the'Board of Directors at which action on any corporate maiter is taken shall be
presumed to have assented to the action taken unless:

a. The director objects at the beginning of the meeting, or promptly upon the

B :';ﬂﬁecw’s arrival, to holding it or transacting business at the meeting:

b. The director’s dissent or ak ion from the action taken is entered in the
minuics of the meeting; or

#

C. The director shall file wniten dissent or abstention with the presiding
officer of the meeting before its adjournment or to the Corporation within a reasonable
time after adjournment of the meeting.

The right of dissent or abstention is not available to a director who votes in faver of the action
laken.
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Section 14.  Committess. The Board of Directors, by resolution
of the full Board of Directors, may designate from among its members an
and one or more other commitiees, each of which:

a Must have two (2) or more members;
b. Must be governed by the same rules regarding,

meetings, notice, and waiver of nolice, and quorum and votin i
the Board of Directors; and

c.  To the extent provided in such m@;ﬂn'haummumﬂl
the authority of the Board of Directors, ¢xcept no such ittee shall have the authority
toc

e o g e e e g o e
e :pf:owd .:;pn:m: or pm'fl?’ ers action which the Act requires
(3 Fill v:mﬁTog&r:he Board of Directors or on any of ils
comamulless; I‘"W .%
() Ammﬂ&: Afficles ?Wm;
(s) or whgaylm;
(6) Approve a pla of herga not requiring sharebolder approval; o

S F
(73, Authorize or q:;éu the issuance or sale or contract for sale of
shares, or determine the designation and relative preferences, and
limitations on'a class or series of shares, except that the of Directors may
authorize a committee, or a senior executive officer of the Corporation, to do s0
~within limits specifically prescribed by the Board of Directors.
¥ #%. 3
T4 ‘3 ARTICLE Il

-

-‘?&:‘iﬁni. Wﬁﬁ Any action required or permitted to be taken
sat f fles aof the or the of Directors may be accomplished without a
"meeting if the action is taken by shareholders holding of record or otherwise entitled to vote in
" the aggregate not less than the minimum number of voles that would be necessary to authonze or
. take such action a1 a meeting at which all shares entitled to vote on the action were preseat and
" Urvoted, or all the members of the Board, as the case may be. The action must be evidenced by one
* |_or more wrilten consents describing the action to be taken, signed by sharcholders holding of

I "9 ecord or otherwise entitled to vote in the e not less than the minimum number of voles

.7 that would be necessary to authonize or take action al a meeting at which all shares entitled

‘o vote on the action were present and voled, or by all directors, as the case may be, and delivered
1o the Corporation for inclusion in the minutes. Directors’ consenls may be signed either before
or afler the action taken.
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Action taken by unanimous written consent of the directors is effectiveiwhen the last
director signs the consent, unless the consent specifics a later effective dates, Action taken by
majority written consent of the sharcholders is effective when the requisite consenls arc in the
possession of the Corporation and the period of advance notice required'by-the Corporation’s
Articles of Incorperation and the Act to be given to any nonconsenting ‘shareholders has been
satisfied, unless the consent specifies a later tive date. ;_“h

Section?.  Conference Telephone. Meetings of the Sharcholders and Board of
Directors may be effectuated by means of a conference telephone orsimilar communications
equipment by means of which all persons participating in the mesting ean hear each other during
the meeting. Participation by such means shall constitute presence i-." person at such meeting.

Section 3. Oral and Written Noticg. Oral notice may be communicated in of
by telephone, wire or wireless equipment that does not transmit a facsimile of the notice. Oral
notice 15 effective when communicated. s ¥

Written notice may be ransmined by mail, j:i'riym-'éa.rriu. or personal delivery; telegraph
or teletype; or wqr’r':“ wire, or ‘wireless equipment that transmits a facsimile of the notice.
Written notice is effective at the earliest of the following: (a) when received; (b) five (5) days
after its deposit in the U.S. mail if mailed with first-class postage: provided, however, that if
notice is mailed with first class postage prepaid and comectl addressed 10 the sharcholders’
address shown in the Corporation’s curreni. record of s olders, notice shall be deemed
effective on mailing; (c) on the date shown on the return reccipt, if sent by registered or certified
mail, return receipt requested, and the receipt is signed by or on behalf of the addressee.

f‘ ARTICLEIV
) gmes,

K

Section 1. %hﬁ afficers of this Corporation may be a President, one or
more Vice Presidents, . anda Treasurer, as appointed by the Board. Such other
officers and assistant umzyhmmyhemniﬂodhymmwofbirmmnm
hﬁ_a dumpain;;d ‘officer to whom such authiority has been delegated by Board resolution. No
officer buuhucl'nlderoradimoﬁhts%wpomm Any two or more offices may be

held by the same pecson.

The Mofbﬂw:len in its diseretion may eleet 2 Chairman from amongst its members
to serve as Chatrman of the Board of Directors, w when present shall preside at all mectings
of the Boﬁd'ocmimwrs. and who shall have such other powers as the Board may determine.

" "Bection 2. &mm_m_?_lmﬂfﬁc_@ The officers of this Corporation shall
be appoinled annually by the Board of Directors at the first meeting of the Beard of Directors
held aiter each annual meeting of the shareholders. 1f officers are not appointed at such MCEtng.
such appointment shall eccur as soon as possible thereafier. Each officer shall hold office until a

“sugcessor shall have been appointed and qualified or until said officer’s earlicr death, resignation,
ior removal.

Saction 3. E%gﬁ_qgm If the Board appoints persons to fill the following
officer positions, such officer shall have the powers and duties set forth below:
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b. ident. The President shall be the chief executive b{ﬁ&f’d this
Corporation and, subject to the direction and control of the Board of Directors; shall have
general supervision of the business of this Corporation. Unless a Chairman of the Board
of Dircctors has been elected and is present, the President shall ﬁﬂtﬂ‘mngs of the
Board of Directors.

¢ Vice President. During the absence or disability, q'hé?remhul. the Vice
President (or in the event that there be more than one Vice President, the Vice Presidents
in the order designated by the Board of Directors) shall exereise all functions of the
President, except as limited by resolution of the Board of Directors. Each Vice President
shall have such powers and discharge such duties as mﬂu: assigned from time to time to
such Vice President by the President or by the Board of Directors.

mﬂgmgg.mm.ur:nmePﬁndmwmhoM (5) as are |

specifically authonzed by vote of the Boardiof Directors, shall sign all bonds, deeds,

mortgages, and any other agreements, and such signature(s) shall be sulficient 1o bind this

Cur?ummn The President shall pﬁinqq_mq other dulies as the Board of Directors
Y

d Secretary. Thﬂmrmﬁ.ﬂ'l-

{1)  Prepare minutes of the directors’ and sharcholders' meetings and
k@mmmmmwmbﬂuﬁpmvmﬁtmm

(Z) A § wﬂurm&mmmn.

4

(3 See l.'l'l't ‘all not:ws are duly given in accordance with the
provisions ot'uleu Bﬂaw: or u mqulmd by law;

4y chuwdun ul"lh-m e records and of the scal of the
Corpoul;an q.rmy}. mhﬂix the scal of the Corporation 1o all decuments as may

ired; =,
s 0(S) Keag:regmrnflheposlnfﬁocadd:mnrmhshmhotdu
wﬁhm?l] be fumnished to the Secretary by such shareholder;

{6)  Sign with the President, or a Viee President, centificates for shares
4 nﬂh!'ﬁorponuon. the issuance of which shall have been authorized by resolution
" of the Board of Directors;

(T)  Have general charge of the stock transfer books of the Corporation;

{8)  Ingeneral, perform all the duties incident 1o the office of Secretary

and such other duties as from time to lime may be assi to him by the
Prt:ulml m' t[-u: Board of Directors. In the Secretary’s absence, an Assisiant
perform the Seerelary’s duties.

e Treasurer. The Treasurer shall have the carc and custody of the money,
funds, and securities of the Corporation, shall account for the same, and shall have and
exercise, under the supervision of the Board of Directors, all the powers and duties
commonly incident ta this office.
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Sectiond,  Salarics and Contrget Rights. The salaries, if any, of shall be
fixed from time 1o time by the Board of Directors. The appointment of an officer shall not of
itsell create contract rights.

Section 5. Resignation or Removal. Any officer of this C may resign at
lny time by giving written notice to the Board of Directors. Any such rﬁdgmnnn is effective

hen the notice 15 delivered, unless the notice specifies a k shall be withow
prejudlu: 1o the contract rights, if any, of such officer.

The Board of Directors, by majority vole of the en  may remove any officer or
agent appointed by it, with or withowt cause. The removal shall be without prejudice to the
contract rights, if any, of the person so removed. .

Section6.  Vacancies. I any office becomes’yacantby any reason, the directors may
appoinu:uccmormmmwhoﬁnllhuld %ﬁtumxpmdurm
ﬂ.‘R'l'l
gy =

Section 1. No shares of this Corporation shall be
issued unless .wﬂwmad by the Board. S 1zation shall include the maximum number of
shares to be issucd, the consideration to be received, and @ statement that the Board considers the
consideration to be adequate. Certificates for ofthe Corporation shall be in such form as
is consistent with the provisions og‘dw&;t and s u.jt.

n?“‘
a.  Thenameof 1 corpmggnuﬂimmecm organized under
Ih:lmafh&mnl'w glon,, sl s

B

h
b. Thrnu'gjflhepmmmmmm and

Em mdttﬁ,gfﬂurﬂ and the designation of the series, il any,
w!n:hﬂrlh

The t:mﬂuli I be signed by original or facsimile signature of two officers of the
of the Corpornhnn may be affixed thereto.

NM Shares of stock may be transferred by delivery of the
wnadhy:t an assignment in writing on the back of the centificate or by a
to assign and transfer the same on the books of this Corporation, signed
Hmﬁ!holdun the certificate. The shares shall be transferable on the books of this
Mwmnﬂmimmmwmm
--Llr
W, % Section 3. Loss or Destruction of Centificates. In case of the loss, mutilation, or
Jmm:uon of a centificate of stock, a duplicate certificale may be issued upon such terms as the

i w@an';l of Directors shall prescribe.

4 Section 4. m_m:s_uﬂ_m For the of determining
* sharcholders who are entitled 1o molice o or to vole al any meeting of sharcholders or any

adjournment thereof, or entitled to receive payment of any dividend, or in order 1o make a

determination of sharcholders for any other proper purpose, the Board of Directors may fix in
advance a record date for any such determination of sharcholders, such date in any case fo be not
more than seventy (70) days and, in case of a mecting of sharcholders, not less than ten (10) days

. B
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prior 10 the date on which the particular action, requiring such determination of shareholders, is
1o be taken. s 4

Nt
If no record date is fixed for such purposes, the date on which n\ﬁdwhﬁﬁh: meeting is
mailed or the date on which the resolulion of the Board of Directors declaring such dividend is
adopted, as the case may be, shall be the record date for such delmimligﬂq{ﬂmthuldm.

When a determination of sharcholders entitled 1o vote at : y mecting of shareholders has
been made as provided in this section, such determination shall apply lo @y adjounment thereof,
unless the Board of Directors fixes a new record date, which it must do il the meeting is
adjourmned more than one hundred twenty (120) days after the dale is fixed for the original
meeting. v

Section 5. Voting Record. The officer or agént having charge of the stock transfer
books for shares of this Corporation shall make at Jeast ten (10) days before cach meeting of
shareholders a complete record of the sharcholders entitled 1o vote ai such meeting of any
adjournment thereof, arranged in alphabetical order, with the address of and the number of shares
held by each. Such record shall be produced and w open at the time and place of the meeting
and shall be subject to the inspection of any ! during the whole time of the meeting for

thereof. g =

the purposes "
ARTICLE VI
Section 1 coumts, I L
. g y o
a Shall kecp a5 permanent records minutes of all meetings of its
sharcholders and me D?m:lnrs.- arecord of all actions 1aken by the ders or

Board of Directors without a meeting, and a record of all actions taken by a committee of
the Board of Directors exercising the authority of the Board of Directors on behalf of the

Corporation; "5 e
_ “Rigth, :
Mo .St;ﬂlmaimm:wmprimm-mtin;mom;
" & Or its agent shall maintain a record of its shareholders, in a form that
permits preparation of a list of the names and addresses of all shareholders, in
w-uﬂﬂ by class of shares showing the number and class of shares held by

¥, Y d Shall keep a copy of the following records at its principal office:
N (1) The Anicles or Restated Articles of Incorporation and all

h 3 % amendments to them currently in effect;

() The Bylaws or Restated Bylaws and all amendments 1o them
currently in effect;

(3)  The minutes of all sharcholders’ meetings, and records of all
actions taken by shareholders without a meeting, for the past three (3) years;

{4) Its financial statements for the past three (3) years, including
balance sheets showing in reasonable detail the financial condition of the
Corporation as of the close of each fiscal year, and an income statement showing

8-




upon a copy of any of the records of the p

.

iV

i i"
(-

the results of its operations during cach fiscal year prepared ‘o, |h'¢'biﬁ: of
generally accepted accounting principles or, if not, prepared ug.%_hﬂl explained
-1

therein;
v

(5)  All written communications 1o sharcholdefs, generally within the
past three (3) years; Y

(6) A list of the names and business Bddfesses of its current directors
and officers; and " B _rf

o ¢

() lts most recent annual report delivered to the Secretary of State of

Washington. ' v

Section 2 Copies of Resplutions. Anyp-u:lotdﬂlflg- with the Corporation may rely
resolutions, or votes of the Board of

Directors or shareholders, whenururadbym&-ddu\tor ecretary.

ARTICEEVIT

Section 1. Definitions. Asumihm-umele

a “Act” means & Wts'hlngwu Busmenprumnn Act, now or hereafter
in force. e, s & o +

b. “Agent” rnun?‘m |M1Muﬂwm#wwaanu;mol'lhr Corporation or
an individual who, while an agent of the Corporation, is or was al the
[ n's request as a director, officer, partner, trustee, employee, or agent of another
foreign or domestic corporation, , joint venture, trust, employee benefit plan,
or other enterprise. Agnﬂ"uuhdﬂ unless the context requires otherwise, the estale or

M{m of an agent.
Tea “Cm'pm-llm means ll:us Corporation, and any domestic or foreign
prﬂumﬂu?whmh. in a merger or other transaction, ceased 10 exist,

 due “Director” means an individual who is or was a director of the Corporation

oF in jndividtal who, while a director of the Corporation, is or was serving Corporation® s
request as a director, officer, . trustee, employes, or agent of another foreign or

dmm; WW‘"“". ip, pmt venture, trust, employee benefit plan, or other

terprise.  “Director mclud;es. unless the conlext requires ctherwise, the estate or

7, pmoml representative of a director.

i

s

e “Employee” means an individual who is or was an employee of the
Corpom.mn or an mdmduﬂ while an employee of the Corporation, is or was serving al
the Corporation’s request as a director, officer, partner, Lrustee, employee, or agent of
another foreign or estlic ca.rpommn. pmncn;lnp\. joint 1-rmll.lrn:.. rust, m‘lplnm
benefit plan, or other enterprise. “Employee” includes, unless the context requires
otherwise, the estale or personal representative of an employee.

L “Expenses” include counsel fees.

“Indemnitee” means an individual made a party to a proceeding because
the mdh'ldlﬂl is or was a Director, Officer, Employee, or Agent of the Corporation, and

9.
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who possesses indemnification rights rmua.nl to the Anticles, these Bylaws, of other
corporate action.  “Indemnitee” shall also include the heirs, cxceutors)and other
successors in interest of such individuals. P Y

h,  “Liability” means the obligation to pay a Mgm‘éu.,';rﬁ':mm. penalty,
fine, including an excise tax assessed with respect to an m:g'k!b;l:e benefit plan, or
reasonable expenses incurred with respect to :ju'd:ul:e-:-di::n;_ug-,;bt &

'&
i, “Officer” means an individual who is o Was & fficer of the Corporation
or an individual who, while an officer of the Corporation, 15 or was serving a1 the
Corporation’s request as a director, officer, partner, trustée, employee, or agent of another
foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan,
or other enterprise. “Officer” includes, unless the context requires otherwise, the estate or
personal representative of an officer. .
i, v
i “Party” includes an indiuidlﬂ_wl}‘iﬁ*m is, or is threatened to be named a
defendant or respondent in a proceeding. "
S )
k. “Proceeding” means any threatened, pending, or completed action, suit, or
proceeding, whether civil, en miml.ﬁnﬂnldmtim or investigative, and whether formal
or informal. ¥ &

Section 2. ndemn
ion shall indemnifly

permitted by applicable law as then, in effect against Liability ansing out of a proceeding to which
such individual was made a party because ﬂteigl:livuu:l is or was a Director, Officer, Employee

or Agent of the Corporation. The Corporation shall advance expenses incurred by such persons
who are parties to a proceeding in advance of final disposition of the proceeding, as provided
herein. Sa-a o

Section 3.

.. Motificat ko lajm. Indemnitee shall promptly notify the
Corporation in wniting of any procesding for which indemnification could be sought
under this Article. [n addition, Indemnites shall give the Co ton such informaton
and cooperation s it may reasonably require and as shall be within Indemnitee’s power.

'“\.._'Wiiir'féspw 1o any such proceeding as to which Indemnitee has notificd the

ﬁwﬂn:

Fw. (1)  The Corporation will be entitled to participate therein at ils own

{5 expense;

(2)  Excepl as otherwise provided below, to the extent that it may wish,
the Corporation, jointly with any other indemnifying party similarly notified, will
be entitled to assume the defense thereof, with counsel satisfactory to Indemnitee.
Indemnitee’s consent 1o such counsel may not be unreasonably withheld.

Afler notice from the Corporation to Indemnites of its election to assume the
defense, the Corporation will not be liable to Indemnites under this Article for any legal
or other expenses subsequently incurred by Indemnitee in connection with such defease.
However, Indemnitee shall continue to have the right to employ its counsel in such
proceeding, a1 Indemnitee’s expense; and if:

-10-




=N b to judicial review by any court

iy i . - %
{a)  The employment of counsel by Indemnitee has mnm&é by
the Corporation; %N o
{b)  Indemnitee shall have reasonably oonﬂuq&-um‘#i&e may be a
conflict of interest between the Corporation and Indemniteg in the conduct of such
defense; or 5.‘i.5-,_
i

{¢)  The Corporation shall not in fact m;h;hyw counsel to assume
the defense of such proceeding, ¥ i

. =i

the fees and expenses of Indemnitee’s counsel shall btﬂfl!_iﬁ expense of the Corporation.

The Corporation shall not be entitled to assume the defense of any proceeding
brought by or on behalf of the Corporation or as to which Indemnitee shall reasonably
have made the conclusion that a conflict of interest may exist between the Corporation
and the Indemnitee in the conduct of the defense.” 3

Authonzal J purpese of pursuing nghts to Ication
under this Arfic shall submit to the Board a swom statement requesting
indemnification and reasonable evidence'of all amounts for which such indemnification is
requested (together, the sworn statement and the evidence constitutes an “Indemnification
Starement™). e N

@ J 4 -

Submission of an Indemnification Statement to the Board shall create a
presumption that the [ndernnitee is entitled to indemnification hereunder, and the
Corporation shall, within_sixty (60) calendar days thereafter, make the payments
requested in the Indemmification Statement to or for the benefit of the Indemnites, unless:
(1) within such sixty (60) calerdar day peried it shall be determined by the Corporation
that the Indemnitée 15 mot entitled to ndemnification under this Article; (2) such voue
shall be based upon clear and convincing evidence (sufficient to rebut the forcgoing
presumption); and (3) the Indemmitee shall receive notice in writing of such
determination, which notice shall disclose with particularity the evidence upon which the
determination is based.

a9y
© At the election of the President, the foregoing determination may be made by
githers (1):the written consent of the sharcholders owning a majority of the stock in the
{2) a committee chosen by written consent of a majority of the directors off
the Corporation, and consisting solely of two (2) or more directors not at the lime parties
_to the proceeding; or (3) as provided by RCW 23B.08.550, as amended.
_ 0 Any determination that the Indemnitee is not entitled to indemnification, and any
w.  Ralure to make the payments tu}uzsmd in the Indemnification Statement, shall be subject
of competent jurisdiction.

c. pecial Procedure Regarding Advance for Expenses.
sockinglgzymml of expenses in advance of a final disposition of the proceeding mus
furnish the Corporation, as part of the Indemnni feation Statement:

{1} A written affirmation of the Indemnitee’s good faith belief that the
Indemnitee has met the standard of conduct required to be ehgible for
indemnification; and

=11=
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(2) A written undertaking, constituting an unlimited génieral ation
of the Indemnitee, 1o repay the advance if it is ultimaiely deicrmined that the
Indemnitee did not meet the required standard of ‘mm":ﬁ )
-y

If the Corporation determines that indemnification is authotized, the Indemnitee’s

request for advance of expenses shall be granted. 1,"
i

4. Setllement. The Corporation is not liable o indemnify Indemnitee for any
amounts paid in settlement of any proceeding without Cotporation’s writlen consent. The
Corporation shall not setile any proceeding in any manner which would impose any
penalty or limitation on Indemnitee without Indemnitee’s written consent. Neither the
Cmmﬂion nor Indemnitee may unreasonably withhold its consent o a proposed
seltlement. )

o Y
Section4.  Contract and Related Rights. o0,
i T

a Contract Rights The righl of an Indemnitee to indemnification and
advancement of cxpenses is a contract ni which the Indemnitee shall be presumed
1o have relied in determining to serve of lo continue to serve in his or her capacity with
the Corporation. Such right shall comtinue’as long as the Indemnitee shall be subject to
any possible proceeding. Any amendment (o or repeal of this Article shall not adversely |

cct any right or protection of an Indemnitee with respect to any acts or omissions of
such Indemni moﬁmﬂiﬂgpﬁ?m such unmdngptpl: repeal.
" - - o i

b. . ing. The Corporation may:

I.ndu'mE” | ﬁwmm wiih# upmscl.mw protect itsell ul;d any
itcc against any hability, er or not Cua?nruion would have
power 1o mﬁmr_? the individual against thc samc lability under RCW
23B.08.510 or 520, or a successor slatute;

i [lI' " Enter into contracts with any Indemnilee in furtherance of this
Article and consistent with the Act; and

o
L
I

i &% 1N Create a trust fund, grant a securily interest, or use other means
* including without limitation a letter of credit) to ensure the payment of such
. amiounts as may be necessary to effcct indemnification as provided in this Article.

| "Ue.  Seversbility. If any provision or application of this Article shall be invalid
_ or unenforceable, the remainder DCI'E?S Article and its remaining applications shall not be

- _afTected thereby, and shall continue in full force and effect.

=
e d. Right of Indemnitee to Bring Suit. If (1) a claim under this Article for
"%, indemnification is not paid in full by the Corporation within sixty (60) days after a wrilten
+. “p claim has been received by the Corporation; or (2) a claim under this Article for
& 9 advancement of expenses is not paid in full by the Corporation within twenty (20) days
g afler 3 written claim has been received by the Corporation, then the Indemnites may, but
need not, at any time thereafier bring swil against the Corporation 1o recover the unpaid
amount of the claim. To the extent successful in whole or in part, the Indemnitee shall be
entitled to also be paid the expense (io be proportionately prorated if the Indemnitee is
only partially successful) of prosecuting such claim.

Neither: (1) the failure of the Corporation (including its Board of Directors, its
shareholders, or independent legal counsel) to have made a determination prior w the

.12-
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commencement of such proceeding that indemnification or mfﬁunguﬂ or
advancement of expenses 1o the ]n:dmn tee is proper in the circumstances;'neor (2) an
actual determination by the Corporation (including its Board ofuDirectors, ils
shareholders, or ind ent legal counsel) that the Indermifesyisynot entitled to
indemnification or to the reimbursement or advancement of‘c:pdiu, Il be a defense
to the pmcmding or create a presumption that the [udzrmnl:ec is nglqg entitled.

Section 5. ceplions. Any other provision hmmdn a ntrary notwithstanding,
the Corporation shall ncl be oblnp':ad pursuant to the terms of ylaws 1o mdemmry or

advance expenses to Indemnitee with respect to any mwdm

Mm_wm Initiated or brought voluntarily by
lndem:l:es and not by way of defense, except with respect to proceedings brought to

establish or enforce a right 1o indemnification under these Bylaws or any statie or
law or as otherwise required under the statules but such indemnification or advancement

of expenses may be provided by the Colpomhnmspecll’u: cages if the Board of
Directors finds it to be appropnatc. Py Ty

mw_m !nlun.mil by Indemnitee to enforce or interpret this
.i.g-mem. if a court of competenty mhﬂ:mn determines that cach of the matenial
assertions made by Indemnitee mruv: ‘proceeding was not made in good faith or was

frivolous, W : "':L
ims. For which oF the sxpenses or liabilities for
mdemmﬁ:umn 15 bei h\'l: been p-llll. rectly 1o Indemnitee by an insurance
carrier a policy of" ..rllnbl.llry insurance maintained by the

Corporation . &
r :

m%mﬂﬂe l’.‘-:lfpomum is ibited by the Act or other
lppll:ahlelquﬂl ng such indemnification and/or advancement of
cxpm For mle the :on md Indemnitee acknow that the Securilies
lmon{ hﬂhkenﬂ:posﬂmlhu ification is not

possmlch iabilities ansing under certain federal securilties hws.:nd federal legislation
prohibits uﬂmml’mamém for emunmgnﬁa violations. [Ecdnmml:d mw and
kmwjedﬁthtrhe orporation m:kenormay required in future 10
undertake with the SEC to submit the question of indemnification to a court in certain
cmw for a determination of the Corporation's right to indemnify Indemnitee.

" Ry ARTICLE VIl

Am 1 WE

.!.-"j-

S Se-:uml ﬂ_\;_{h%utdm These Bylaws may be amended or repealed at any
lt or special meeling o the shareholders if notice of the proposed amendment is contained

¢ En the notice of the meeting.
oy Section 2. These Bylaws may be amended or repealed by

" the affirmative vote of a majonty of the whole Board of Directors of any meeting of the Board, if

notice of the proposed amendment is contained in the notice of the mecting. However, the
directors may not modify the Bylaws fixing their qualifications, classifications, or term ol'oi'ﬁcr_

«13-
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CERTIFICATE OF ADOPTION
- )
The undersigned Secretary of ATTENEX CORPORATION does hereby certify that the
above and forcgoing Bylaws of said Corporation were adopted by the directors as the Bylaws of
said Corporation and that the same do now constitute the Bylaws of this Corporation.
&®
o

Dated effective as of Apail 1, 2001, e
pr > 82 )
Connie R. , Secretary
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LI Acquisition Company, LLC
ARTICLES OF ORGANIZATION
Septesaber 15,2000

T3IE UNDERSIGNED, in order % ferm & limitsd ability coempany usder mnd by virioe
ghwmmmmmm&mm»u.ﬂn-m,
xmmucmmmm e certify 1o the Maryland Stase Dapertrment
of Assexsments sod Taxation a follows: g

EIRST: The name of e limited labikiry eompany (which s bercinalicr called [
“Company”) ix: i

-
11 Acquisicion Company, LLC = )}

SECONT: mwh-ﬁ&hwpﬂrhmhhmhwm
ot sctivity which Ty be carsied on by a Emited Bability company under the LLC Act whichihé
udmwhhh&uﬂduwmmwhmﬁudhm
Agreemest.

Thz foregning purpase shall be in sddition to rd ot ia limdtation of te peral powes
of Tamited Fability conspanies under the LLC Act. .

THIRD: The pratect address of G priacipel office of the Company &n the Stz of -
Maryland i3 900 wmﬁlﬂ.mmﬂiﬂl. The nmane and 63408 of the
residart agent of the Compasry are CSC-Lawyen b orating Servica Company, 1| Exst Chage =~

EOURTH: The sbocity of Membes to act for the Company solely by virtes of teir
wm#w&tm#hﬁhhmwﬁhw.

mmmwahm.u‘umm
amendments theretn, shall be i writheg.

I WITHESS WHEREQF, the undersignod, an sutbocized persen within the meaning of
Section $A-100{c) of ibe LLE Act, has signed these Artieles of Orpanination, acknowlodging the
smis o be his sct, on the dey med year fies above writen,

KFe 01 EBOR 51 uag

e

.__._._'_._J

i
|
!

Fam
T =]
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LI ACQUISITION COMPANY, LLC
ARTICLES D;o AMENDMENT

ARTICLES OF ORGANIZATION
Jumvazry 20, 2004

THE UNDERSIGNED, in onder to emend the articles of organization of LI Acquisition
Cempacy, LLC, a Madland limited liabillty company (the “Company™), does heely
eckeowdedpe and certify to the Mirylord State Deparument o Assesiments and Tation as

Sl

Asticle FIAST of the Anticles of Orpandention of the Company i Jepeby deleind in s
estirety ard seplaced with the fol ivwing:

FIRST: The reme of the Lamitod labiliy compasy (which is bercinadler cailed the
“Cowpany™) iz '
Lexecon, LLC
il
N WITNESS WHEREOF, he underwpned, o muthorized person within the meaning of
Secton SA-100(c) of the Maryland Lamited Lishilisy Company Azt bt signed Rese Artic'es of
Amendmeot to Articles of Orgasization, acmowledpiog e tame to be kis act, 68 the day and
yeur first abave writien.

AUTHORIZED PERSON.

Theodere L. Puocus, Treasurer

s et Tuscodisn

ctfectlve: 6/495

e T U
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Exhibit 3.9

LEXECON, LLC
ARTICLES OF AMENDMENT
T0
ARTICLES OF ORGANIZATION
APRIL T, 208
e SRSt vt el
and gemify 1o the Marylend State Departent of Assessmerts and Taation a3 follaws:

Asticie FIRST of the articles of Organization of ihe Company s bereby deleied
in s eamrety 2nd replaced by S foliowing:
EIBST: The mame of the limited Rability company {which is hereinafher called
the "Compary™) i
Compass Lewooa LLT -
™ WITNESS WHEREOF, the UNDERSIGNED, an sbthoniod persan within
the meaning of Secthen 4A-100(c) of the Murylaad l.ﬂ-ll.ﬂ-ll!l:mmh

sigred tacse Artiches of Amcadnont o e Arbcles of Orpanizsteca, scheewiedgeg the
samms 5 b his st om the dase uad year first sbove wriken.




OPERATING AGREEMENT
OF
LI ACQUISITION COMPANY. LLC

THIS OPERATING AGREEMENT (this “Agreemenr), dated effective as of Scptember
15, 2003, is executed by FT1 Consulting. Ine.. 3 Maryland corporation, as the sole member (the
“Member”) of L1 Acquisition Company, LLC {the *Company™)

PRELIMINARY STATEMENT:

The Member devires to form the Company a2 a limited hability company under the laws
of the State of Maryland for the purposes set fonth herein and, accordingly. desires to enter into
this Agreement in order to regulate and establish the manner in which the business and affairs of

the Company shall be managed.
NMOW. THEREFORE. the Member hereby acknowledges and agrees that the Operating
Agreement of the Company shall be as follows:

ARTICLE |

N: PU  TERM; PRIN

Section 1.1 Formation,

The Member has formed the Company as a limited liability company under the Maryland
Limited Liability Company Act, MD. Coars. & Ass'Ss CODE AN, §4A-100. of sq. (the “LLC
Aer™).

Section 1.2 Purpase.
The purpose for which the Company is formed is to engage in any lawful act or activiry
which may be carmried on by a limited liability company under the LLC Act.

Section 1.3 Articles of Organieation.

The Member has caused Arucles of Organization of the Company [the “Articles of
Orpanization”) to be exccuted by an awthonized person (within the meaning of Section dA.
101(e) of the LLC Actp and filed for record with the Maryland State Depariment of Assessments
and Taxation ("5DAT") as of the date of this Agreement. The Officers and Board of Managers
{as such terms are defined below) shall take all necessary action to maintain the Company in
pood sanding as 3 imited liability company under the LLC Act, including (without limitation)
the filing of any centificates of correction, articles of amendment and such other applications and
cenificates as may be necessary to protect the limited lability of the Member and to cause the

Exhibit 3.10



Company to comply with the applicable laws of any jurisdiction in which the Company owns
property or does business.

Section 1.4 Term.

The Company shall have perpetual existence beginning on the date that the Anicles of
Organization were filed and received by the SDAT; provided kowever, that the Company may be
dissolved in accordance with Section 6.1 of this Agreement,

Section 1.5 Principal Office and Resident Agent.

The initial address of the principal office of the Company in the State of Maryland and
the name and address of the initial resident agent of the Company in the State of Mandand are as
set forth in the Articles of Organization.

ARTICLE T

MEM I h

Section 2.1 Member and Capital Contribution.

A, The Member's ownership interest in the Company shall be represented by units of
limited liakility company interest ("Lmis™). An unlimited number of Units is authorized. The
Units of the Company shall be of 3 single cluss.

B. The Member has acquired 1,000 Units in the Company, representing all of the
issued and outstanding Units in the Company on the date hereof.

C. One or more persons may be admitted to the Company from ume o lime as
additional Members upon such terms and subject to such conditions 45 may be determined by the

Board of Managers.

D, A person may be admined 1o the Company a3 a Member without the requirement
of hecoming a party 1o this Agreement il such person evidences the intent 1o become a Member
in writing by aceepling and agreeing 1o be bound by the provisions of this Agreement and, with
respoct to any additional or substitute Members, complies with any other conditions for
becoming a Member established by the Beard of Managers.

Section 2.2 Capital Contribution.

A, The Member has contributed or will comribute 1o the capital of the Company cash
in the amount set forth on Schedule A, anached hereto and incorporated herein by this reference,

B. Except for the capital contribution of the Member required under Section 2.2
the Member shall not be required to make any funther eapital contributions to the Company or 1o
lend any funds to the Company. although the Member may agres and become obligated to do so,
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ARTICLE [E]
DISTRIBUTIONS

Prior 1o the dissolution and termination of the Company, cash not needed by the
Company for the operation of its business shall be distributed 1o the Member at such times and in

such amounts as shall be determined by the Board of Managers. All such distributions shall be
subject to Section 4A-906 of the LLC Act or other applicable law.

ARTICLE IV

Section 4.1 Management of Business and Affairs of the Company.

A. The exclusive auwthority to manage, control and cperate the Company shall be
vested collectively in the individuals, who need not be Members, elected by the Member as
managers af the Company (the “Manogers™). The initial number of Managers shall be three (3).
which number may be increased or decreased by the Member. All powers of the Company may
be exercised v or under the authority of the Managers acting collectively, and not individually
{the "Board of Managers™). All decisions ta be made by and all actiont 1o be taken by the Board
of Managers shall require the consent of a majority of the Managers. The Board of Managers
shall have full and exclusive right, power and authority to manage the affairs of the Company and
make all decistons with respect thereto, except for those matters expressly reserved to the
Member by this Agreement or the LLC Act. The names of the imtial Managers who will serve
until their successors are elected and qualify are as follows:

Jack B. Dunz, [V
Stewan J. Kahn
Theadore . Pinzus

B. For purposes of carmying out the business of the Company, the by-laws attached
hercwo as Exhibit A and incorporated hersin by this reference (the ~By-Laws™) zre adopted as the
By-Laws of the Company.

Section 4.2 Officers.

A The Board of Managers shall appoint or elect. as set forth in the By-Laws, officers
of the Company (“Officers™) for the purpose of managing the daily operations of the Company.
The Officers shall have the powers as set forth in the By-Laws.

et

i
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B. The pames of the initial Officers serving the Company and the capacities in which
they shall serve are 25 follows:

| Name i Office {
;Jack B. Dunn. IV Chairman of the Board

| Stsart J. Kahn President

| Theodore I. Pincus Vice President. Chief Financial Officer,

! Treasurer and Secretary

I Cheryl Meeks Assistant Secretary

Section 4.3, Authority of Mapager and Officers after Consent of Board of
Managers is Obtained.

Each Manager and Officer. by its signature, shall have the authority and right to act for
and bind the Company once the consent of the Board of Managers has been oblained with respect
10 any action o decision affecting the conduct of the business and affairs of the Company.

Section 4.4 No Participation of Member in Business and Affairs of the
Company.

The Member shall have no authority of right to ¢t for or bind the Company or to
paricipate in or have any contral aver Company business, except for such authonty 1o act for and
bind the Campany as the Board of Managers may. from time to time and in the exercise of its
sole discretion, delepate 1o such Member in writing.

Section 4.5 Indemnification.

A The Company shall indemnify (i) its Mazagers and Offlicers to the fullest extent
permitied or authorized by the laws of the State of Marvland now or hereafler in farce. including
[without limitation) the advance of expenses under the procedures and to the full extemt
permitted by law, and {ii) other employees and agents of the Company to such extent ac chall be
suthorized by the Board of Managers and is permutied by law. The foregoing nights of
indemnification shall not be exclusive of anv other rights 1o which thote seeking indemnification
may be entitled. The Board of Managers may take such action 23 is necessary 1o camy oul these
indemnification provisions and is expressly empowered 10 adopt, approve and amend from time
to time such resolulions of contracts implementing such provisions or such further
indemnification arrangements as may be permutied by law. No amendment of the Articles of
Ovganization or this Agreement of repeal of any of the provisions thereof shall limit or eliminate
the right to indemnilication provided hereunder with respect 1o 3c1s or omissions occurring prior
10 such amendment or repeal. The indemnification shall be payable solely from the assets of the
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Company and no Member shall have any personal. corporate of limited liability company liabiliy
therefor.

B To the fullest extent permitted by Maryland statwtory or decisional law, as
amended or interpreted, ne Manager or Officer of the Company shall be personally liakble 1o the
Company or any Members for money damages. No amendment of the Anicles of Orpanization
or this Agreement, or repeal of any of their respective provisions ghall limit or eliminate the
limitastion on liability provided to the Managers and Officers hercunder with respect to any a1 or
ornission oocurring prior to such amendment or repeal.

ARTICLEV

NSFE ND W W

Section 5.1 Transfer of Units.

The Member shall be permitted to endorse, sell, give. pledge, encumber, assign, transfer
or otherwise dispose of, volumarily or involuntarily or by operation of law (hereinafter refermed
1o as ~Transfer”) all or any pan of such Member's Units without the consem of any other party.
The Member shall be permitted 10 volumtarily withdraw from the Company as 3 Member without

the consem of any other pariy.

Section 5.2 Effect of Bankruptey, Dissolution or Termination of the
Member.

Except 3 required by the LLC Am, the bankruprey, dissolution, liguidation or
termination of the Member shall not cause the termination or dissolution of the Company, and
the business of the Company shall continue. Upon any such occumence, the trustes, receiver,
executor, adminisirator, comnutiee or conservalor of the Member shall have all the rights of an
assignee of the Units of the Member for the purpose of seniling or managing the former Member's

estale of property.
ARTICLE V]

I N OF M

Section 6.1 Dissolution.
A The Company shall be dissolved upon the election by the Board of Managers to
dissolve and terminate the Company.

B. The Company shall not be dissolved upon the cccurrence, with respeet to any
Member, of any of the events specified under Section 4A-606 of the LLC Act or anv other eveni
resulting in a person ceasing 1o be a Member of the Company.
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Seetion 6.2 Liguidation and Termination.

Upon the dissolution of the Company, the Managers and Officers of the Company shall
cause the Company 10 liguidate by convernting the assets of the Company to cash or its equivalent
and arranging (or the affairs of the Company to be wound up with reasonable speed but with a
view towards obtaining fair value for Company asssts, and. afier satisfaction (whether by
payment or by establishment of reserves therefor) of creditoss, shall distribute the remaining

assers 1o the Member.
ARTICLE VI
GENERA VISl

Section 7.1 Binding Provisions.
The provisions of this Agreement shall be binding upon and inuse to the benefit of the
heirs, perscnal representatives, successors and assigns of the Member. Managers. and Officers.

Section 7.2 Separability of Provisions.

Each provision of this Agreement shall be considered separable; and if for any reason any
provision of provisions herein are determined to be invalid and contrary to any existing or future
law, such invalidity shall not impair the operation of or affect any other provisions of ihis

Agreement.
Section 73 Rules of Construction.
Unless the context clearly indicates 1o the contrary, the following mules apply to the
canstruction of this Agreement:
i) References 1o the singular inclede the plural, and references 1o the plural
include the singular,

(i) Words of the masculine pendsr include correlative words of the feminine
and neuter genders.

(it} The headings or captions used in this Agrecment are for convenionce of
reference and do not constitete 3 pan of this Agreement. nor do they affect its meaning.
construction, or effect.

(iv)  References to a person include any individual, corporation. partnership.

limited liability company. joinl vennhure. 3ssocialion. joimt stock company, trust,
upincorporated organization or government or agency or political subdivizion thersof,

%) Any reference in this Agreement to a particular “Anicle,” "Section™ or
other subdivision shall be to such Asicle, Section o subdivision of this Agreement
undess the context shall otherwiss require.
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{vi)  Anv use of the word “including” in this Agreement shall not be conureed
25 limiting the phrase so modified 1o the paticular items of actions enumerated.

(vii) When any reference is made in this document or any of the schedules or
exhibits antached to the Agreement. it shall mean this Agreement. together with all other
schedules and exhibits attached hereto, as though one document.

Section T4 Entire Agreement; Amendmenis.

A, This Agreement constitutes the entire agresment with respect 1o the subject matter
hereof.

i} This Agreement and the Articles of Organization may be modified or amended
only pursuant to & written amendment sdopied by the Board of Managers and approved by the
Member. Once an smendment to this Agreement and‘or the Anicles of Organization has been
approved. the proper Officers of the Company shall awhorize the preparation and filing. if’
necessary, of a writlen amendment to this Agreement and'or the Articles of Organization. as
applicable.

Section 7.5 Applicable Law.
This Agreemnent shall be construed and enforced in accordance with the laws of the State
of Maryland, without regard to conflict of law principles.

|Signature(s) on following page]
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N WITNESS WHEREOF, the undersigned Member has caused this Agreement o be
ewecuted as of the date and year first above wntten.

WITWNESS FTTCONSULTING._INC.

"'Pj\’""‘x/—_ﬂ’ By: ‘-‘?24_-—-

Name: T _ViMCys
Tite: __ VTS e .
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OPERATING AGREEMENT
OF
LI ACQUISITION COMPANY, LLC

MWame, Address, Units and Capital Contribution of Member

Schedule 4
Name and Addrevs Capital Contribution Linitr
FTI Consulting, Inc. $10.00 1.000
900 Bestgate Road, Suite 100

Annapolis, MD 21401




OPERATING AGREEMENT
OF
LI ACQUISITION COMPANY, LLC

By-Laws
Exhibit A

ARTICLE]
MEMBER

Thess By-Laws of L] Acquisition Company, LLC (the "Compamy”) are adopted and
effective as of September 15, 2003, in accordance with the provisions of that certain Operating
Agreement (the “Operating Agreement”), of even date herewith, by the Company’s sole Member.
FTI Consulting. Inc., a Maryland corporation. Capitalized terms not herein defined shall have
the meanings ascribed to them in the Operating Agreement.

SECTION 1.01. Acmion gy WrirTex CONSENT OF MEMBER. Any action required or

permitted to he taken by the Member may be taken by execuling a written consent which sets
forth the sction and is signed by the Member.

ARTICLE I
BOARD OF MANAGERS

SECTION 2.01. Funcmion of MANAGERS. The business and affzirs of the Company
shall be maraged under the direction of the Board of Managers (the “Board™). All powers of the

Company may be exercised by or under authority of the Board, except as conferred on or
reserved 1o the Member by the Anicles of Organization or Operating Agreement or By.Laws,

SECTION 2.02. NUMBER OF MANAGERS. The number of Managers shall be three; which
number may be increxsed or decreased, provided thm such number shall never be less than the
minimum puember permitted by the General Laws of the State of Maryland now or hereafier in
force. The Company shall have the number of Managers provided in the Articles of Organization

until changed as herein provided.

SECTION 2.03. ELecTion AND TENURE OF ManaGERS. On the anniversary date of the

execution of the Operating Agresment, the Member shall elect Managers 10 hold office until the
next anniversary and until their successors are clected and gualified.



SECTION 2.04. REmovay oF Manacgk. Unless the Amicles of Organization or
Operating Agreement provides gtherwise, the Member may remove any Manager. with or

without cause.

SECTION 2.08, Vagamcy ond Boagp The Member may elect a successor 1o fill 2
vacancy on the Board which results for any reason. A Manager elected by the Member to fill 2
vacancy which results from the removal of a Manager serves for the balance of the term of the

removed Manager.

SECTION 2.06. REGULAR MEET™GS. After each annual election of the Managers by the
Member, the Board, if more than one individusl compnises the Board, shall meet as soop as
practicable for the purpose of organization and the wansaction of other business.  Any other
regular meeting of the Board shall be held on such date and at any place as may be designated
from time 10 time by the Board.

SECTION 2.07. SPECIaL MEETINGS. Special meetings of the Board may be called at any
time by the President or by a majority of the Board by vole al a meeting. ot in wiiting with o
without a meeting. A special meeting of the Board shall be held on such date and at any place as
may be designated from time 19 time by the Board. In the absence of designation. such meeting
shall be held a1 such place as may be designated in the call

SECTION 2.08. Mook oF MEETING. Except as provided in Section 2.06 hereof, the
Seeretary shall give notice to each Manager of each regular and special meeting of the Board.
The notice shall state the time and place of the meeting. Notice is given to a Manager when it is
delivered persomally o him or her. left at his or her residence or usual place of business, or sent
by telegraph, facsimile ransmission or telephone, at least twenty-Tour (24) hours before the time
of the meeting o, in the altcrnative by mail %o his or her address as it shall appear on the records
of the Company, 3t least seventy-two (72) hours before the time of the meeting. Unless the By-
Laws of 3 resolution of the Board provides otherwise, the notice need not state the business to be
transacted at or the purposes of any regular or special mecting of the Board. No notice of any
meeting of the Board need be given to any Manager who attends, except where a Manager
attends a meeting for the cxpress purpose of objecting to the transaction of any business because
the meeting &5 not lawfully called or convened, or to any Manager whe, in a writing executed and
filed with the records of the meeting cither before or after the holding thereof, waives such
notice. Amy meeting of the Board, regular or special, may adjoun from ume to time to
reconvens at the same of some other place, and no notice noed be given of any such adjoumed

meeting other than by announcement

SECTION 2.09. Achion gy Managers. Unless the Amicles of Organization or
Operating Agresment requires a grealer proportion. the action of a majonty of the Managers
present a1 a meeting al which a quorum is present is action of the Board. A majority of the entire
Board shall constitute a quorum for the trensaction of business. In the absence of a quorum, the
Managers present by majority vote and without notice other than by ansouncement may adjoum
the mesiing from time o time until a quorum shall be present. At any such adjourned mecting a1
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which a quorum shall be present, any business may be transacted which might have besn
wransacted at the meeting as originally notified. Any sction requited or permitied 10 be taken ata
meeting of the Board may be taken without 3 meeting. if & writlen consent which sets forth the
action is signed by at least 3 majority of the Managers. and is filed with the minutes of

proceedings of the Board.
SECTION 2.10. MEETrG 8y CONPERENCE TELEFHONE. Managers may participate in 3

mecting by means of a conference telephone of similar communications equipment if all persons
participating in the meeting can hear cach other ai the same time. Participation in a meeting by

thess means consiiNEes Presence in person it a meeling.

SECTION 2.11. AcTion by WarpTEN CoNSINT OF BOARD. Any action required or
permittad 1o be 1aken by the Board at a regular or special mecting in accordance with Sections
3 06 and 2.07 may be taken withoul a meeting by executing a unanimous written consent of the
Roard which sets forth the action and is signed by all of the Managers.

ARTICLE 1T

OFFICERS

SECTION 3.01. EXECUTIVE AND OTHER OFFCERS. The Company shall have a Chairman
of the Board, a President, a Secretary, and a Treasurer. The Board shall designate who shall

serve as chief executive officer. who shall have general supervision of the business and affairs af
the Company, and may designate 3 chiel operating officer. who shall have supervision of the
operations of the Company. [n the absence of any designation. the Chainman of the Board shall
serve as chief exscutive officer and and the President ghall serve as chiel operating officer. The
Company may also have a General Counsel, a Chief Financial Officer. one or mere Vice-
Pregidents, assistamt officers, and subordinate officers as may be established by the Board. A
person may hold more than one office in the Company, except thal no person may serve
concurrently as both President and Vice-President of the Company. The Officers may also be.
but do not need 1o be, Managers

SECTION 3.02. Cxamsax of THE BOaRp. Unless otherwise provided by resolution of
the Board, the Chairman of the Board shall preside at all meetings of the Board at which he or
she shall be present. Unless atherwise specified by the Beard. the Chairman of the Board shall be
the chief executive officer of the Company and shall perform the duties customanly performed
by chief executive afficers.

SECTION 3,03, PRESIDENT. Unbess otherwise specified by the Board, the President shall
he the chief operating officer of the Company and shall perform the duties customanly performed
by chief operating officers. The President may execute. in the name and on behall of the
Company, all authonized deeds, mortgages. bonds, contracts or other instruments, excepd in cxses
in which the signing and execution thereof shall have been expressly delegated 1o some other
afficer or agent of the Company. In peneral. the President shall perform such other dutics
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customarify performed by a president of a corporation and shall perform such other duties and
have such other powers as are from time 10 lime assigned to him or her by the Board or the chief

executive officer of the Company.

SECTION 3,04 VicE-PRESIDENTS. The Vice-President or Vice-Presidents, at the request
of the chief executive officer or the President, or in the President's absence or dunng hus or her
inability to act. shall perform the duties and exercise the functions of the President. and when so
acting thall have the powers of the Pregident. If there is more than one Vice-President, the Board
may determine which one or more of the Vice-Presidents shall perform any of such duties or
exnerzise any of such functions, or if such determination is not made by the Board. the chief
executive officer or the President may make such determination; otherwise any of the Vice-
Presidents mav perform any of such duties or exercise any of such functions. Each Vice-
President shall perform such other duties and have such other powers, and have such additional
descriptive designations in their titles (if any), a5 are from time to time assigned to them by the
Board, the chief executive officer, or the President.

SECTION 3.08, SpcseTany. The Secretary shall keep the minutes of the mestings of
the Board and of any committess, in bocks provided for the purpose: be or she shall see that 2ll
notices are duly given in accordance with the provisions of the By-Laws or as required by law; he
or she shall be custodian of the records of the Company; he or she may witness any document on
pehalf of the Company. the execution of which is duly authonzed. see that the corporate seal is
affived where such document is required or desired to be under its seal. and, when so affixed.
may atest the same. In general. the Secretary shall perform such other duties customarily
performed by a secretary of a corporation. and shall perform such other duties and have such
other powers as are {rom time 1o time assigned 1o him or her by the Board, the chiel executive
officer. or the President

SECTION 3.06 TREAsURER. The Treasurer shall have charge of and be responsible for
all funds, securitics, receipts and disbureements of the Company, and shall deposil, or cause to be
deposited, in the name of the Campany, all meneys or other valuable effects in such banks, st
companics or other depositories as shall, from time to time, be sclected by the Board; he or the
shall render 10 the President and to the Board, whenever requesied, an account of the firancial
condition of the Company. In general, the Treasurer shall perform such other duties customarily
performed by a weasurer of a corporation, and shall perform such other duties and have such
other powers as are from lime to time assigned to him or ber by the Board. the chiel executive
officer, or the President

SECTION 3.07. ASSISTANT AND SUBORDISATE QFFCERS. The assistant and subordinate

officers of the Company are all officers below the office of Viee-President. Secretary, or
Treaswrer. The assistant or subordinate officers shall have such duties as are from Lime to time
assigned o them by the Board. the chief executive officer. or the President.

SECTION .08 ElecTon, TEsURE anD REMOvAL OF OFFICERS. The Board shall elect
the officers of the Company. The Roard may from time to time authorize any commuities of
-4-
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stamt and subordinate officers.  Election or appointment of an officer,
employes or agent shall not of fuseif crextz contract rights. All officers shall be appointed to hold
their offices, respectively, during the pleasurc of the Board. The Board (o, as 1o any ssistant or
shordinate officer. any committee or officer authorized by the Board) may remove an officer at
any time. The removal of an officer shall not prejudice any of his or her contract rights. The
Board {or. a8 10 any assistant or subordinate officer. any committee or officer authonzed by the
Board) may fill 3 vacancy which oceurs in any office for the unexpired portion of the term

officer to appoint assi

SECTION 1.09. Coupensation. The Board shall have power o {ix the salines and
other eompensation and remuneration, of whatever kind, of all officers of the Company. No
officer shall be prevented from receiving such salary by reason of the fact that he or she is also a
Manager. The Board may authorize any committes or officer, upon whom the power of
appointing assistant and subordinate officers may have been conferred. 1o fix the salanes,
compensation and remuneration of such assistant and subordinaie officers.

ARTICLE IV
FINANCE

SECTION 4.01. CHECKS, DRAFTS, ETC. The bank accounts of the Company shall be
smaintained in accounts in the name of the Company under its tax identification number in such
banking institutions as the Board of Managers shall determine. All checks, drafis and orders for
the payment of money, notes and other evidences of indebiedness. issued in the name of the
Company, shall be signed by such Officers as may be authorized by the Board of Managers from
time o tiroe.

SECTION 4.02. Anvuat STATEMENT OF AFFaiRs. The President or other appropriate
Officer shall prepare annualily a full and comect statement of the affairs of the Company, 1o
include a balance sheet and a finzncial statement of aperations for the preceding fiscal year. The
statement of affairs thall be submitted 10 the Member within ninety (90) days of the end of each
fiscal year and shall be placed on file at the Company's principal office.

SECTION 4.03. Fiscal YEag. The fiscal vear of the Company shall be the 12 calendar
month period ending December 31 in each vear, unless otherwise provided by the Board.

ARTICLE YV
MISCELLANEQUS PROVISIONS

SECTION 5.01. Books anp Recorps. The Company shall keep correct and complete
books and reconds of its accounts and transactions and minutes of the proceedings of the Member
and the Board. The books and records of the Company may be in written form or in any other
form which can be convered within a rexsonable time ino written form for visual inspection.
Minutes shall be recorded in wrnitten form but may be mauntained in the form of 3 reproduction.
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The original o7 a centified copy of these By-Laws shall be kept 2t the principal office of the
Company.

SECTION 5.02. CoRPORATE SEal. The Board shall provide a suitable scal. bearing the
name of the Company, which shall be in the charge of the Secretazy. The Board may authorize
one or more duplicate seals and provide for the custody thereof. If the Company is required to
place its corporate seal 1o a document, it is sufficient to meet the requirement of any law, rule, or
regulation relating to a corporate scal to place the word “(seal)” adjacent to the signature of the
person authorized to sign the document on behall of the Company.

SECTION 3.05. EXECumion of DoCusenTs. A person who holds more than one office

in the Company may nol act in more than one capacily 10 execute, ackpowledge. or venfy an
instrument required by law 1o be executed. acknowledged, or verified by more than one officer.

SECTION 5,04, AMENDMENTS. Any and all provisions of these By-Laws may be altered
or repealed and new by-laws may be adopted by the Board a1 any repular or special meeting
thereaf or by written consent in accordance with Section 2.11.
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OPERATING AGREEMENT
OF
LEXECON, LLC

AMENDMENT NOU 1 TO BY-LAWS

Pursusnt to Article 111 of the By-Laws filed as Exhibit A to the Operating
Agreement of Lexecon, LLC, (the “Company™; the By-Laws have been amended as

fallows:

l.

Article 111, Section 301 is deleted in its entirety and replaced with the
following:

“SECTION 3.01. Exccutive and Qther Officers. The Company may
have a Chairman of the Board, a President, a Secretary and a Treasurer.
The Board shall designate who shall serve as chiel execulive officer, who
shall have general supervision of the business and affairs of the Company,
and may designate a chiel operating officer, who shall have supervision of
the operations of the Company. In the absence of any designation, the
Chairman of the Board shall serve as the chiel executive officer, and the
President shall serve as chief operating officer.  The Company may also
have a General Counsel, a Chief Financial Officer, one or more Vice
Presidents, assistant officers, subordinate officers, and any other class of
officers, as may be established by the Board, including, those with the title
of “senior managing direcior.” The Board may grant to the Chairman,
chief exceutive officer, the president and any other officer it shall
designate from time to fime the authority to appoint members of a class of
officer of the Company, subject to such conditions, if any, it shall
determine. A person may hold more than one office in the Company.
except that no person may serve concurrently as both President and Vice
President of the Company. The Officers may also be, but do not need to
be, Managers.”

Article 111, Section 3.08 is deleted in its entirety and replaced with the
following:

“SECTION 3.08.  Elgction, Tenure and Removal of Officers.  The

Board shall clect the officers of the Company. The Board may from time
to time authorize any committee of officer to appoint assistan officers,
subordinate officers and class of officer designated by the Board. Eloction
or appointment of an officer, employee or agent shall not of itsell create
contract rights.  All officers shall be appointed to hold their offices,
respectively, during the pleasure of the Board.  The Board {or as to any
assistant officer, subordinate officer or class of officer, any committee or
officer authorized by the Board), may remove an officer a1 any ume. The
removal of an officer shall not prejudice his or her contract rights. The
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Board, (or as 10 any assistant officer, subordinate officer or class of
officer. any committee or officer authorized by the Board), may fill a
vacancy which occurs in any office for the unexpired portion of the term.”

The undersigned, being the Secretary of the corporation, hereby certifies
that this Amendment No. 1 to the By-Laws of the Company has been dJuly
adopted by the board of directors of the corporation effective as of May 19, 2004,
Gas 5.0

-_‘Junne F. Catanese, Secretary
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AMENDMENT NO. 1 TO OPERATING AGREEMENT

THIS AMENDMENT No. | to the OPERATING AGREEMENT of Compass Lexecon
LLC {f%a Lexecon, LLC and prior 1o that LI Acquisition Company, LLC), a Maryland limited
liability company (the “Company™), is made and entered into as of thisQ day of February 2010
(this “Amendment”), amending the Operating Agreement of the Company made and entered into
as of September 15, 2003, as amended from fime to time (the “COperating Agreement”), by FT1
Consulting, Inc., a Maryland corporation, the sole member of the Company (the “Member™).

RECITALS

WHEREAS, the Company is a limited liability company that was formed under the
Manland Limited Liability Company Act, MD. CORPS & ASS'NS CODE ANN,
§4A-101, of 5¢q. (the “Aer™) pursuant to Articles of Organization filed with the Maryland State
Department of Assessments and Taxation (“SDAT") on September 15, 2003, and

WHEREAS, the Company changed its name from LI Acquisition Company, LLC o
“Lexecon, LLC™ by filing Articles of Amendment to its Articles of Organization pursuant o the
Act with SDAT on January 21, 2004; and the Member desires to amend the Operating
Agreement to reflect the name change of the Company; and

WHEREAS, the Company did not amend the Operating Agreement to reflect the name
change of the Company to “Lexecon, LLC™; and

WHEREAS, the Company changed its name (rom Lexecon, LLC to “Compass Lexecon
LLC" by filing Articles of Amendment 1o its Articles of Organization pursuant t the Act with
SDAT on April 9, 2008; and

WHEREAS, the Member desires to amend the Operating Agreement 10 reflect the name
change of the Company to “Compass Lexecon LLC."

PROVISIONS

NOW, THEREFORE, in consideration of the premises and the agreements herein
contained, the Member agrees as follows:

1. Amendment to Section 1. Section 1 of the Operating Agreement is hereby amended
and restated in its entirety as follows:

“1. Name. The name of the Company is:

COMPASS LEXECON LLC™
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IN WITNESS WHEREOF, the undersigned Sole Member of the Company through its
duly authorized officer has executed this Amendment as of the day and year first written above.

MEMBER:

FTICONSULTING, INC.

L= Ll

Name: Erc B Miller
Title:  Executive Vice President and General Counsel
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ARTICLES OF INCORPORATION
oF
COMPETITION POLICY ASSOCIATES, INC,

TO:  Department of Consumer and Regulatory Affairs
Business Regulation Administration
Corporations Division
941 North Capitol Street, M.E,

Washington, D.C. 20002

L the undersigned natural person of the age of twenty-one (21} years or more, acting as
incorporator of a corporation under the Business Corporation Act (the “Aet™), codified as Title
29, Chapter 1 of the District of Columbia Code, adopt the following Articles of Incorporation:

FIRST: The name of the Corpomtion is: COMPETITION POLICY ASSOCIATES,
INC, (hereinafter referred to as the “Corporation™)

SECOND:  The period of its dusation is perpetual,

THIRD: The purposes for which the Corporation fs organized are as Follows:

{8)  To engage in competition policy analysis and consulting,

(B} The Corporation is further authorized to kave and exercise any and all powers or
privileges now or hereafter conferred by the laws of the District of Columbia upon corporations
formed under the Aet, or under eny Act amendatory thercof or supplemental thereto,

FOURTH:  The total nember of shares of capital stock which the Corporation has authority to
issue is five thousand (5,000) shares, without par value, The shares are divided into two classes:
Class A consists of 2,500 shares of voting stock and Class B consists of 2,500 shares of non-
voting stock,

The following is a description of each class of stock of the Corporation with the preferences,
conversion or other rights, voling powers, restrictions, limitations as to dividends, qualifications,
and terms and conditions of redemption of each class:

(@)  Exceptas hereinafler provided with respect to voling powers and the right of
notice of meetings, the Class A comman stock and the Class B commeon stock of the Corporation
shall be identical in all respects.

(B)  With respect to voting powers, except as otherwise required by the Act, the
helders of Class A common stock shall possess all voling powers for all purposes, including, by

it
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way of illustration and not of limitation, the election of directors, and the holders of Class B
common stock shall have no voting power whatsoever, and, except as provided in the Act, no
holder of Class B common stock shall vote on or otherwise participate in any procesdings in
whieh actions shall be taken by the Corporation or the sharcholders thereof or be catitled to
notification as to any meeting of the Board of Directors or the shareholders.

FIFTH: The Corporation will not commence business until at least One Thousand Dollars
{§1,000.00) has been received as initial capitalization.

SIXTH: Provisions limiting or denying to sharcholders the preemptive right to acquire
additional shares of the Corporation are:

Mo holder of stock shall be entitled as & matter of right 1o subscribe for or
purchase any part of any new or additional issue of stock of any class, whether
now or hercafter autherized or whether issued for money, for & consideration
other than money, or by way of dividend.

SEVENTH: The provisions for the regulation of the internal affairs of the Corporation are to
be stated in the Bylaws of the Corporation, as the same may be amended from time to time.

EIGHTH: The address, including street and number, of the initial registered office of the
Corporation is 3321 MeKinley Street, N.W. Washington, D.C. 20015, and the name of the initial
registered agent at such address is Peter Orszag,

WINTH: The number of dirsctors constituling the initial Board of Directors of the
Corporation is four (4), and the names and addresses, including street and number, of the
persons who are to serve as the Directors until the first annual meeting of shareholders or until
their successors are elected and have qualified are:

MAME ADDRESS
Margarct Guerin-Calvert 10112 Mew London Drive
Patomac, Maryland 20854
Janusz Ordover 131 Hemlock Hill Road
New Canaan, Connecticut 06840
Robert Willig 220 Ridgeview Road
Princeton, Mew Jersey 08540
Jonathan Orszag 1 Morthstar Street, STHI

Marina del Rey, California 0292
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TENTH: The name and address, including street and number, of the incorporator is:

NAME ADDRESS

Margaret Guerin-Calvert 10112 New London Drive
Potomac, Maryland 20854

/5" 2002



BY-LAWS
OF
COMPETITION POLICY ASSOCIATES, INC.

ARTICLE]
OFFICES

The Corporation may have such office(s) at such place(s), both within and without the
District of Columbia, as the Board of Directors from time to time determines or as the business
of the Corporation from time 1o time requires.

ARTICLEII
MEETINGS OF THE STOCKHOLDERS

Section . Anpual Meetings. Annual meetings of the Stockholders shall be held at
least once each calendar year at such time and place (within or without the District of Columbia)
as is designated from time to time by the Board of Directors and stated in the notice of the
meeting. At each annual meeting the stockholders shall elect a Board of Directors and shall
wransact such other business as may properly be brought before the meeting.

Section 2. Special Meetings. Unless otherwise prescribed by law, the Articles of
Incorporation or these By-laws, special meetings of the stockholders for any purpose or purposes
may be called by the Chairman of the Board, if any, or by the President or Secretary upon the
written request of a majority of the total number of directors of the Corporation or of holders
owning not less than one-fifth (1/5) of the shares of capital stock of the Corporation issued and
outstanding and entitled to vote at any such meeting. Requests for special meetings shall state

the purpose or purposes of the proposed meeting.
Section3.  Motices of Annual and Specigl Meetings.

(a)  Except as otherwise provided by law, the Articles of Incorporation
or these By-laws, written notice of any annual or special meeting of the stockholders shall state
the place, date and sime thereof and, in the case of & special meeting, the purpose or purposes for
which the mecting is called, and shall be given to cach stockholder of record entitled to vole at
such meeting not less than ten (10) nor more than fifty (50) days prior the meeting.

* As adopted by the Board of Directors on Jamueary g:"[ , 2003,

SBA 458008 1 1L 220 PM
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(b)  Notice of any meeling of stockholders (whether annual or special)
10 act upon an amendment of the Articles of Incorporation, a reduction of stated capital or a plan
of merger, consolidation or sale of all or substantially all of the Corporation’s assets shall be
given to each steckholder of record entitled to vote at such meeting not less than twenty (20) nor
more than fifty (50) days before the date of such meeting. Any such notice shall be accompanied
by a copy of the proposed amendment or plan of reduction, merger. consolidation or sale.

Section 4. List of Stockholders At least ien (107 days (but not more than fifty {50)
days) before any meeting of the stockholders, the officer or transfer agent in charge of the stock
transfer books of the Corporation shall prepare and make a complete alphabetical list of the
stockholders entitled to vote at such meeting, which list shows the address of each stockholder.
The list so prepared shall be maintained at a place within the ity where the meeting is to be held,
which place shall be specified in the notice of the meeting, or, if not so specified, &t the place
where the meeting is 1o be held, and shall be open to inspection by any stockholder, for any
purpose germane to the meeting, during ordinary business hours during a pericd of no less than
ten (10) days prior to the meeting. The list also shall be produced and kept open at the meeling
{during the entire duration thereof) and, except as otherwise provided by law, may be inspected
by any stockholder or proxy of a stockhalder who i present in person at such meeting.

Section5.  Presiding Officers; Order of Business.
(a) Meetings of the stockholders shall be presided over by the

Chairman of the Board, if any, or, if the Chairman is not present (or, if there is none), by the
President, or, if the President is not present, by 2 Vice President, or if a Vice President is not
present, by such person who is chosen by the Board of Directors, or, if none, by a chairperson 1o
be chosen at the meeting by stockholders present in person o by proxy who own a majority of
the shares of capital stock of the Corporation entitled 10 vote and represented at such meeting,
The secretary of meetings shall be the Seeretary of the Corporation, or, if the Secretary is not
present, an Assistant Secretary, or, if an Assistant Secretary i5 not present, such person as may be
chosen by the Board of Directors, or, if none, by such person who is chosen by the Chairperson
at the meeting.

{b)  The following order of business, unless otherwise ordered at the
meeting by the Chairperson thereof, shall be observed as far as practicable and consistent with
the purposes of the meeting:

{13 Callof the meeting 10 order.

(2)  Presentation of proof of mailing of natice of the meeting
and. if the meeting is a special meeting, the call thereol.

(3 Presentation of proxies.
(4)  Determination and announcement that a quorum is present.
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(5)  Reading and approval (o waiver thereof) of the minutes of
the previous meeting.

(6)  Repons, ifany, of officers.

{7y Election of directors, if the meeting is an annual meeting or
a meeting called for such purpose.

(8)  Consideration of the specific purpose or purposes for which
the meeting has been called (other than the election of
directors).

(9)  Transaction of such other business as may properly come
before the meeting.

(10) Adjournment.

Section 6.  Quorum; Adjoumnments.

(a)  The holders of a majority of the shares of capital stock of the
Corporation issued and outstanding and entitled 10 vote at any given meeting present in person oF
by proxy shall be necessary to and shall constitute a quorum for the transaction of business at all
meetings of the stockholders, except as otherwise provided by law or by the Anicles of
Incorporation.

(b)  If a quorum is not present in person of by proxy at any meeting of
stockholders, the stockholders entitled to vote thereat, present in person or by proxy, shall have
the power 10 adjourn the meeting, if the time and place thereof are announced at the meeting at
which the adjournment is taken, until a quorum is present in person o by proxy.

(¢)  Even if a quorum is present in person or by proxy at any meeting
of stockholders, the stockholders cntitled to vote thereat, present in person of by proxy, shall
have the power to adjourn the meeting from time to time for good cause, without notice of the
adjourned meeting if the time and place thereof are announced a1 the meeting at which the
adjournment is taken, until a date which is not more than thirty (30) days afier the date of the

original meeting.

(d)  Any business which might have been transacted at 2 meeting as
criginally called may be transacted at any meeting held after adjournment as provided in this
Section & at which reconvened mecting @ quorum is present in person or by proxy. Anything in

ph (b) of this Section & to the contrary notwithstanding, if an adjournment is for more
than thiry (30) days, or if after an adjournment a new record date is fixed for the adjourned
meeting, notice of the adjourned meeting shall be given to each stockholder of record entitled 1o
vote thereat.
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Section 7. Voling.

(a) At any meeting of stockholders every siockholder having the right
1o vote shall be entitled to vote in person or by proxy. Except as otherwise provided by law or
by the Articles of Incorporation, each stockholder of record shall be entitled to one vote (on each
matter submitted to a vote) for each share of capital stock registered in his, her or its name on the
books of the Corporation.

(b} All elections of directors, and excepl as otherwise provided by law
or by the Anticles of Incorporation, all other matters. shall be determined by a vote of a majority
of the shares present in persen of represenied by proxy and voling on such other matters.

Section 8. Action by Consent. Any action required or permitted 10 be taken at any
meeting of the stockholders may be taken without a meeting, without prior notice and without a
vote, if a written consent in lieu of such meeting, which consent sets forth the action so taken, is
signed before or after such action by all of the stockholders entitled to vote with respect to the
subject matter thereof. All written consents shall be filed with the minutes of the stockholders.

ARTICLE 111
DIRECTORS

Section 1. Ww The business and affairs of the
Corporation shall be managed under the direction of its Board of Directors, which may exercise
all powers of the Corporation and perform or authorize the performance of all lawful acts and
things which are not by law, the Articles of Incorporation or these By-laws directed or required
10 be exercised or performed by the stockholders. The number of directors of the Corporation
shall be four (4). The number of directors may be increased or decreased from time 1o time by
amendment to these Bylaws, but the number of directors may not be not less than one (1) nor
more than seven (7). The directors shall be clected at the annual meeting of the stockholders
(except as otherwise provided in Section 2 of this Article 111), and each director elected shall
hold office until the next succeeding annual meeting of the stockholders or until his successor
has been elected and has qualified. Directors need not be stockholders nor residents of the
District of Columbia.

Section 2. Vacancigs.

Any directorship to be filled by reason of an increase in the number of
directors may be filled by election at any annual meeting or at & special meeting of shareholders
entitled 1o vote called for that purpese. Any vacancy occurring in the Board of Directors for any
cause other than by reason of an increase in the number of directors may be filled by affirmative
vote of a majority of the remaining directors, although less than a quorum of the Board of
Directors. A director elected to fill a vacancy shall be elected for the un-expired term of his
predecessor in office.
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Section 3. wval; Resignati

{a)  Except as otherwise provided by law, the Aricles of Incorporation
or these By-laws, at any meeting of the stockholders called expressly for such purpose any
director may be removed, with or without cause, by a vole of stockholders holding a majority of
the shares issued and outstanding and entitled to vote at an election of directors.

{b)  Any director may resign at any time by giving written notice to the
Board of Directors, the Chairman of the Board, the President, or the Secretary of the
Corporation. Unless otherwise specified in such written notice, a resignation shall take effect
upon delivery thereof 10 the Board of Directors or the designated officer. A resignation need not
be accepted in order for it to be effective.

Section 4. Plage of Meeting. The Board of Dircctors may hold both regular and
special meetings cither within or without the District of Columbia, at such place as the Board
from time to time deems available.

Section 5. Annual Meeting. The annual meeting of cach newly elected Board of
Directors shall be held as soon as is practicable (but in no event more than ten (10) days)
following the annual meeting of stockholders, and no notice 10 the newly elected directors of
such meeting shall be necessary for such meeting o be lawful, provided a quorum is present
thereat.

Section6.  Regular Meetings. Additional regular meetings of the Board of Directors
may be held without notice, at such lime and place as from time 10 time may be determined by
the Board of Directors.

Section7.  Special Meetings. Special meetings of the Board of Directors may be |
called by the Chairman of the Board or by the President or by any two (2) directors upon two (2)
days’ notice to each director if such notice is delivered personally or sent by telegram, or upon
five (3) days' rotice if sent by mail.

Section §. Quorum; Adjournments. A majority of the number of directors then in
office shall constitute a quorum for the transaction of business at each and every meeting of the
Board of Directors, and the act of a majority of the directors present at any meeting at which a
quorum is present shall be the act of the Board of Directars, except as may otherwise specifically
be provided by law, the Articles of Incorporation o these By-laws. 1f a quorum is not present at
any meeting of the Board of Directors, the directors present may adjourn the meeting, from time
10 time, without notice other than announcemen a1 the meeting, until a quorum is preseat.

Section 9. Compensation. Directors shall be entitled 10 such compensation for their
services as directors as from time to time may be fixed by the Board of Directors and in any
event shall be entitled to reimbursement of 2ll reasonable expenses incurred by them in atending
directors’ meetings. Any director may waive compensation for any meeting. No director who
receives compensation as a director shall be barred from serving the Corporation in any other
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capacity or from receiving compensation and reimbursement of reasonable expenses for any or
all such other services.

Section 10, Action by Consent. Any action required or permitted to be taken at any
meeting of the Board of Directors may be taken without a meeting and withowt prior notice if a
written consent in lieu of such meeting which sets forth the action so taken is signed either
before or after such action by all directors, All wrinten consents shall be filed with the minutes of
the Board's proceedings.

Section 11.  Meetings bv Telephone or Similar Communications. The Board of
Directors may panicipate in meetings by means of conference telephone or similar
communications equipment, whereby all directors participating in the meeting can hear each
other at the same time, and participation in any such meeting shall constitute presence in person
by such director at such meeting. A written record shall be made of all actions taken at any
meeting conducted by means of a conference telephone or similar communications equipment.

ARTICLE IV
COMMITTEES

Section 1. Executive Committees.

(a) By resolution duly adopted by a majority of the whole Board, the
Board of Directors may designate two o more directors 1o constitute an Executive Committee.
One of such directors shall be designated as Chairman of the Execwtive Commitee. Each
member of the Executive Committee shall continue as a member thereof until the expiration of
his terrm as a director, or until his earlier resignation from the Executive Commiltec, in cither
case unless sooner removed as a member of the Executive Committee or as a director by any
means authorized by these By-laws.

{b)  The Execulive Committee shall have and may exercise all of the
rights, powers and authority of the Board of Directors, except as expressly limited by the
Business Corporation Act of the District of Columbia, as amended from time to time.

{c)  The Executive Commiuee shall fix its own rules of procedure and
shall mee1 at such time and at such place or places as may be provided by its rules. The
Chairman of the Executive Committee, or, in the ahsence of a Chairman a member of the
Executive Committee chosen by a majority of the members presens, shall preside at meetings of
the Executive Committee, and another member thereof chosen by the Executive Committee shall
constitute a quorum for the wransaction of business, and the affirmative vote of a majority of the
members thereof shall be required for any action of the Executive Committee. The Exccutive
Committce shall keep minutes of its meetings and deliver such minutes to the Board of Directors.

Section2.  Other Comminees. The Board of Directors, by resolution duly adopted by
a majority of directors at a meeting at which a quorum is present, may appoint such other
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committes or committees as it shall deem advisable and with such limited authority as the Board
of Directors shall from time to time determine.

Section 3. th 151

{#)  The Board of Directors shall have the power 2t any time to fill
vacancies in, change the membership of, or discharge any commitiee.

(6)  Members of any committee shall be entitled to such compensation
for their services as such as from time to time may be fixed by the Board of Directors and in any
event shall be emitled 1o reimbursement of all reasonable expenses incurred in attending
commiltee meetings. Any member of a committee may waive compensation for any meeting.
No commitiee member who receives compensation as a member of any one or more commillees
shall be barred form serving the Corporation in any other capacity or from receiving
compensation and reimbursement of reasonable expenses for any or all such other services.

{ch Unless prohibited by law, the provisions of Section 10 ("Action by
Consent™) and Section 11 ("Meetings by Telephone or Similar Communications”) of Article Il
shall apply to all committees from time 1o time created by the Board of Directors.

ARTICLEV
OFFICERS

Section 1. [Positions. The officers of the Corporation shall be chosen by the Board of
Directors and shall consist of a President, one or more Vice Presidents (if and to the extent
required by law o if not required, if the Board of Directors {rom time to time appoints a Vice
President or Vice Presidents), a Secretary and 2 Treasurer. Only the President need be a director.
The Board of Directors also may choose a Chairman of the Board, one or more Assistant
Secretaries andfor Assistant Treasurers and such other officers and/or agents as the Board from
time 1o time deems necessary or appropriate. The Board of Directors may delegate io the
President of the Corporation the autherity 1o appoint any officer or agent of the Corporation and
to fill 2 vacancy other than the Chairman of the Board, President, Secretary or Treasurer, The
election or appointment of any officer of the Corporation in itself shall not create contract rights
for any such offer. All officers of the Corporation shall exercise such powers and perform such
duties as from time 1o time shall be determined by the Board of Directors. Any two or more
offices may be held by the same person except the offices of President and Secretary and of
President and Vice President.

Section2.  Term of Office: Removal. Each officer of the Corporation shall hold
office at the pleasure of the Board and any officer may be removed, with or without cause, at any
time by the affirmative vote of a majority of the directors then in office, provided that any officer
appointed by the President pursuant 1o authority delegated to the President by the Board of
Direciors may be removed, with or without cause, at any time whenever the President in his or
her absolute discretion shall consider that the best interests of the Corporation shall be served by
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such removal. Removal of an officer by the Board or by the President, as the case may be, shall
not prejudice the contract rights, if any, of the person so removed. Vacancies (however caused)
in any office may be filled for the un-expired portion of the term by the Board of Directors (or by
the President in the case of a vacaney occurring in an office 1w which the President has been
delegated the authority to make appointments).

Section 3.  Compensation. The salarics of all officers of the Corporation shall be
fixed from time to time by the Board of Directors, and no officer shall be prevented from
receiving a salary by reason of the fact that he also receives from the Corporation compensation
in any other capacity.

Section 4, Chairman_of the Board. The Chairman of the Board (if the Board of
Directors so deems advisable and selects one) shall be an officer of the Corporation and, subject
1o the direction of the Board of Directors, shall perform such executive, supervisory and
management functions and duties as from time to time may be assigned to him or her by the
Board. The Chairman of the Board, if present, shall preside at all mestings of the stockholders
and all meetings of the Board of Directors.

Section 5. President. The President shall be the chiefl executive officer of the
Corporation and, subject 1o the direction of the Board of Directors, shall have general charge of
the business, affairs and propenty of the Corporation and general supervision over its other
officers and agents. In general, the President shall perform all duties incident 1o the office of
President of a stock corporation and shall see that all orders and resolutions of the Board of
Directors are carried into effect. Unless otherwise prescribed by the Board of Directors, the
President shall have full power and authority on behalf of the Corporation 1o attend, act and vote
at any meeting if secunty holders of other corporations in which the corporation may hold
securities. At any such meeting the President shall possess and may exercise any and all rights
and powers incident to the ownership of such securities which the Corporation possesses and has
the power to exercise. The Board of Directors from time 1o time may confer like powers upon
any other person or persons.

Section 6. Wice Presidents. In the absence or disability of the President, the Vice
President, if any (or in the event there is more than on¢, the Vice Presidents in the order
designated, or in the absence of any designation, in the order of their election), shall perform the
duties and exercise the powers of the President. The Vice President(s) also generally shall assist
the President and shall perform such other duties and have such other powers as from time 1o
time may be prescribed by the Board of Directors.

Section?.  Secretary. The Secretary shall auend all meetings of the Board of
Directars and of the stockholders and shall record all votes and the proceedings of all meetings in
a book to be kept for such purposes. The Secretary also shall perform iike duties for the
Executive Committee or other committces, if required by any such committee. The Secretary
shall give (or causc to be given) notice of all meetings of the stockholders and all special
meetings of the Board of Directors and shall perform such other duties as from time to time may
be prescribed by the Board of Directors, the Chairman of the Board or the President. The
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Secretary shall have custody of the seal of the Corporation, shall have authority (as shall any
Assistant Secretary) 1o affix the same to any instrument requiring it, and to attest the seal by his
of her signature. The Board of Directors may give general authority 1o officers other than the
Secretary or any Assistant Secretary 1o affix the seal of the Corporation and 10 attest the affixing
thereof by his or her signature.

Section §. Assistant Secretary. The Assistant Secretary, if any {or in the event there
is more than one, the Assistant Secretaries in the order designated, or in the absence of any
designation, in the order of their election), in the absence or disability of the Secretary, shall
perform the duties and exercise the powers of the Secretary. The Assistant Secretary(ies) shall
perform such other duties and have such other powers as from time to time may be prescribed by
the Board of Directors.

Section9.  Treasuger. The Treasurer shall have the custody of the corporate funds,
securities, other similar valuable effects, and evidences of indebtedness, shall keep books
belonging to the Corporation and shall deposit all moneys and other valuable effects in the name
and 1o the credit of the Corporation in such depositories as from time 10 time may be ordered by
the Board of Directors from time to time and shall render to the Chairman of the Board, the
President and the Board of Directors, a1 regular meetings of the Board or whenever any of them
may so require, an account of all transactions and of the financial condition of the Corporation.

Section 10.  Assistant Treasurer. The Assistant Treasurer, if any (or in the event there
is more than one, the Assistant Treasurers in the order designated, or in the absence of any
designation, in the order of their election), in the absence or disability of the Treasurer, shall
perform the duties and exercise the powers of the Treasurer. The Assistant Treasurer(s) shall
perform such other duties and have such other powers as from fime to time may be prescribed by
the Board of Directors.

ARTICLE VI
NOTICES

Section 1. Form: Delivery. Any notice required or permitted to be given to any
director, officer, stockholder or committee member shall be given in writing, cither personally or
by first-class mail with postage prepaid, in either case addressed to the recipient at his or her
address as it appears in the records of the Corporation. Fersonally delivered notices shall be
deemed 10 be given at the time they are delivered at the address of the named recipient as it
appears in the records of the Corporation, and mailed notices shall be deemed 10 be given at the
lime they are deposited in the United States mail. MNotice to a director also may be given by
telegram sent 10 his address as it appears on the records of the Corporation and shall be deemed
given at the lime delivered at such address.

Section 2. Waiver; Effect of Anendance. Whenever any notice is required to be
given by law, the Anticles of Incorporation or these By-laws, a written waiver thereof, signed by
the person or persons entitled to such notice, whether before or after the time stated therein, shall
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be the cquivalemt of the giving of such notice. In addition, any stockholder who attends a
meeting of stockholders in person, or who is represented at such meeting by a proxy, or any
director or commitiee member who attends a meeting of the Board of Directors or a committee
thereof, shall be deemed to have had timely and proper notice of the meeting, unless such
stockholder (or his or her proxy) or director or committee member atiends for the express
purpose of objecting 10 the transaction of any business on the grounds that the meeting is not
lawfully called or convened.

ARTICLE VIl

INDEMNIFICATION AND EXCULPATION: TRANSACTIONS
WITH AFFILIATED PERSONS

Section 1. Indemnification and Exculpation. Reference is hereby made 1o Section
29.304(16) of the Business Corporation Act of the District of Columbia (or any successor
provision thereto). The Corperation shall indemnify each person who may be indemnified (the
*Indemnitees™) pursuant 1o such section, to the full extent permitted thereby. In each and every
situation where the Corporation may do so under such section, the Corporation hereby obligates
itself to so indemnify the Indemnitees, and in each case, if any, where the Corporation must
make certain investigations on a case-by-case basis prior to indemnification, the Corporation
hereby obligates itself 1o pursue such investigations diligently, it being the specific intention of
these By-laws 1o obligate the Corporation to indemnify each person whom it may indemnify 1o
the fullest extent permined by law at any time and from time to lime. To the extent not
prohibited by Section 25-304 of the Business Corporation Act of the District of Columbia (or
any other provision of the Business Corporation Act of the District of Columbia), the officers
and directors of the Corporation shall not be liable to the Corporation for any mistake or
misjudgment, negligence or otherwise, except for their own individual willful misconduct or bad
faith.

Section2.  Common or Interested Officers and Directors. The officers and directors
shall exercise their powers and duties in good faith and with a view 1o the best interests of the
Corporation. No contract or other transaction berween the Corporation and one or more of its
officers or directors, or between the Corporation and any corporation, firm, association, or other
entity in which one or more of the officers or directors of the Corporation are officers or
directors, or are pecuniarily or otherwise interested, shall be cither void or voidable because of
such common directorate, officership o interest, because such officers or directors are present at
the meeting of the Board of Directors or any commiliee thereof which authorizes, approves or
ratifics the contract of transaction, or because his, her or their votes are counted for such purpose,
if (unless otherwise prohibited by law) any of the conditions specified in the following
paragraphs exist:

(@) the material facts of the common directorale or inlerest or contract
or transaction are disclosed or known to the Board of Directors or Committee thereof and the
Board or Commitiee authorizes o ratifies such contract or transaction in good faith by the
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affirmative vote of a majority of the disinterested directors, even though the number of such
disinterested directors may be less than a quorum; or

(b)  the material facts of the common directorate, interest, contract or
transaction are disclosed or known to the stockholders entitled 10 vote thereon and the contract or
transaction is specifically approved in good faith by vote of the stockholders; or

(¢}  the contract or transaction is fair and commercially reasonable 10
the Corporation at the time it is authorized, approved or ratified by the Board, a Committee
thereof, or the stockholders, as the case may be.

Common or interested directors may be counted in determining whether a quorum is present at
any meeting of the Board of Directors or Commiltee thereof which authorizes, approves or
ratifies any contract or transaction, and may vote thereat to authorize any contract or transaction
with like force and effect as if he, she or they were not such officers or directors of such other
corporation or were not so interested.

ARTICLE V11
STOCK CERTIFICATES

Section 1. Form; Signatures. Each stockholder who has fully paid for any stock of
the Corporation shall be entitled to receive a centificate representing such shares, and such
certificate shall be signed by the Chairman of the Board (if any) or the President or a Vice
President and by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant
Secretary of the Corporation, Signatures on the cenificate may be facsimile, in the manner
prescribed by law. Each certificate shall exhibit on its face the number and class (and series, if
any) of the shares it represents. Each centificate also shall state upon its face the name of the -
person to whom it is issued and that the Corporation is organized under the laws of the District of
Columbia. Fach certificate may (but need not) be sealed with the seal of the Corporation or
facsimile thereof, In the event any officer, iransfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate ceases to be such officer, transfer agent or
registrar before the certificate is issued, the certificate nevertheless may be issued by the
Corporation with the same effect as if such person were such officer at the date of issue of the
certificate.  All stock centificates representing shares of capital stock which are subject 0
restrictions on transfer or to other restrictions may have imprinted thereon a notation of such
restriction.

Section 2. Registration of Transfer. Upon surrender 1o the Corporation or 1o any
transfer agent of the Corporation of a centificate for shares duly endorsed or accompanied by
proper evidence of succession, assignment of authority 1o wansfer, the Corporation, or its transfer
agent, shall issue a new certificate 1o the person entitied thereto, cancel the old certificate and
record the iransaction upon the Corporation’s books.
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Section 3. Registered Stockholders. Except as otherwise provided by law, the
Corporation shall be entitled 10 recognize the exclusive right of a person who is registered on its
books as the owner of shares of its capital stock 1o receive dividends or other distributions (to the
extent otherwise distributable or distributed), to vote (in the case of voting stock) as such owner,
and to hold liable for calls and assessmenis a person who is registered on its books as the owner
of shares of its capital stock. The Corporation shall not be bound to recognize any equitable or
legal claim to or interest in such shares on the part of any other person. The Corporation (and its
transfer agent) shall not be required to send notices or dividends 1o a name or address other than
the name or address of the stockholders appearing on the stock ledger maintained by the
Corporation (or by the transfer agent or registrar, if any), unless any such stockholder shall have
notified the Corporation (or the transfer agent or registrar, if any), in writing, of another name or
address at least ten {10) days prior 10 the mailing of such notice or dividend.

Section 4. Record Date. In order that the Corporation may determine the
stockholders of record who are entitled (i) to notice of or to vote at any meeting of stockholders
or any adjournment thereof (ii) 10 express written consent to corporate action in liew of a
meeting, (iii) o receive paymemt of any dividend or other distribution, or (iv) to allotment of any
rights or to exercise any rights in respect of any change, conversation or exchange of stock for
the purpose of any other lawful action or in order that the Corporation may make a determination
of the stockholders of record for any other lawful purpose, the Board of Directors, in advance,
may fix a date as the record date for any such determination. Such date shall not be more than
fifty (50) days nor less than ten (10) days before the date of such meeting, nor more than fifty
(50) days prior to the date of any other action. A determination of stockholders of record entitled
10 notice of or 1o vote at 2 meeting of the stockholders shall apply to any adjournment of the
meeting taken pursuant o Section & of Article I1; provided, however, that the Board of Directors,
in ite discretion, may fix a new record date for the adjourned meeting.

Section5.  Lost, Stolen or Destroved Centificate. The Board of Directors may direct a
new certificate to be issued in place of any certificate theretofore issued by the Corporation
which is claimed to have been lost, stolen or destroyed, upon the making of an affidavit of that
fact by the person claiming the cenificate to be lost. swlen or destroyed. When authorizing such
issue of a new certificate, the Board of Directors, in its discretion, may require 8s a condition
precedent to issuance that the owner of such lost, stolen or destroyed certificate, or his or her
legal representative, adventise the same in such manner as the Board shall require and/or 10 give
the Corporation a bond in such sum, or other security in such form, as the Board may direct, as
indemnity against any claim that may be made against the Corporation with respect to the
centificate claimed 1o have been lost, stolen or destroyed.

ARTICLE IX
GENERAL PROVISIONS

Section 1. Dividends. Subject 10 the Business Corporation Act of the District of
Columbia ard to any provisions of the Articles of [ncorporation relating 1o dividends, dividends
upon the outstanding capital stock of the Corporation may be declared by the Board of Directors
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at any annual, regular or special meeting and may be paid in cash, in property or in shares of the
Corporation's capital stock.

Scction2.  Reserves. The Board of Directors, in its sole discretion, may fix a sum
which may be set aside or reserved over and above the paid-in capital of the Corporation for
working capital or as a reserve for any proper purpose, and from time 1o time may increase,
diminish or vary such fund or funds.

Section 3.  Fiscal Year. The fiscal year of the Corporation shall be as determined
from time 1o time by the Board of Dircctors.

Section 4. Seal. The corporatc seal shall have inscribed thereon the name of the
Corporation, the year of its incorporation and the words “Corporate Seal” and "District of
Columbia.”

Section5.  Amendment of the By-laws. To the extent not prohibited by law, the
Board of Directors shall have the power 1o make, alter and repeal these By-laws, and to adopt
new by-laws, in all cases by an affirmative vote of a majority of the whole Board, provided that
notice of the proposal to make, alter or repeal these By-laws, or 1o adopt new by-laws, is
included in the notice of the meeting of the Board of Directors at which such action 1akes place.

MEBA 838038 1 112442 230 PN 13



CERTIFICATION

I, Margaret Guerin-Calvert, President of Competition Policy Associates, Inc. (the
*Corporation™), DO HEREBY CERTIFY that the foregoing is a true and comect copy of the
rations' By-laws as adopted by the Board of Directors of the Corporation on

argarepGuenin-Calvert
resident

[Corporate Seal]
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Secrecary of State
BDivisien of Corporations
Delivered 12:52 FM 0571572003
FILED 12:52 PM 05/15-2003
RV OF0315488 - FESETES FILE

CERTIFICATE OF INCORPORATION
OF
FD MWA HOLDINGS INC.

EIRST: The name of the Corporation is FD MW A Holdings Inc.

SECOND: The registered office in the State of Delaware is located at 1201
Market Street, Suite 1600, Wilmington, Delaware, 19801 in the County of New Castle, and its
registered agent at such address is PHS Corporate Services, Inc.

THIRD: The purpose of the Corporation is 10 engage in any lawful act or activity
for which corporations may be organized under the General Corporation Law of the State of
Delaware.

FOURTH: The total number of shares which the Corporation shall have authority
10 issue is 1,000 shares of Common Stock, with a par value of $0.01 per share (the “Commen
Stock™).

FIFTH: The name and mailing address of the incorporator is as follows:

PHS Corporate Services, Inc.
1201 Market Street, Suite 16040
Wilmington, Delaware 19801

SIXTH: Whenever a compromise or arrangement is proposed between this
Corpaoration and its creditors or any class of them andfor between this Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of this Corporation or of any creditor or
stockholder thereof or on the application of any receiver or receivers appointed for this
Corporation under the provisions of Section 291 of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any receiver or receivers appointed for this
Corporation under the provisions Section 279 of Title 8 of the Delaware Code order a meeting of
the ereditors or class of ereditors, andfor of the stockholders or class of stockholders of this
Corpotation, as the case may be, to be summoned in such manner as the said court dirccts. Ifa
majority in number representing three-fourths in value of the creditors or class of creditors,
andifor of the stockholders or class of stockholders of this Corporation, as the case may be, agree
to any compromise of arrangement and to any recrganization of this Corporation as a
consequence of such compromise or arrangement, the said compromise or arrangement and the
said reorganization shall, if sanctioned by the court to which the said application has been made,
he binding on all the creditors or class of ereditors, and/or on all the stockholders or class of
stockholders, of this Corporation, as the case may be, and also on this Corporation.

SEVENTH: A director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director
except for liability (i) for any breach of the director’s duty of loyalty to the corporation or its
stockholders, (i) for acts or omissions not in good faith or which invelve intentional misconduct
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or a knowing violation of law, (iii) under Section 174 of the General Corporation Law of the
State of Delaware, or (iv) for any transaction from which the director derived an improper
personal benefit, IF the Delaware General Corporation Law is amended after the filing of the
Certificate of Incorporation of which this article is a part to authorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware
General Corporation Law, as so amended. Ay repeal or modification of the foregoing
paragraph by the stockholders of the Corporation shall not adversely affect any right or
protection of a director of the Corporation existing at the time of such repeal or modification.

EIGHTH: The original By-laws of the Corporation shall be adopted by the
incorporator. Thereafter, the Board of Directors of the Corporation shall have the power 1o
adopt, amend or repeal the By-laws of the Corporation.

NINTH: The election of the Board of Directors of the Corporation need not be
by written ballot unless the By-laws of the Corporation shall so provide.

[The remainder of this page was intentionally left blank]
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THE UNDERSIGNED, being the incorporator for the purpose of forming a
corporation pursuant 1o Chapter 1 Title &, of the Delaware Code, entitled “General Corporation
Law.” and the acts amendatory thereof and supplemental thereto, if any, makes and files this
Certificate of Incorporation, hereby declaring and cenifying that said instrument is its act and
deed and that the facts stated herein are true, and accordingly executed this Centificate of
Incorporation as of May 15, 2003.

PHS CORPORATE SERVICES, INC.

o M M7

Name: Sharon McGrenrey,
Title: Secretary

-3
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Secretary of State

Division of Corpocatisns
Dolivered 12:50 PM OT/21/2003
FILED 12:34 PN 07/21.-2003
ERY OF04TSIOL - FESSTEL FILE

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF
FD MWA HOLDINGS INC,

FD MWA Holdings Inc., a corporation duly organized and existing under the
General Corporation Law of the State of Delaware (the “Corporation”), hereby certifies:

FIRST: That by unanimous written consent of the Board of Directors of the
Corporation, dated as of July 18, 2003, the Board of Directors adopted the following resolutions
proposing and declaring advisable that the Certificate of Incorporation of the Corporation be
armended and that such amendment be submitted to the sole stockholder of the Corporation for its
consideration:

RESOLVED, that the Board of Direciors of the Corporation hereby determines
and deems it advisable and in the best inlerests of the Company’s sole stockholder that the
Centificate of Incorporation of the Corparation be amended by deleting Article FOURTH thercof
and substituting for said Article FOURTH the following:

FOURTH: The total number of shares which the Corporation shall have
authority to issue is 4,232,000 shares of Comman Stock, with a par value of $0.01 per
share (the “Common Stock™)

;and beit

FURTHER RESOLVED, that the afaresaid proposed amendment be submitted to
the sole stockholder of the Carporation for its consideration; and be it

FURTHER RESOLVED, that upon obtaining the approval by the sole
stockholder of the aforesaid amendment as required by law, the officers of this Corporation be,
and hereby are, authorized, empowered and directed to prepare, execute and file with the
Secretary of State of the State of Delaware a Cerfificate of Amendment setting forth the
aforesaid amendment in the form approved by the sole stockholder, to execute all such additional
instruments and documents, in the name and on behalf of the Company, to effectnate these
resolutions, 1o pay all such costs and expenses as in their judgment shall be necessary, proper or
advisable in order to carry out the intent and accomplish the purposes of these resolutions, and to
take all such further action as shall, in their judgment, be necessary or appropriate in order to
carry out the intent and accomplish the purposes of these resolutions, the approval thereof 1o be
conclusively cvidenced by the taking of such action.

SECOND: That the sole stockholder has given written consent to said
amendment in accordance with the provisions of Section 228 of the General Corporation Law of
the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
applicable provisions of Sections 242 and 228 of the General Corporation Law of the State of
Dhelaware,
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IN WITNESS WHEREOQF, the Corporation has caused this Certificate to be

executed on its behalf by Thomes Lauer, its i of this |drgday of Ty, 2003.
FD HOLIY INC.
By:

A
Mame: Thi¥mas Laver
Title: President
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BY-LAWS
QF
FD MWA HOLDINGS INC.
These By-laws (“By-laws™) are adopted by FDV MW A Holdings Inc., a Delaware
Corporation (the “Corporation”) amd are supplemental 1o the Delaware General Corporation

Law,

ARTICLE 1: OFFICES.

Section 1.1, Registered Office. The registered office of the Corporation in the
State of Delaware shall be at 1200 Market Street, Suite 1600, Wilnuington, Delaware 19301 or at
such other location as the Board of Directors niay from time to ime designate as such. The
Corporation may also have offices at such other places as the Board of Directors may from time
10 time appoint or the business of the Corporation may require,

Section 1.2, Registicred Agent. Unless designated otherwise by the Board of
Directors, the registered agent in charge of the ofTices in the State of Delaware shall be PHS
Corporate Services, Inc.

ARTICLE [1: STOCKHOLDERS,

shiall be held at such place or places, within or without the State of Delaware, as shall be fixed by
the Board of Directors (rom time 1o time,

Scction 2.2, Annual Stockhollers” Mecting. The annual mecting of the
Stockholders, for the election of Directors and the ransaction of such other business as may
properly be hrought before such meeting, shall be held on the date and at the time fixed, from
time to time, by the Bourd of Directors.

Scction 2.3, Special Mectings. Special meetings of the Stockholders may be
called at any time by the President or the Board of Directors, or by 1he Stockholders owning a
majority of the capital stock outstanding and entitled to vole. At any time, upon writlen roquest
of any person or persons who have duly called a special meeting, il shall be the duty of the
Secretary to fix the dute of the meeting, to be held not more than 60 days after receipt of the
reguest, and to give due natiee thercall 17 the Scerctary shall negleet or refuse 1o fix the date of
Ure mecting and give notice thereof, the person or persons calling the mecting may do so.

Business ransactod w all special mectings shall be confined 1o the ohject stated m
the call and matters germane thereto, unbess all Stockholders entitled to vole are present and
Conscnt.
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Written notice of a special meeting of the Stockholders stating the time, place and
objeet thereof, shall be given to cach Stockholder entitled to vote at least ten (10) days belore
such mecting, unless a greater period of time is required by statute in a particular case. Notice
need not be given to any Stockholder who submits a writien waiver of notice signed by him or
her before or after the time stated thergin, Attendance of a Stockholder at a mecting of
Stockholders shall constinne a waiver of notice of such meeting, cxcept when the Stockholder
atiends the meeting for the express purpose of objecting, at the beginning of the meeting. 10 the
transaction of any business because the meeting is not law fully called or convened.

Section 2.4, Quomm. A majority of the outstanding shares of the Corporation
entitled 10 vote, represented in person or by proxy, shall constitute a quorum at a mecting of the
Stockholders.

ARTICLE 11l:_DIRECTORS,

Section 3.1, Number and Term of Directors. The initial Board of Directors shall
consist of twa (2) Directors, with the Board of Dircctors having full authority to determine the
specific number of members from time to time. The Directors need not be residents of the State
or Stockholders in the Corporation. Dircetors shall be electad by the Stockholders at the annual
mecting of same and cach Dircetor shall be elected for a term of one (1) year and until his
successor shall be elected and shall qualify or until his carlier resignation or removal.

Section 3.2, Resignations of Dircctors. Any Director may resign al any time,
Such resignation shall be in writing. bul the scceprance thereof shall not be necessary w make it
eilective.

Section 3.3, Compensation of Directors, The Board of Directors shall have the
authority 1o fix the compensation, if any, of the members thercol. Any Dircctor may serve the
Corporation in another capacity and be entitled to such compensation therelor as may be
determined by the Board of Dircctors.

Section 3.4, Quonim and Action by the Board. A quorum of the Board of
Dircctors shall consist of 2 majority of the members of the Board of Directors. All actions of the
Board of Directors shall require (i) the affirmative vote of a1 least a majonity of the Dircctors
present al a duly-convened meeting of the Board of Directors a1 which a quonun is present or (1i)
the unanimous written conscnt of the Board of Directors.

Section 3.5, Annual Mecting of Directors.  An annual mecting of the Board ol
Directors shall be held in each calendar vear immediately following the annual mecting of
Stockholders or at such other ime as the Board of Direclors may designate

Section 3.6. Megtings of Dircclors. Any mecting of the Board of Directors may
be called by or at the direction of the President, or by any Direetor then in office, on one day's
personal notice which need ot be in writing. Any such meeting shall be held at the registered
ottice of the Corporation or at such other place within or without the state as the President or the
Buard of Directors may designate. Aftendance of a Dinector at a meeting of the Board of
Directors shall constitule a waiver of notice of such mecting.
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Section 3.7, Unanimous Writien Consent. Any action reguirad or permitted to be
taken at a mecting of the Board of Dircetors may be taken without a meeting if, prier or
subsequent to the action, a wrilten consent of consenls thereto signed by all of the Dircctors in
office shall be filed with the Secretary of the Corporation.

Section 3.8, Commitices. The Board of Dircctors may., by resolution adopied by
a majonity of the Directors in office, cstahlish one or more Committees 10 consist of one or more
Directors of the Corporation. Any such resolution shall establish and delincate the dutics,
responsibilitics and obligations of any such Commitlee.

Section 3.9, Removal and Replacement of Dircctors. Directors may be removed,
with or without cause, by the affirmative vate of the remaining Dircctors o the aflinmative vote
of the holders of a majority of the owstanding stock entitled 10 vote.

ARTICLE 1V: OFFICERS,

Section 4.1, The Officers. The Corporation shall have a President, Seeretary amd
Treasurer, and may have one or more Vice Presidents. one or more Assistamt Treasurers, and one
of more Assisiant Sccretaries.

Section 4.2, Elgetion and Term of Officers. The President, Secretary and
Treasurer of the Corporation shall he appointad annually by the Boand of Dircctors al the first
mecting of the Board of Dircctors kel after cach annwal meeting of the Stockholders. Al other
officers shall he elected by the Board of Directors at the time, in the manner, and for such term
as the Boand of Directors from time to time shall determine. Fach officer shall hold office until
his suceessor shall have been duly appointed and shall have qualified. or until he shall resign or
shall have been removed.

Section 4.3, Compensation. Unless otherwise provided by the Board of
Direciors, the compensation of officers and assistant officers of the Corpormion shall be fixed by
the Compensation Committee or, ifa Compensation Committee is not then in effeet, by the
Board of Directors,

Section 4.4, Presudent. The President shall be the chiel executive ollicer ol the
Corporation, and. subject to the control of the Board of Directors and such limitalions as may be
provided by the Board of Dircetors, shall in general supervise and contral all of the husiness and
affairs of the Corporation. As authonzed by the Board of Directors, he shall be authorized 1o
exceute amd scal, or cause 1o be sealed, all agreements. contracts and instruments requiring such
exceution, except to the extent that signing amd exeeution thercof shall have heen expressly
delegated by the Board of Direetors 1o some other officer or agent of the Corporation. Upon
request of the Board of Directors, e shall report to the Bourd of Directors all maners that the
interest of the Comporation may require brought to their notice.,

Scction 4.5, Viey President. The Viee President or Viee Presidents, in onder of
their seniority, unless otherwise determined by the Board of Directors, and i the absence or
disability of the President, shall perform the dutics and exercise the powers of the President. The
Vice President or Vice Presidents shall act under the direction of the Presidem, and shall perform
all such Juties as may be presenibed by the President or the Board of Directors.
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Section 4.6. Treasurer. The Treasurer shall have custody of the funds and
securitics of the Corporation and see that they arc deposited in such banks or trust companics as
the President shall approve. He or she shall have eustody of the books of the Corporation and
see that therein is entered regularly a full and sccurate account of all monies received and
disbursed by the Corporation, together with such other accounts and records as may be required.
and render such other reports as he may, from time to time, be called upon to do by the Boand of’
Dircctors or the President. The Assistant Treasurcr or Assistant Treasurers, if any, shall, in the
absence or disability of the treasurer, perform the duties and exercise the powers of the
Treasurer.

Section 4.7. Secretary. The Secretary shall keep minutes of the meetings of
Stockholders, Board of Directors and, when requested, of commiiters of the Board of Directors.
He or she shall have custody of the stock books of the Corporation, custody of the corporate scal
andl authonity to attest and affix this scal to instruments of the Corporation. He or she shall
perform such other dutics as from lime to time may be prescribed by the President. The
Assistant Secretary or Assistant Sccretaries, iF any, shall, in the absence or disability of the
Secretary, perform the dutics and exercise the powers of the Sceretary.

ARTICLE V; SHARES OF CAPITAL STOCK,

Section 5.1, Signatures of Share Centificatcs. Euch share centificate shall be
signed by the President and Sccretary.

Section 5.2, Lostor Destroyed Centificates. Amy person claiming a share
certificate 1o be lost, destroyed or wrongfully taken shall receive a replacement certificate if said
Stockholder shall have: (4} requested such replacement certificate before the Corporation has
nofice that the shares have been acquired by a bona fide purchaser, (b) filed with the Corporation
an indemnity or bond deemed sufficient by the Boand of Directors: and {c) satisficd any other
reasonable requirements fixed by the Board of Direclors.

Section 5.3, Transfor of Shares. All transfers of shares of the Corporation shall
be made upon the books of the Corperation upon sumender to the Corporation or the iransfer
agent of the Corporation of a centificate or certificates for shares, duly endorsed by the person
named in the certificate or by attomey, lawfully constituted in writing, or accompanied by proper
evidence of succession, assignment or authority to transfer. Thercupon, it shall be the duty of the
Corporation to issuc a new certificate to the person entithed thereto, cancel the old centificates
and record the transaction upon its books,

Section 3.4, Acguisition of Stock. The Corporation shall be authorized, from
timie to time, to acquire its own shares of stock from any of the Stockholders. The shares
acquired shall be deemed 1o be issued but nol outstanding. The Board of Directors may. by
resolution, restore any or all of the previously issued shares of the Corporation owned by it to the
status of aulhorized bul unissued sharcs.

Section 5.5, Authorization of Boand r¢ Stock Transaction. The Board of
Dircctors may make such rules and regulations. not inconsistent with the By-Laws or Centificate
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of Incorporation, or kaw, as it may deem expedicnt concerning the issue, transfer and registration
of centificates of shares of siock of the Corporation.

ELLANEOUS.

Scetion 6.1, Abgsentee Panicipation in Mectings. One or more Directors or
Stockholders may participate in a mecting of the Board of Dircctors, or of a committce of the
Board of Dircctors, or & meeting of the Stockholders, as the case may be, by means of a
conference telephone or similar communications equiprment, by means of which all persons
pasticipating in the mecting can hear cach ather,

Section 6.2, Designation of Presiding and Recording Officers. The Directors or
Stockholders, at any meeting of the Directors or Stackholders, as the case may be, shall have the
right to designate any person, whether ar not an officer, Director or Stockholder, to preside over,
or record the procoedings of, such mecting.

Section 6.3, Newly Created Directorships and Vacancies. Newly created
directorships resulting from any increase in the authorized number of Directors and any vacancy
on e Board of Dircctors whether by death, resignation, removal or otherwise, shall be filled by
a majority of the Directors then in office. 17 any time, by reason of death or resignation or ather
cause, the Corporation should have no Directors in ollice, then any officer or any Stockholder or
any exeeutor, administrator. trustee or guardian of a Stockholder o any fiduciary entrusted with
like responsibility for the person or the estate of a Stockholder may eall a special meeting of' the
Stockholders in accordance with the provisions of these By-Laws.

Section 6.4, Fiscal Year. The Gscal year of this Corporation shall end on
Decermber 31 of cach vear of such vther date as determined by the Board of Directors.

Section 6.5, . Whenever written notice is requircd 1o be given to any
person under the provisions of these By-Laws, it may given (o the person cither personally or by
sending a copy thereol by United States ovemight express mail, postage prepail, or by courier
service, charges prepaid, or by facsimile transmission, o his address or facsimile number
appearing on the hooks of the Comporation or, in the case of Dircetors, supplied by him to the
Comporation for the purpose of notice. 17 the notice is seat by mail or courier service, it shall be
deemed 1o have been given to the person entitled thereto on the first business day following its
deposit in the United States mail or with the couner service for delivery to that person. I
delivered by facsimile, it shall be deemed 1o have been given to the person entitled thereto when
such Facsimile is transmitted and the Facsimile confirmation is received. A nolice of mecting
shall specify the place, date and hour of the meeting and any other information required by any
other provision of these By-Laws.

Seelion 6.6, Waiver of Notice, Whenever any wrillen nulice i$ required by
statule or these By-Laws, 3 waiver thereof in writing. signed hy the person or persons entitled to
such notice, whether before or after the time stated therein, shiall be deemed equivalent to the
giving of such notice. Except in the case of'a special meeting of Swckholders, neither the
business to be transacted 3t nor the purpose of the mecting need be specified in the waiver of
notice of such meating.  Attendance of the person cither in person or by proxy, at any meching,
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shall constitute & waiver of notice ol such meeting, except where a person atiends a mecting for
the express purpose of objecting o the ransaction of any business because the meeting was nol
lawiully called or convencd.

Section 7.1, Right of Indemaification. Each person who was or is a pany or 1s
threatened 1o be made a party to of is involved in any action, suit of proceeding. whether civil,
eriminal, sdministrative or investigative (Proceeding”™), including without limitation
Proceedings by or in the right of the Corporation to procure a judgment in its favor, by reuson of
the fact that he or she or a person for whom he or she is the legal representative is or was a
Director or officer. employee or agent of the Corporation or is or was serving at the request of
the Corporation as a dircetor or officer, employee or agent of another Corporation, or of a
partncrship, joint venture, trust or other enterprise, ncluding service with respect to cmplovee
benefit plans, whether the basis of such Proceeding is alleged action in an official capacity as a
Dircetor, officer, emplovee o agent or in any other capacity while serving as a Director, officer,
employee or agent. shall be indemniticd and held harmibess by the Corporation to the fullest
extent authorized by the Delaware General Corporation Law, as the same ¢xists or may herealter
be amended (but, in the case of any such amendment, only 1o the exient sech amendment permits
the Corporation to provide broader indemmification rights than said law permuitted the
Corporation o provide prior w such amendment) against all expenses, liability and Joss
{including attomeys” fecs, judgments, fincs, ERISA cxcise taxes or penaltics and amounts paid
of to be paid in scitlement) reasonably ineurred or suffered by such person in connection
therewith. Such right shall be a contract right and shall include the night 1o be paid by the
Comporation for expenses incurred in defending any such Proceeding in advance of its final
disposttion; provided. however, that the payment of such expenses ineurred by a Director or
officer of the Comparation in his or her capagity as a Director or officer (and not in any other
capacity in which service was or is rendered by such person while a director or officer, inchuding,
without limitation, serviee 1o an emplovee benetit plany in advance of the final disposition of
such Proceading, shall be made only upon delivery to the Corporation of an undertaking, by or
on behall of such Director or officer, 10 repay all amounts so advanced if it should be determined
ubtimaely that such Dircctor or officer is not entitlad to be indemnificd under this scction or
otherwise.

Section 7.2, Delgrmination Process. Any indemnification under Section 7.1 of
this Amicle (unless ordered by a conn) shall be made by the Corporation only as authonsed in
the spectlic case upon a determination that indemnification of the Director, oflicer, employee o
agent is proper in the circumstances becanse he has met the applicable standard of conduct.
Such determination shall be made:

{a) By the Board of Directors by a majority vote of Dircctors who were notl
parties to such action, suil or proceading, even though less than a quorum, or

ik} 11 there are no such Directors, or i such Directors so dircet, by independent
leial counsel in a wnlten opinion, of

(¢} By the Stockholders,
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Section 7.3, Right of Claimant to Bring Suil. IMa claim umder Section 7.1 is
paid in full by the Corporation within nincty (90) days after a writien claim has been received by
the Corporation, the claimant may at any time thercafler bring suit against the Corporation to
recover the unpaid amount of the clum, and if successful in whole or in part, the claimant shall
be entitled to be paid also the expense of prosecuting such claim. It shall be a defense 1o any
such action tother than an action brought to enforce a claim for expenses mcurred in defending
any Proceeding in advanee of its final disposition where the required undertaking has been
tendercd 1o the Corporation) that the claimant has not met the standards of conduct which make
it permissible under the Delaware General Corporation Law for the Corporation 1o indemnily the
claimant for the amount claimed, but the burden of proving such defense shall be on the
Corporation. Neither the failure of the Corporation (including its Board of Directors,
imdependent legal counsel, or it Stockholders) 1o have made a determination prior to the
commencement of such action that indemmfication of the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in the Delaware General
Corporation Law, nor an actual determination by the Corporation (including i1s Board of
Directors, independent legal counsel, or its Stockholders) that the claimant had not met such
applicable standard of conduct, shall crcate a presumption thit claimant had not met the
applicable standard of conduct.

Section 7.4, Non-Exclusivity of Rights. The rights conferred in this Article VII
shall not be exclusive of any other night which such person may have or herealler acquire under
any statute, provision of the Certificate of Incarporation, By-laws, agreement, vale of
Steckholders or disinterested Directors or otherw ise.

Section 7.5, Successors. The indemmnification and advancement of expenses
provided by or granted pursuant to, this Article VI shall, unless otherwise provided when
authorized or ratified, continue as 1o a person who has ceased 1o be a Director, officer, employes
or agent of the Comporation and shall inure to the benelit of the heirs, executors and
administralors of such a person,

Section 7.6, Ingurange. The Corporation may maintain msurance, @l i1s expense,
1o profect its¢If and any Dircetor, officer, employee or agent of the Comporation or another
comoration, panncrship, joint venure, trust or other enterprise agnnst any such expense, labaliny
or loss, whether or not the Corporation would have the power to indemnify such person against
such expense, liability or loss under the Delaware General Corporation Law.

ARTICLE VIl AMENDMENTS.

Section 8.1, Amendments 1o the By-Taws. Except as may otherwise be provided
iz the Certificate of Incorporation (including. without limatation, any centificate of designation
setting forth the rights, preferences (iF any) or privileges applicable 1o a class of capital stock of
the Comoration) and the provisions of the Delaware General Corporation Law, these By-laws
shall only be alicred, amended, restated, changed, added to andfor repealed by the aflirmative
vote of the holders of a majority of the outstanding stock issued and entitled to vole or of a
majority of the entire Board of Dircctors.
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Section 8.2, Recording Amendmems. The text of all amendments to these By-
Laws shall be attached 1o the By-laws with a notation of the date of cach such amendmaent.

DATED: May 15, 2003
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e _4;:;“ -_herehy heing formed under Ehé Busjness Corporation Law, certifies
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CERTIFICATE OF INCORRORATION
OF =

PARK COMMUNICATIONS, INC.

Under Section 402 of ehe.ﬂuulnexs cu:pn.;r--uti.un Law

The undersianed, heing 4 natural person of at. least 1@
years of age and acting as_the incorporator of the corpofation

that:

'—r::'--1\';""‘\‘:-5'5'-'---‘-.-'.' LT - = I
~ TFIRST:  The name of the corporation is

PARK COMMUNICATIONS, INC. -

- -

 SECOND: The corporation is formed for the following
pifpoaea:. - SRR

. To act as public relatlons. and- research .
. __rounasllorg-and promotion. merchandialng amd - |
Tindustrial counsellers and business consultants, and
.. ..ip connection therewith to render. management. ... .-
~hegotiation, redearch, technical and wdvisory

gervices to persens, [irma, corporations and others

in connection with thedir relatioms with employees,

agforlates, stockholders, governmental officlals and -
__agencies, . and the ggneral public and. any person or ]
-opscial aqroup. | ’ : . : . 1

“rp eorduct T tWE hustmess-of-bringing to L

e r— At E ARG GT G ENET PUBT T UM —ENE press. -

—Bdagazines, pampfilets and by other means,-the
characteristics, abilitw.and other qualitiss tending

ko sgtablisgh. in_the minds.of_the_public-the e
character and ahility of its subscribers. ineluding
I Man, women, corporations, copartnerships, and of
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goods and wares manufactured andgsoeld by oo

subzer i 3 to conduct a general n-‘lquti.s'inq agency _
and pred® clipping bureau; to do all and every other
“thing rommonly done hy those engaged in the same -

R i Line of husinass. L ST

Ta have, in furtherance of the corporate
purposes all of the powers conferred upon
corporationdg orgamized under the Business L
Corporation Law subject te any limitdtions thereofl

- contained in this certificate of incorporation or in
the laws of the State of New York.

M el THILRD: The office of the corporation 'i.s_ .£a he located
_ __in the _i::i_ ty o Hew York, County of New York, State of New York.

_ FOURTHE— The -aggregate- number. of shares which the
rorporation-shall have authority to issue is two hundced, all-of-— =
.. .which._are without par value, and all of which are of the s4me

i ame - L ABS .

FLFTH: The Secretary of State is designated as.the .. _ . |
pes e oa sagente-gE-the-corporation upon. whod _process against %h_gf - i
= . . .rorporation-may be served, The post 3::1:: address within‘the |
: . State of Kew YOLk to which the Seeratdry of State shall madl—a - == =
i . - ~opy of any process dgainst the corporation served upon him is: -
3 cfo Stephen L. Packard, Esq.,” 420 ‘Lexington Avenus, New YOrk, HNew. . ..o
P York 10070 . o T L s N i
k SIXTH: The duration of the corperation ke to be
E perpetual.s - . Lo g e ../
3 P . . s el Pt i e |
s e e e BEW u:m...amyﬁon-.at..mt.'.uu_l,pcu..nt_tuﬁo.ﬂs!:-tf“."?::
L. .. pirectofs of the corporation or of any coamltteé® thereof may ™
e pagticipate in a meeting of said Board or of any such committee

“hy-means of a conference telephofia or similax communications

o _eguipment allowing.all ne g nattisisating in the meeting to
Eia ngk'fEEEEﬁ*ﬂfht,{,% the .mlm&- e

ik

R T e

P e BTGHTMI—— Except -aS—may otherwise he specifically

a provided In Ehis certificate of incorporation, no provisiomof -
this certificate of incorporation is intended By the corporation
to he rongtrped 4s 1ikiting; prehibiting, denying. or ahrogating

e ieanynf the general of Spec firc powsers or rights conferred under

the Buniness Corporation Law upon EHE& Forpordrtiom upon—ite— =

2 .
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ditectors, offi&&rs, amd other corporate personnel, including, im iz

patticular,
indemnificat
defin=d and”

the power "of

the corporation to furmnish. .- .-

n to Alfsctors .and Gfficers in the-capacities

fenerihed- by the Business Corporation

.nr and the --

=" == defined and prescrihed rights of said person to linde nification -
- a% ths same are :un.e::eﬂ by the auilnnsll Cﬂtpﬂ!dtlﬂn Lau. _____
R Euhscriheﬁ and atfltucﬂ hy me as true unde: t&t el
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“Communications, Inc,

CERTIFICATE OF AMENDMEWT ) e
OF THE —
CERTIFICATE OF INCORPORATION

h
PARK COMMUMICATIONS, INC.

=

Undec section 805 _of the
pusiness Corporation Liw -

The undecslaned, helng the President and Seceatary of
Pack Communications,, Inc., heceby cegtify that:

FIRST: The name: of th= cofporation ls Parck

— ) ——————

SRECOND: T.h.t_- Ee:titlcnte of In:o:pnt-t‘tiun of the
Corporatlion was filed with the Depactment »f State of the Stats of
Hew York on the 10th day of Augusk, 1982, = -
= i _ THIRD: = The Cectificate.of Incocporation is heceby

amended to effect the following change: To change the name of the

cforpocation. Acticle PIRST of the“c;:tiflcnt&. which a..,e:s focth. ..
we L

the name of the cofporation is amended to ceads

PIRET: The name of the rcorpocfation is

Mocgen Walke Assoclates, Inc,

POURTH: The amendment to the Cegtiflicate of

lncocporation was authocized by vote of the holdeca of # majocity

nhareioldu:a.

§ oy

_of -all outstanding shaces satltled to vote theceon at a meeting of
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. 1N WITNESS WHEREOF, thfs cectificate has been
subscrihed this ay ol Scptolhit.l 1982 - by the 'unﬂetiiqm ]
Who.2££iim thAt the statements made hereln ace Uue under the
penglties of pecfjucy. : - "
el . L ..- R

v - &1n, res
A : _ -
* - E.wi% Eﬁgt. Secretacy
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' -
R - i P
- e — — .
e ——
. . - . . .
_ e i e e
» e - = - e o
- E— - a T sl - . - = :
. : -t
o S ey e
2 L
LEp e A ‘ .
]_1_'3_-'-—' -y i .
2




Exhibit 3.20
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piigeg ; T "CERTIFICATE OF AMENDMENT -
MORGEN WALKE ASSOCIATES, INC. : -
ey under Section 805 of the Business Corporation Law s
o E TSt . RN ORC R
2 WE, THE unnmcﬂzn';“r.m Morgen and David Waike, being ~ ]
- :'_-:I r-nmt.ivuiy- the President and the Secratary of MHowgen 'H'llkt___ e -
Maociutns. Inr:‘_hcﬂh‘r :urti:l'y. s _— ‘ I:...--—--h -—
-'_."" e e -*_--Th- n;n of th.l “Corporation - is mmn._ 'l!nl.l::_-._:...__ i ol
o Mﬂ!!f:latal,l_"'[r[ﬂ_. :n!‘gur_."_qmnrntiun vas formed under th_._ﬂgm_.gt_ﬁri: ___ lg:_'#:
T & Communications, Ime: T RO . S
2 I "2.. The Certificate of znﬁmnttm of said &mﬂuon ) T
o _vas ruu by the ﬁ-‘?mm-umn- ﬂﬂm!’t u. 1982, . i
- : "L U3 (a) This r.seruf.imtp of Amendment effectustes the ~
;-.- e tollpﬂlﬂﬂn_‘"t‘d“m to ':h;' Corporation's B-r;i!imtl of
-_ Incorporation: ' . " —— _ . o s R i
; gt 2 ‘(1) ‘Change ‘uu uw-nqut- number of shares -hiéh = —]
—I—-.—.. T i
f-‘:" . _).h. Corppr_@tlocn mu have r.ln luthority to u-u- irurlmo hundred =
F: tzun} Common mnm. nmh uithnut plr valua, a-lH. of mmrma—uaa-ﬁ-- \"
hL issued; td‘-mnty*muma;;;:;n: Common shareg, of which ten P
£ enbusana (20,000) m-mw;_mwﬂl_-__ 5
: dnd of uhlch. m-]:t!g_.mnd ;m, unm “ihnu_: :ﬁ'h:tl'—b_-_-fnimt_uf_clrn_-: ’
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=z < and p:iuuqﬂ- as the Clasm A mer
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! B Common IHI;II alull be non-votings _

.—sﬁ\-

T (1L change the two hund:rﬁ ﬁ'ﬁllrllm a

'E__—-—-—-—"'-

i o ——into two thmand tz uoo| luutd and nrumaern Class A co—nn

shares, of Ehvl par valua of ona dollar 131 00) ptl‘.’ share, the MF_

~of 'tha chlmu hllm at the rats ’Q{Mﬂ) cls .-hnm;,

....—-':‘“—°£“th' par value of one drn-llnr {51.00) wr -Mr-, for one [1} iuuod

and- wt-t.and!.nq Common share, uihhmt_:pl,r values) and--——7 """
fiii) The class A comaon shares_ m__[m:m
from 2,000 - -h-:.-u par value $1: 00 to 10,000 shar®s pac-value $1.00, -
' * a new class of m.mpsm:-- par value S$I.00 to be dungun‘ ag class
. B common is-eddedt— e ) . mi ;

e

s o e e e e 1 \--.___.- .'.. .
- P omm g U e . . ;

" ¥ i —

[ ol . i ———
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. (b) To effect the tgéugning amendsents, Paragraph - . -
mm of - the- c-rttﬂcnta of lhmrpuubinn u:t I:Ju Ou-rpnul:ign.,,___.
T -

I.'Illl:}m to ﬂw mlhunu-mr o:r.__-_lgg_._rh.lah the cnrpont.ion — -l
shall tmr- the ‘autherity" 'Eﬁ'hm. u deleted_in. l.u-—cn,ti'rlw -+ R v |
- !

the foflaulng lnmﬂ 1; -mum’éﬁ'"m amuth-nun--- o i i .-5
- " FOURTH? .I'l] “The nqimlu mﬂc; c:“‘mn.un_- e

_— ) '-mnch t.ng cnrpomtlﬁn lhgl.f have I.uthor t.y “to ‘hm is T

: = j:um'n:r ‘thousand (20,000} “shares, of the par valua otone .

;—--- : - K d.alltr (s1. nnr.fptr -rm-g.. “vhict are u}m dzvmwu
* L —— .1011“"..: i 5 o : s
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shares, of 'l:hi pm.' vnl.ui' ﬂf m dollar ($1. on] per

s share; and . L c PR 7 LRt

Lt I LI~ _..,..-_—.—.—---—-—- - . . -

= o T - -(14) 'rIn thdgu.nd_ {10,600} Class B comnn
- shares, of the par value of one dollar (91.00) per
“share.

et " pi¥ectora of the Eu:‘p-n:ltlm ta ldupt, !‘m ti- to tima,

-i-1.-'

rébolutions providing for thn;ltmnci of tha authorized
but unissued Class A or Class B Common sharefy : .

"{b) ALl rights to Vote and !u.'l.l minq..pmr,

Ly
o

.shall b. ll'llm in th- Class A ccrllon shargs, and” each-.———""
= Ll b
= ' hol_{[n.- o mor&.—at—m—lbtm—mlnﬂ::ht—mtmnt

“&very meeting of shareholders t5-fia Vote mm dhare -

) standing in his or her name  in— thl ﬂcordl of the

E‘Iﬂmrlti_?n_. i . . ; _ :
sy holders-of record of the Class B Common i
T - ’ dhated sheil 'mt be entitled to vote _f:::.h. .1...-_-“@1- .H- s ~—
e WW‘WW or GpoR any <

matter _or qlmtiop -"'uhanvar""lpp-rtaining to the
: corpurltiun,nunlou uthm:l“ rmlroﬂ.rhg.,.uu. Bmpt.--




shares;

—-"(c) Ne holder of any of the shareg’of-any -~

i class of 'l;‘-h- Corporation lhnE‘E_tn_!:_i_.tlid ‘as of rl-&hl:.
to subscribe for, purchase, or othervise “acquire any
. ' _ B -h.am of any glass_ of _;h’,__l‘.‘nmorati,nn. xh.'-nh-—-'hhrv-
,-__.._._ .'L_ - At Cnrparltlmm-tom w—:—lqhtl_nﬁ-m
: which the ﬂom_;atiah PTGP'_?“'_ to grant f.!:& th’?_—P“!’ﬂh!__"l_ i e
of :h;l‘;l.nﬂf any class of t]_:;t___,s.‘orpo_ntl.un or _ror';:.;-;——.—
= purchase of snj shares, M-;'Mgiti-l, or oMligations
of .the _Gnrpnﬂtim'uhiﬂh are convertisle inte or

exchangeable for, or ghi_qn.}um'_gng_'_r_.l_qht!_ to subscribe

w

for, purchase, or othearwisa hcq'uiﬂ-aham of &ﬂj_-chu——--—--
of the Corparatioms and _any and a]._; of__such-_shares, N
bonds, ucurl.tin or ohugntim q{ thn_comratlm,

. uh.t-.h.-r now ol:l h-rutt-r .hhhnri:.d ‘or nr-nm, may H‘

e

v g issued or. u]r be reissusd or tﬂnl!im“ have

[ I T iy beepn reacquired and hm treasury status, apd-amy m;u-_ e

‘:'f’ =y . such rfghts and muﬂ‘l l.ijr_'hl qunﬁd. by thn ‘Board of -
ER ;_T:r.‘.n-:torn to_auch_ pdrm.l_ :i;;,_ cmu.mjm-—nﬂ—— L.
;_ ; Er
& diu‘.:nt.i:m may dmnim, ﬂm t]."g] Ufh'i‘iﬁ_.-ﬂu-' ___,'“__'
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4. The foregeing azendoepte to  the Cextificate of
Incorporation of said Corporatlon vere authoETEad BY THG UNSHTHN =

written consent of—the holdars of all thae m-umin?. shares __
vota. Sa1d Authorization Ls subssquent to the affirma M:_:ul..'l BE e

-I?filﬂ?;’o Dil"cnru. :
IN WITNESS WHEREOF, we have signed this carfiricate on

the }9“"’ day of November, 1989, and we affirm the statements
contained thereln as true under panaltissSf-perjury. ° . i

e —m—
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mrrﬂﬁ:atr of Amendiment of ﬂ;r mrmtlnrtr of !mmm of.
MORGEN WALKE A 3S0CTATES, InLl - {

under Section m of the Busimess Corporation Law

AT IS HEREBY CERTIFIED THAT: '\ 960927000 m j- Wﬂ-

—_— [TJ The naroe of the corporation is PORGEN ALK ASSOCIATES, INC.

A

(2) The nm&:n af imtpoumm was filed By the department of srate op the 10th day
of A 1982 , undér the name of Park Comsmications, Inc., & Certdficate of R rchman t

of Park mmum. 1. mmg the nams to Morgen Walke Associates, Inc. wea filed by the |
department of stats on the Bth day of Septesber.~1982v

{3) The cercificate of incorporation of this corporstion is hereby amended to effect the fallawing change®
The nase of the corportation i3 hereby changed te:
- -

MORGEM-MALKE ASSOCIATES, [NC.

—_—
F““Jf'f"l F\fj"l wl\u‘. Eon-lmu q-ha nan< |-f Jha (wfurn';lu:.
L] hr.tq.H nw.ru[:J. -|-1.I fand wd -rq”oul
B = /v’ : . ) @ -
FTT: The sawe of +ﬁ4'rurpem¥m i3 Hwﬁ.t}bl\j'
WALKE ASSocFATES Tac. .
L e :
‘h.. ’
|
. 3 Ny - a
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(4) The amendment 1o the certificate of incorporstion was suthorized:
B Baacammcaams e S
* first, by unanimous written consent of all the directors.
e g e rereey by
* and then by unami written © of the holders of alf the outstanding shares entitled
1o vols (hereon.
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~960927000 :

IN WITNESS WHEREOF, this cert/Scate bas boen subscrided this dayof

by the undersigoed who sffirm{1) that the starements made berein sre troe under r.h
Type ame

Lymn Morgen

nlﬂru
. . ) President
Cavid Walke Secretary m

I

n‘ petjury. ;
CJ‘

iy im which vigned

| W‘@' 9

s

g A R VA AT

@ertifirate of Amendment of the Gertifirate of Incorporation of

MOEGEN WALNE ASSOCIATES, INC.

wnder Section 805 of the Business Corporstion Law

S

I
| Filed By:

SALAMDN, GRUBLR, WEWMAN, BLAYHORE
& ROTHSCHILD, P.C.
97 Powerhoute Road

1ym Helghts, New York 1157
dddeomcs AtiaT Michsel B Blaymore, E49.

SENE—

STATE OF NEW YORK
DEPARTHENT OF STATE
~mp SEP27.19%

N7z
o

% 960927000507 5
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CERTIFICATE OF CHANGE ’

_ - OF _ _ -3
.f:.:'-"i‘ﬂﬁ-l u-”xq’_ .fri‘ﬁ-':"'"{f_% ._r-.ﬂr“‘ ‘
g :ﬁmmqamm Corparanion) . |
: ) - . I_Indﬂ'.!r!el_dl? EOS-A of the Buminess C'n!pﬂrun— # L -
o3 ; : 3
A i g . : ; 4
- - FIRST. The name of the corponition is: J'?.'-':-!t:; e S Iﬁ*'f" }?5;‘:.;{',“ et i T = "'f
3 : 2 ;
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CERTIFICATE OF CHANGE
OF
‘MORGEN-WALKE ASSOCIATES, INC
UNDER SECTION 805-A OF THE BUSINESS CORFORATION LAW
WE, THE UNDERSIGNED, Arthur E. D" Angelo and Michael J. Kopcsak being

respectively the Presudent and the Vice President of Morgen-Walke Associstes, Inc, hereby
ceriify thai: g

1. The name of the corporation is Morgen- Walke Associales, Inc
I The Certificate of | ragion of said corporalion was Mlegd by she Department gf -
Statc on August 1. 1983 LWUR T TG OF PUAK. (OO o 1S s

3. The following was autharized by the Board of Direciors:

To change the post oflice address o which he Secrelary of Stale shall mail & copy of
process in any action or proceeding agains! the corporation which may be served on him to:
“Michael J. Kopcaak, /o Cardiant Communications erp Worldwide, e, 498 Seventh
Avenue, Mew York, BMY, I00IE™

IN WITHESS WHEREOF, we have signed this certificate on the __é_?"“ day of July, 2001
arud afTirm the statements comtainead 1herein as true under penallics of perjury

Arthur [i;nxelu Pres

Michacl )
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BY-LAWS

OF
FD U8, COMMUNICATIONS, INC,

These By-laws (“By-laws™) are adopted by FD U.S. Communications, Inc., a New
York Corporation (the “Corporation”) and are supplemental to the New York Business
Corporation Law.

ARTICLE I OFFICES

Section 1.1. Registered Office. The registered office of the Corporation in the
State of New York shall be at Wall Street Plaza, 88 Pine Street, New York, New York 10005 | or
at such location as the Board of Directors may from time to time designate as such. The
Corporation may also have offices at such other places as the Board of Direciors may from time
1o time appoint or the husiness of the Corporation may require.

Section 1.2, Registered Agent. Unless designated otherwise by the Board of
Directors, the registered agent in the State of New York shall be the New York Sceretary of
Stalg,
ARTICLEII; STOCKHOLDE
Section 2.1, Plage of Stockholders” Meeting. All mectings of the Stockholders

shall be held at such place or places, within or without the State of New York, as shall be fixed
by the Moard of Directors from time 1o time,

Scetion 2.2, Annual Stockholders® Meeting. The annual meeting of the
Stockholders, lor the election of Directors and the transaction of such other business as may
properly be brought before such meeting, shall be held on the date and at the time fixed, from
time 1o time, by the Board of Directors.

Section 2.3, Special Mectings. Special meetings of the Stockhobders may be
called at any time by the President or the Board of Directors, or by the Stockholders owning a
majority of the capital stock outstanding and entitled to vote. At any time, upon wrilten roguest
of anv person or persons who have duly called a special meeting, it shall be the duty of the
Secretary to fix the date of the meeting. to be held pot more than 60 days afier receipt of the
reguest, and to give due notice thereol. 11 the Secretary shall neglect or refuse 1o fix the date of
the meeting and give notice thereof, the person or persons calling the mecting may do so.

Business transacted at all special mectings shall be confined to the object stated in
the call and matters germane thereto, unless all Stockholders entithed to vole are present and
consenl.

Written notice of a special meeting of the Stockholders stating the time, place and
object thereof, shall be given to cach Stockholder entitled 1o vole at least ten (10} days before
such meeting. unless a greater period of time is required by statute in a particular case. Notice
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need not be given 1o any Stockholder who submits a written waiver of notice signed by him or
her before or after the time stated therein. Attendance of a Stockholder at a mecting of
Stockholders shall constitute a waiver of notice of such meeting, exeept when the Stockholder
attends the meating for the express purpose of objecting, at the beginning of the meeting, o the
transaction of any business because the meeting is not lawfully called or convened.

Section 2.4, Quorim. A majority of the outstanding shares of the Corporation
entitled 10 vote, represented in person or by proxy, shall constitute a quorum at a meeting of the
Stockholders.

Section 3.1. Number and Term of Directors. The initial Board of Directors shall
consist of twe (2) Directars, with the Board of Directors having full authority 1o determine the
specific number of members from time to time. The Directors need not be residents of the State
or Stockholders in the Corporation. Directors shall be elected by the Stockholders at the annual
meeting of same and each Director shall be clected for a term of one (1) year and until his
suecessor shall be elected and shall qualify or until his earfier resignation or removal.

Section 3.2. Resignations of Directors. Any Director may resign at any lime.
Such resignation shall be in writing, bul the aceeptance thereof shall not be necessary to make it
effective.

Section 3.3. Compensation of Directors. The Board of Directors shall have the
authority 1o fix the compensation, if any. of the members thercol. Any Director may serve the
Corporation in another capacity and be entitled 1 such compensation therefor as may be
determined by the Board of Directors,

Section 3.4, OQuonim and Action by the Board. A quorum of the Board of
Directors shall consist of a majority of the members of the Board of Directors. All sctions of the
Poard of Dircctors shall require (i) the affimmative vote of at least a majority of the Directors
present at a duly-convened meeting of the Board of Directors at which a quorum is present or (if)
the unanimous written consent of the Board of Directors.

Scetion 3.5, Annual Meeting of Directors. An annual meeting of the Board of
Dircetors shall be held in cach calendar vear immediately following the anmual metting of
Stockholders or at such other time as the Board of Directors may designate.

Section 3.6. Meetings of Directors. Any meeting of the Board of Directors may
be called by or at the dircction of the President, or by any Director then in office, on one day’s
personal notice which need not be in writing. Any such meeting shall be held a the registered
office of the Corporation or at such other place within or without the state as the President or the
Board of Directors may designate. Attendance of a Director at a meeting of the Board of
Directors shall constitute a waiver of notice of such meeting.

Section 3.7, Unanimous Written Consent. Any action required or permitted 1o be
taken af 3 meeting of the Board of Directors may be taken without a mecting 1f, prior or
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subsequent to the action, a written consent or consents thereto signed by all of the Directors in
office shall be filed with the Secretary of the Corporation.

Section 3.8. Committees. The Board of Directors may, by resolution adopted by
a majority of the Directors in office, establish one or more Committees to consist of one or more
Directors of the Corporation. Any such resolution shall establish and delineate the duties,
responsibilities and obligations of any sech Committee.

Section 3.9. Removal and Replacement of Directors. Directors may be removed,
with or without cause, by the affirmative vote of the remaining Directors or the aflirmative vole
of the holders of a majority of the outstanding stock entitled to vote.

ARTICLE IV: OFFICERS

Section 4.1. The Officers. The Corporation shall have a President, Secretary and
Treastrer. and may have one or more Vice Presidents, one or more Assistant Treasurers. and one
or more Assistanl Secretaries.

Section 4.2, Election and Term of Officers. The President, Secretary and
Treasurer of the Corporation shall be appointed annually by the Board of Directors at the first
meecting of the Board of Dircetors held after each annual meeting of the Stockholders. All other
officers shall be elected by the Board of Directors at the time, in the manner, and lor such term
as the Board of Directors from time to time shall determine. Each officer shall hold office until
his successor shall have been duly appointed and shall have qualificd, or until he shall resign or
shall have been removed.

Section 4.3, Compensation. Unless otherwise provided by the Board of
Directors, the compensation of officers and assistant officers of the Corporation shall be fixed by
the Compensation Committee or, if'a Compensation Committee is not then i cffect, by the
Board of Directors.

Section 4.4, Pregident. The President shall be the chief exeeutive officer of the
Corporation, and, subject to the control of the Board of Directors and such limitations as may be
provided by the Board of Directors, shall in general supervise and control all of the business and
affairs of the Corporation. As authorized by the Board of Directors, he shall be authorized 1o
execute and seal, or cause 1o be sealed, all apreements, contracts and instruments requining such
exceution, except to the extent that signing and execution thereof shall have been expressly
delegated by the Board of Directors o some other officer or agent of the Corporation. Upon
request of the Board of Directors, he shall report to the Board of Directors all matters that the
interest of the Corporation may require brought to their notice.

Section 4.5, Vice President. The Vice President or Vice Presidents, in order of
their seniority, unless otherwise determined by the Board of Directors, and in the absence or
dizehility of the President, shall perform the duties and exercise the powers of the President. The
Vice President or Viee Presidents shall act under the direction of the President, and shall perform
all such duties as may be preseribed by the President or the Board of Directors.

3.
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Section 4.6. Trgasurer. The Treasurer shall have custody of the funds and
securities of the Corporation and see that they are deposited in such banks or trust companies as
ihe President shall approve. He or she shall have custody of the books afthe Corparation and
see that therein is entered regularly a full and accurate account of all monies received and
disbursed by the Corporation, together with such other accounts and records as may be required.
and render such other reports as he may, from time to time, be called upon to do by the Board of
Dircctors or the President. The Assistant Treasurer or Assistant Treasurers, if any, shall, in the
absence or disability of the ireasurer, perform the dutics and exercise the powers of the
Treasurer.

Section 4.7. Scerstary. The Secrctary shall keep minutes of the meetings of
Stockholders, Board of Directors and, when requested, of committees of the Board of Directors.
He or she shall have custody of the stock books of the Corporation, custedy of the corporate scal
and authority to atest and affix this seal to instruments of the Corporation. He or she shall
perform such other dutics as from time to time may be prescribed by the President. The
Assistant Secretary or Assistant Secretaries, if' any, shall, in the absence or dizability of the
Secretary, perform the dutics and exercise the powers of the Secrclary.

F CAPITAL STOCK

Section 5.1. Signaiures of Share Centificates. Each share certificate shall be
signed by the President and Secretary.

Section 5.2, Lost or Destroyed Centificates. Any person claiming a share
certificate to be lost, destroved or wrongfully taken shall reccive a replacement certificate if said
Stockholder shall have: (2) requested such replacement centificate before the Corporation has
notice that the shares have been acquired by a bona fide purchaser; (b) filed with the Corporation
an indemnity or bond deemed sullicient by the Board of Directars; and (¢) satisfied any other
reasonable requirements fixed by the Board of Directors.

Section 5.3, Transfer of Shares. All transfers of shares of the Corporation shall
be made upon the books of the Corporation upon surrender to the Corporation or the transfer
agent of the Corporation of a cenificate or centificates for shares, duly endorsed by the person
named in the certificate or by atiorney, lawfully constituted in writing. or accompanied by proper
evidence of succession, assignment or authority to transter. Thereupon, il shall be the duty of the
Caorporation to issuc a new certificate to the person entitled thereto, cancel the old certificates
and record the transaction upon its books.

Section 5.4, Acquisition of Stock. The Corporation shall be authorized. from
fime to time, 1o acquire its own shares of stock from any of the Stockholders. The shares
acquired shall be deemed to be issued but not owstanding. The Board of Directors may, by
resolution, restore any or all of the previously issued shares of the Corporation owned by it to the
status of authorized but unissued shares.

Section 5.5, Authorization of Board re Stock Transaction. The Board of
Directors may make such rules and regulations, not inconsistent with the By-Laws or Certificate
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of Incorporation, or law, as it may deem expedient concerning the issue, transfer and registration
of centificates of shares of stock of the Corpuration.

ARTICLE VI, MISCELLANEQUS

Section 6.1. Absentee Panticipation in Meetings. One or more Dircctors o
Stocklolders may participate in a meeting of the Board of Dircetors. or of a commiiee of the
Board of Directors, or a meeting of the Stockholders, as the case may be, by means of o
conference telephone or similar communications equipment, by means of which all persons
participating in the mecting can hear each other.

Section 6.2, Designatio gl inge Officers. The Directors or
Stockholders, at any meeting of the Directors or Stockholders, as the case may be, shall have the
right to designate any person, whether or not an officer, Director or Stockholder, 1o preside over,
of record the proceedings of, such meeting.

Section 6.3. Newly Created Directorships and Vacanciss. Newly created
directorships resulting from any increase in the awhorized number of Directors and any vacancy
on the Board of Directors whether by death, resignation, removal or otherwise, shall be filled by
a majority of the Dircetors then in office. 11 any time. by reason of death or resignation or other
cause, the Corporation should have no Directors in office. then any officer or any Stockholder or
any executor, administrator, trustee or guardian of a Stockholder or any fiduciary entrusted with
like responsibility for the person or the estate of a Stockholder may call a special meeting of the
Stockholders in accordance with the provisions of these By-Laws.

Section 6.4, Fiscal Year. The fiscal year of this Corporation shall end on
December 31 of cach year or on such other date as determined by the Board of Dircctors.

Section 6.5. Notice. Whenever wrilien notice is required 10 be given to any
person under the provisions of these By-Laws, it may given to the person cither personally or by
sending a copy thereof by United States overnight express mail. posiage prepaid. or by courier
service, charges prepaid, or by facsimile transmission, 1o his address or facsimile number
appearing on the books of the Corporation or, in the case of Directors, supplied by him to the
Corporation for the purpose of notice, I the notice is sent by mail or courier service, it shall be
deemed to have been given 10 the person entited thereto on the first business day following its
deposit in the United States mail or with the counier service for delivery to that person. It
delivered by facsimile, it shall be deemed 1o have been given wo the person entitled thercto when
such facsimile is transmitted and the facsimile confirmation is received. A notice of mecting
shall specify the place, date and hour of the meeting and any other information required by any
other provision of these By-Laws.

Section 6.6, Waiver of Notice, Whenever any writien notice is required by
statute or these By-Laws. a waiver thereof in writing. signed by the person or persons entitled to
such notice, whether before or after the time stated therein. shall be deemed equivalent to the
giving of such notice. Except in the case of a special meeting of Stockholders, neither the
business to be transacted at nor the purpose of the meeting need be specified in the waiver of
notice of such meeting.  Attendance of the person cither in person or by proxy, at any moeting.
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TR



shall constitute a waiver of notice of such mecting, except where a person attends a meeting for
the express purpose of objecting to the transaction of any business because the meeting was not
lawfully called or convened.

ARTICLE Vil: INDEMNIFICATION

Section 7.1. Right of Indemnification. Each person who was or is a party of is
threatened to be made a party 1o or is involved in any action, suit or proceeding, whether civil,
criminal. administrative or investigative (“Proceeding™), including without limitation
Proceedings by or in the right of the Corporation 1o procure a judgment in its favor, by reason of
the fact that he or she or a person for whom he or she is the legal representative is of was a
Director or efficer, employee or agent of the Corporation or is or was serving at the request of
the Corporation as a director or officer, employee or agent of ancther Corporation, or of a
partnership, joint venture, trust or other enterprise, including service with respect to employee
benefit plans, whether the basis of such Proceeding is alleged action in an official capacity as a
Director, officer, employee or agent or in any other capacity while serving as a Director, officer.
employee or agent, shall be indemnified and held harmless by the Corporation 1o the fullest
extent authorized by the New York Business Corporation Law, as the same exists of may
hereafter be amended (but, in the case of any such amendment, only 1o the extent such
amendment permits the Corporation 1o provide broader indemuification rights than said law
permitted the Corporation to provide prior to such amendment) against all expenses, liability and
loss (including attomeys” fees. judgments, fines, ERISA excise taves of penaltics and amounts
paid or to be paid in settlement) reasonably incurred or suffered by such person in connection
therewith. Such right shall be a contract right and shall include the right to be patid by the
Corporation for expenses incurred in defending any such Proceeding in advance of its final
disposition; provided, however, that the payment of such ¢xpenses incurred by a Director or
officer of the Corporation in his or her capacity as a Director or officer {and not in any other
capacity in which service was or is rendered by such person while a direcior or officer, including.
without limitation, service 10 an employee benefit plan) in advance of the final disposition of
such Proceeding. shall be made only upon delivery 1o the Corporation of an undertaking, by or
on behalf of such Director or officer, to repay all amounts so advanced if it should be determined
ultimarely that such Direcior or officer is not entitled o be indemnified under this section or
otherwise.

Section 7.2. Determination Progess. Any indemnification under Section 7.1 of
this Article (unless ordered by a court) shall be made by the Corporation only as authorized
the specific case upon o determination that indemnification of the Director, officer. employee or
agent is proper in the circumstances because he has met the applicable standard of conducet.
Such determination shall be made:

{a) By the Board of Directors by a majority vote of Dircctors who were not
parties tw such action, suil or proceeding, even though less than a quorim. or

(b If there are no such Directors, or i such Directors so direct, by independent
legal counsel in a written opinion, or

{e) Ry the Stockholders.



Section 7.3, Right of Claimant to Bring Suit. 1F a claim under Section 7.1 is not
paid in full by the Corporation within ninety {90) days after a written claim has heen received by
the Corporation, the claimant may at any time thercalter bring suit against the Corporation Lo
recover the unpaid amount of the claim, and if successful in whole or in part, the claimant shall
be entitled to be paid also the expense of prosecating such claim. It shall be a defense 1o any
such action {other than an action brought to enforee a claim for expenses incurred in defending
any Proceeding in advance of its final disposition where the required undertaking has been
tendered to the Corporation) that the claimant has not met the standards of conduct which make
it permissible under the New York Business Corporation Law for the Corporation to indemnify
the claimant for the amount laimed, but the burden of proving such defense shall be on the
Corporation. Neither the failure of the Corporation (including its Board of Directors,
independent legal counsel, o its Stockholders) 1o have made a determination prior to the
commencement of such action that indemnification of the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in the New York Business
Corporation Law, nor an actual determination by the Corporation (including its Board of
Directors, independent legal counsel, or its Stockholders) that the claimant had not met such
applicable standard of conduct, shall ereate a presumption that claimant had not met the
applicable standard of conduct.

Section 7.4, Non-Exclusivity of Rights. The rights conferred in this Article VI
<hall not be exclusive of any other right which such person may have or hereafier acquire under
any statute, provision of the Certificate of Incorporation, By-laws, agreement, vote of
Stockholders or disinterested Directors or otherwise,

Section 7.5, Successors. The indemnilication and advancement of expenses
provided by or granted pursuant 1o, this Anticle VII shall. unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be a Director, officer, employee
or agent of the Corporation and shall inure to the benefit of the heirs, executors and
administrators of such a person.

Section 7.6. [nsurance. The Corporation may maintan insurance, al ils expense,
1o profect itself and any Dircctor, officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust of other enlerprise against any such expense, liablity
ar loss. whether or not the Corporation would have the power to indemnify such person against
such expense, liability or loss under the New York Business Corporation Law.

ARTICLE VIII: AMENDMENTS

Section 8.1. Amendments to the By-laws. Except as may otherwise be provided
in the Centificate of Incorporation (including, without limitation, any certificate of designation
setting forth the rights, preferences (if any) or privileges applicable to a ¢lass of capital stock of
the Corporation) and the provisions of the New York Business Corporation Law, these By-laws
shall only be aliered. amended. restated, changed, added 1o and/or repealed by the arfirmative
vote of the holders of a majority of the outstanding stock issued and entitled to vote or of a
majority of the entire Board of Dircctors,
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Section 8.2, Recording Amendments. The text of all amendments 1o these By-
Laws shall be attached 1o the By-laws with a notation of the date of each such amendment.
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FTLLLC
ARTICLES OF ORGANIZATION

Tae UNDERSIGNED, in order to form 2 lmited liability company usder and by

werte oFthe Marviand Limited Lishility Company Act, Mp, Comrs & AgS™A CODE
as, G dne 100, e seq. (ihe "LLC Act”), does herehy acknowledpe and eertify 2 the
Maryland Sttc Depanment of Asssssmens and Taxation as [ellaws:

FIRST: The nams= af the lirgited Fability eampany (which is hereinafter

called the “Company™) is:

FTL, LLC
SECOND:  The purpose for which the Company is formed is &2 engage in any

Jawfia] act o setivity whick mbuu:ﬂdmhjrtﬁm&ﬂﬁﬂilﬂjmpmrundﬂm
LLC Act which the members may foa time to time suthorize or saprove pursaant i the
provisions of the Cperating Agroement.

The foregoing purpose shall be in additian %o 2nd net ia limiation of the gencral

powers of limited liability companies under the LLC Azt

THIRD: mmmmdmpﬁulpﬂdﬁwuflhuﬂominlm

State of Maryland i2 909 Comenerce Road, Annapslis, Manyland 21401,

FOURTH:  The name and address of the resident agent of the Company are
The Corparstion Trust Incorporated, 300 E Lombard Street, Baltimore, WD 21202,

':gtgnm of Authorized Persan

[Toznne F. Catancse, Secrstary] Nk 5, Eopley

MMM At by

Residemil AR

| herchy conseat b my desigmation in this document.

The Corperation Trast laceeporated
309 E. Lomhand Steet, Suite 1400
Baltinsare, Maryland 31202

At MOASEE . LEADDSE, o cualy
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Exhibit 3.26

OPERATING AGREEMENT
OF
FTL LLC

THIS OPERATING AGREEMENT (this “Agreement”), duted elfective
November 24, 2004, is executed on behalf of FT1 Consulting. Inc., a Marvland
corporation, as the sole member (the “Member™) of FTL. LLC. 2 Maryland limited
liahility company {the “Company™).

1. The Member hus formed the Company as a limited Hability company
under the Maryland Limitsd Liability Company Act. MD. Coaps. & Ass™s CODE ANN.
§ 4A-1-1. er seg (the “LLC Act™).

2 The purpose for which the Company is formed is 1o engage in any lawful
act of activity that may be carried on by a limited lability company under the LLC Act.

i The Member has caused Articles of Organization of the Company 1o be
executed by an authorized person (within the meaning of § 4A-101(<) of the LLC Act)
and filed for record with the Marvland Stare Depaniment of Assessments and Taxation
(SDAT™) as of the date of this Agreement.

4. The Company shall have perpetual existence beginning on the dare that
the Articles of Organization were filed and received by SDAT,

5. The initial address of the principal office of the Company in the State of
Marvland and the name and address of the initial resident agent of the Company in the
State of Maryland are as sel forth in the Articles of Organization.,

&, The ownership interests in the Company consist of an unlimited number off
membership interests. The Company may isste membership interests in such amounts, in
such classes and series, and for such consideration. whether cash. services, promissory
notes or property in-kind. as it or its Managers shall determine from time to time.
Currently. its membership interests consist of one class,

1. The Member has acquired one membership interest in the Company.
representing all of the membership interests issued and vutstanding on the date hereof.
which membership interest has been duly authorized, validly issued and duly paid for, in
consideration of the puyment of costs and the provision of services associated with the
orgunization and operation of the Company.

i The Company shall make distributions to the Member as it shall detennine
from time 1o time.

9, The exclugive authority o manage. conirol and operate the Company is
vested in the Member and the persons appointed by the Member s Managers. The day



to day operations of the Company shall be under the direction of the Officers as
appointed by the Managers rom ume 1o time.

1. The Member shall establish the initial number of Managers, which
initially shall be vwo. The initial Managers of the Company will be Jack B. Dunn, IV and
Theodore [ Pincus. each 1o hold office uniil their respective successor is appointed and
qualifics. The affirmative vote of o majority of Managers shall constitute approval of
matters submitted to the Managers for approval.

il.  The Company may have a Chairman. a Chief Executive Officer. a
President. a Chief Financial Otfficer. a Secretary and a Treasurer. In the absence of any
designation. the Chairman. or in the absence of a Chairman, the President. shall serve as
the chiel executive officer. The Company may also have a one or more Vice Presidents,
a Chief Operating (fficer. assistant officers, subordinate officers and any other class of
officers, as may he established by the Managers. including. those with the title of “scnior
munaging director.” The Managers may grant to the Chairman, Chiel Executive Officer.
President and any other afTicer it shall designate from time to time the authority 1o
appoint members of a ¢lass of officer of the Company. subject to such conditions, ifany.
it shall determine. A person may hold more than one effice in the Company. except that
no person may serve concarrently as both President and Viee President of the Company.
he Officers may also be. but do not need to be. Managers.

12, The Managers shall appoint the officers of the Company, The Mungers
may from time o time authorize any commitiee or officer w appoint assistant officers,
subordinate officers and class of officer designated by the Managers. The appointment of
an officer. emplovee or agent shall not of itsell create contract rights. Al officers shall
be appointed 10 hold their oftices. respectively, during the pleasure of the Managers.

The Managers (or as to any assistant officer, subordinate officer or ¢lass of officer, any
commitiee or officer authorized by the Managers). may remove an officer at any time.
The remonal of an officer shall not prejudice his or her comtract rights. The Managers,
{or as to any assistant officer. subordinate officer ar class of officer. any commines or
officer authorized by the Managers). may fill & vacancy which oceurs inany oflice for the
unexpined portion of the term.

13, Each Munager and Officer, by his or her signature shall have the avthority
and right 10 act for and bind the Company within the dutics of his or her otfice and as
otherwise authorized by the Managers.

14, Ihe Company shall indemnify (i) its Managers and Officers 10 the fullest
extent permitted or authorized by the laws of the Sute of Maryland now or hercalier in
foree, including (without limiation) the advance of expenses under the procedures amnd o
the full extent permitred by low, and (i) other employees and agents of the Company 10
such extent as authorized by the Managers from time 1o time subject 10 applicable law.
The foregoing rights of indemnification shall not be exclusive of any other rights te
which those seeking indemnification may be entitled. The Managers may take such
action as is necessary o carry oul these indemnification provisions and is expressly



empowensd to adopt. approve and amend from time to time such resolutions or contragts
implementing such provisions or such further indemnification armangements as may be
permitted by law. No amendment of the Articles of Crganization or this Agrecment or
repeal of any of the provisions thereof or hereo! shall limit ar climinate the right 10
indemnification provided hereunder with respect 1o acts of omissions eccurming prior Lo
such amendment or repeal. The indemnification shall be payable solely from the asscts of
the Company and no Member shall have any persenal. corporate or limited liability
company liehility theeefore.

15, To the fullest extent permitted by Marvland statatory or decisional
law, as amended or interpreted, no Manager or Officer of the Company shall be
personally liakle to the Company or any Members for money damages. Mo
amendrment of the Articles of Organization or this Agreement. or repeal of any of
their respective provisions shall limiv or eliminate the limitation on liability
provided to the Managers and Officers hereunder with respect w any act or
omission cecurring prior to such amendment or repeal.

16, Except as required by the LLC Act the bankruptey, dissolution,
liquidstion or termination of the Member shall not automatically couse the
dissolution or liquidation of the Company.

17, [he Company shall be dissolved upon the suthorzation al the
Managers ta dissolve, liguidate and terminate the Company, and no ather event
fineluding any event specified in § 2A-606 of the LLC Act) shall cause or result
in the liquidation or dissolurion of the Company. Lipon an event of dissolution.
the Managers shall wind-down and liguidate the Company.  After satisfaction
{whether pavment or by establishment of reserves therefore) of ereditors. the
remaining assets iif any) shall be distributed w the Member(sh.

18, This Agreement shall be construed and enforced in accondance
with the laws of the Stne of Marvland, without regard to contlict of law
principles.

[N WITNESS WHEREOF. the undersigned sole Member has caused this
Agreement to be executed as of the date and ¥ear tirst above written.

FTI CONSULTING, INC.
e C" \

Lt —
Name: Theodore [ Pingus
Title: Executive Viee President and
Chiet Financial Officer

e ———

e
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FTI CONSULTING LLC
ARTICLES OF DRGANIEATION

The UNDERSIGNED, in onder 10 frm a limited labilisy corpany umder and by
virbus of the Maryland HMWMMM.CM.&ASS'NSCWE
AN, $4A- 101, of seq. (the “LLC Act"), doss hereby sekpowledpe and eertify 1o tha
Warylasd Stsle Department of Assesaments snd Taxation s follew:

FIRST: The name of the limited lisbélity company (which is hersinafier calied
the “Company™) bs:

¥FT1 CONSULTING LLC %

SECOND: The purpose for which the Company is famed i o exjpage in sy
|l nct or activity which may be carrsed oa by & limited linkility company under he
LLEC Ast, which the member may (e e 00 lime usharizs 0 approve purseant o the
provisions of the O AR af the Commpeny. The forcgoing purposs thall be
i dkdition to and pot in lmiation of the geaeral powens of limsted Rability companies
under the LLC Aet

THIRD: The prescen sddress of the prinipal office of the Company in the Sals _—
of Maryland is %09 Commercs Rosd, Annapolis, Marylssd 21401.

FOURTH: The name and address of the sesident agent of the Company are: The =
wr«:mmammmrmmm

B WITHESS WHEREOF, the uadersigned, an muthorized person withis the
n—ﬁdﬁ.ﬂ-ﬁtﬂ:}u{hﬂfﬂh“hh&hﬂw 4
seknawledging the s 10 be his or her 83, oa June 29, 200T. :

ol A Person
F. Cotanese, Secretary
THE UNDERSIONED heeelsy consents to ot as resident agest in, for
the entity nasiad in the ssiached doocment. ﬂ .
The Corporation Trust lncorported
SpEETA Ll

Tatea jose 1428002 e
BE-20-2027 83:35 PR
PATD: $152. 08
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FT1 CONSULTING LLC
OPERATING AGREEMENT

THIS OPERATING AGREEMENT (this “dgreement™ of FTI Consulting LLC, a
Marvland limited liability company (the “Company™), is made and entered into as of June 29,
2007, by the Member set forth on Schedule A attached hereto and made a part hereof (the
“Member™).

RECITALS

WHEREAS, the Company is a limited liability company that was formed as a limited
liability company under the Maryland Limited Liability Company Act. MD. CORPS. & ASSNS
CODE ANN., §4A-101, et seq. (the “Aet™) pursuant to articles of organization filed on June 23,
2007,

PROVISIONS

The Member desires to enter into this Agreement to establish the manner in which the
business and affairs of the Company shall be managed, and hereby agrees as follows:

NOW, THEREFORE, in consideration of the premises and the agreements herein
contained, the Member agrees as follows:

Section 1. Name. The name of the limited liability company is FTI CONSULTING
LLC.

Section 2. Purpose. The purpose for which the Company is formed and the business
and objectives to be carried on and promoted by it are to engage in any lawlul act or activity
which may be carried on by a limited liability company under the Act.

Section 3, Principal Office. The address of the principal office of the Company in
the Siate of Maryland is as set forth in the Company s articles of organization,

Section4.  Resident Agent. The name and address of the resident agent of the
Company for serviee of process on the Company in the State of Maryland are as st forth in the
Company s articles of organization.

Section 5. Member. The name and the business and mailing address of the Member
are set forth on Schedule A,

Section 6. Powers. In addition to the authority of the Member, the authonity to
manage, control and aperate the Company shall also be vested collectively in the individuals,
who need not be Members, elected by the Member as managers of the Company (the
“Managers"™). All powers of the Company may be exercised by or under the authority of the
Managers acting collectively, and not individually (the “Board of Managers”). Unless

otherwise provided herein, all decisions o be made by and all actions to be taken by the Board of

Managers shall require the consent of a majority of the Managers. The Board of Managers shall
have full and exclusive right, power and autherity to manage the affairs of the Company and
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make all decisions with respect thereto, except for those matters expressly reserved to the
Member by this Agreement or the Act.

The initial number of Managers shall be three, which number may be ingreased or
decreased by the Member. Jack B. Dunn, 1V; Theodore [ Pincus; and Eric B. Miller are each
hereby designated as a Manager.

Section7.  Officers. The Board of Managers shall appoint or elect officers of the
Company ( “CHficers™) for the purpose of managing the daily operations of the Company. The
Oifficers shall have the powers and authority 1o act for the Company as a corresponding officer of
a Maryland corporation would have to act for a Maryland corporation  unless otherwise
designated by resolution by the Board of Managers. The names of the initial Officers serving the
Company and the capacities in which they shall serve are as follows:

Name Office
Jack B, Dunn, IV President
Dominic DiMNapoli Wice President
Eric B. Miller Yice President
Thendore 1. Pincus Vice President, Chiet’ Financial Officer
& Treasurer
Joanne F. Catanese Secretary
Cheryl Meeks Assistunt Secretary

Section 8. Dissolution. The Company shall be dissolved upon the election by the
Member to dissolve, wind down and terminate the Company.

Section 9. Capital Contributions. The Member shall have the percentage interests
set forth on such Schedule A. The Member is not required to make any additional capital
contribution to the Company.

Section 10,  Profits and Losses; Distribations. All profits und losses of the Company
shall be allocated 10 the Member and all cash which the Board of Managers determines is
available for distribution shall be distributed to the Member,

Section 11, Liability of the Member and Managers. To the fullest extent permitied
by law, the Member and the Managers shall not have any liability for the obligations or liabilities
of the Company.

Section 12, Indemnification.

121 Claims. The Company, of its receiver or trusiee, shall pay all judgmems
and valid claims asseried by anyone (a “Claimant™) against it, and shall indemnify and save
harmless, to the fullest extent permitted by applicable law, the Member (and the Member’s
affiliaics, officers, directors, partners, members, sharcholders, employees and agents), the
Managers and the Officers (all such persons being refermed w us “Indemmnified Persons™), from

ra



any liability, loss or damage to a Claimant incurred by the Indemnitied Person by reason of any
aet performed or omitted to be performed by the Indemnified Person in connection with the
business of the Company, and from liabilities or obligations of the Company imposed on such
Indemnified Person by virtue of such person’s position with the Company, including, without
limitation, all attorneys® fees and costs and any amounts expended or incurred by such person in
connection with the defense or the settlement of any such action based on any such act or
omission, including all such liabilities under the Act. The Company. or ils receiver or trusiee,
may also provide such indemnity 1o its employees and agents.

122 Insurange. The Company shall have the power to purchase and maintain
insurance in reasonable amounts on behalf of each of the Member, the Managers, the Officers
and employees and agents of the Company against any lability incurred by them in their
capacities as such, whether or not the Company has the power 1o indemnify them against such
liability.

123 Advancement of Expenses. Expenses including attormmeys™ fees incurred
by the Member, a Manager or an Officer in defending a civil or criminal action, swit or
proceeding shall e paid by the Company in advance of the final disposition of such action, suit
or proceeding upon receipt of an urdertaking by or on behalf of such Member. Manager or
Officer to repay such amount if it shall ultimately be determined that such person is not entitled
10 be indemnified by the Company as authorized by law or in this section.  Such expenses
incurred by former Managers and Officers or other employees and agents may be so paid upon
such terms and conditions, if any, as the Company deems appropriate.

Section 13, Miscellancous. This Agreement shall be governed by, and construed
under, the laws of the State of Maryland, all rights and remedics being governed by said laws.

IN WITNESS WHEREOF, the undersigned has duly excouted this Agreement as of the
day and vear {irst wrillen above,

MEMBER:

FITFD LLC

By: ’_chyf L’L‘ )

Name: Eric B, Miller
Title:  Vice President



Sched

Vember, Address, and Membership Interest

Member and Address Membership [nterest
FTIFDLLC 100%%
90% Commerce Road

Annapolis. Maryland 21401
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FTI GENERAL PARTNER LLC
ARTICLES OF ORGANTZATION

The UMDERSIGNED, la aeder to form a lissdued Habiliny company under acd by
virkse of the Maryland Limited Lisbility Company Act, MD, CORPS. & AS5'NS CODE
w..m-m.am.mﬂmmhmmwmmm
Miayland S Department of Assssgments acd Taxation 2 follows:

FIRST: The naee of the limised lisbélicy company (which |s hereinafier called
g ~Compaay”) 52

FT1 Genernl Partner LLC ﬁf

provisioes of e O Agr af the Compesy The foregoing prposs shall be
bﬂﬁuuﬂnﬂhiﬂhﬁua’hpﬂmdmmm
wancder the LLC Act.

THERD: The presear address of the priscial affice of the Company bn tha Stale
of Maryland is 909 Commerce Rosd, Annapolis, Muryland 21401

FOURTH: The name aod sddress of the reabdent agent of the Company are: The
ive Trost I d, 300 B. Loesbard Street, Sulte | 400, Baltimore, MD

[&
2102

i WITNESS WHEREOF, the wndersigand, & smhorized permon within the
mdrﬁﬁiﬂl{:}d’lh LLE Act, han signed thess Articles of Orgaxirstion,

the sacme p be his or her sct, on July 25, 2007,




FTI GENERAL PARTNER LLC
OPERATING AGREEMENT

THIS OPERATING AGREEMENT of FTI General Partner LLC. a Maryland limnited
lishility company (the “Cempany ™. is made and entered into as of Jn 5 . 2007 (this
“Agreement”), by the Member set forth on Schedule A atached hereto and made a pan hereof
{the “Member™).

RECITALS

WHEREAS, the Company is 4 limited liability company that was formed a5 a limited
liability company under the Maryland Limited Liability Company Act, MD. CORPS, & ASS'NS
CODE ANN., $4A-101, erseq. (the *“Aer™) pursuant to amicles of organization filed on
September 3, 2006,

PROVISIONS

The Member desires to enter into this Agreement fo establish the manner in which the
business and affairs of the Company shall be managed, and hereby agrees as follows:

NOW. THEREFORE, in consideration of the premises and the agrecments hercin
contained, the Member agrees as follows:

Section 1. Name. The name of the limited liability company is:
FTI GENERAL PARTNER LLC

Section2.  Purpose. The purpose for which the Company is formed and the business
and objectives 1o be carried on and promoted by it are to engage in any lawful act or activity
which may be carried on by a limited liability company under the Act.

Section 3. Principal Office, The address of the principal office of the Company in
the State of Maryland is as set forth in the Company’s articles of organization.

Section 4. Resident Agent. The name and address of the resident agent of the
Company for service of process on the Company in the State of Maryland are as set torth in the
Company s articles of orgamization.

Sectlon 5. Member. The names, mailing addresses and equity ownership of the
Member are set forth on Schedule A, which may be amended from time to time to reflect
changes in membership and equity ownership in the Company without further action of the
Managers and Members.

Section 6.  Powers. In addition to the authority of the Member, the authority to
manage, control and operate the Company shall also be vested collectively in the individuals,
who need not be Members, elected by the Member as managers of the Company (the
“Managers™. All powers of the Company may be exercised by or under the authonty of the
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Managers acting collectively, and not individually (the “Board af Managers™). Unless
otherwise provided herein, all decisions to be made by and all actions to be taken by the Board of
Managers shall require the consént of @ majority of the Managers. The Board of Managers shall
have full and exclusive right, power and authority to manage the affairs of the Company and
make all decisions with respect thereto, except for those matters expressly reserved to the
Member by this Agreement or the Act.

The initial number of Managers shall be three, which number may be increased or
decreased by the Member. Jack B. Duan, IV: Theodore 1. Pincus; and Eric B. Miller are each
herehy designated as a Manager.

Section 7.  Officers. The Board of Managers shall appoint or ¢lect officers of the
Company (“Offfcers™) for the purpose of managing the daily operations of the Company. The
Officers shall have the powers and authority te act for the Company as a comesponding officer of
a Maryland corporation would have to act for a Maryland comporation unless otherwise
designated by resolution by the Board of Managers. The names of the initial Officers serving the
Company and the capacitics in which they shall serve are 25 fullows:

Name Office
Jack B. Dunn, IV President
Dominic DiNapoli Vice President
Eric B. Miller Vice President
Theodore I, Pincus Vice President, Chief Financial Officer
& Treasurer
Joanne F. Catancse Secrctary
Cheryl Mecks Assistant Secretary

Section 8, Dissalution. The Company shall be dissolved upon the election by the
Member to dissolve and terminate the Company.

Section 9. Capital Contributions. The Member shall have the percentage inlerests
set forth on Schedule A to the Agreement. The Member is not required te make any additional
capital comribution to the Company.

Section 9.1, Membership Interests, Membership interests in the Company shall be
divided into equity units (the “Umins™} evidenced by the issuc of equity certificates, and the
ownership of each Member is reflected on Appendix A to this Amendment.

Section 9.2 Certificates: Legends. Pursuant to and in accordance with the Provisions
of the Uniform Commercial Code, as amended and in effect from time to time in the state of
Maryland (the “MP UCC). all Units in the Company shall be considered and treated as
“securities” govemed by Amticle 3 of the MD UCC. All Units of the Company shall hercinalter
be evidenced and represented by a certificate evidencing such Units issued by the Company to

[



cach Member in the form attached hereto as Exhibit A. Each such centificate is intended to be
and shall be considered a “sccurity certificate™ within the meaning of Aricle § of the MD UCC.
Each Officer {such term being defined in Section 7 herein) is hereby authorized. empowered, and
directed 1o execute and deliver any such certificate evidencing the Units.  Any cermificates
evidencing the Units shall bear a legend reflecting the restrictions on the Transter of such Units
conlained in this Agreemenl.

Seetion 9.3 Restrictions on Transfer.  The Member understands and agrees that the
Units have not been registered under the Securities Act of 1933, as amended (the “Securities
Aer), and mav not be sold, assigned or transfered unless a registration statement covering the
Units is in effect or an exemption from the registration requirements is available under the
Securities Act and applicable state or foreign laws. The following legends shall be placed on the
certificatels) evidencing the Units stating in substance:

THE UNITS REPRESENTED BY TS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT™), OR UNDER ANY APPLICABLE STATE AND FOREIGN
LAWS, THE UNITS MAY NOT BE SOLD, PLEDGED. TRANSFERRED OR
ASSIGNED EXCEPT IN A TRANSACTION WHICH 1S EXFMPT UNDER THE
PROVISIONS OF THE SECURITIES ACT OR ANY APPLICABLE STATE OR
FOREIGN SECURITIES LAWS, OR PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT OR IN A TRANSACTION OTHERWISE IN
COMPLIANCE WITH APPLICABLE FEDERAL AND STATE OR FOREIGN
SECURITIES LAWS.

THESE TERMS OF THE UNITS ARE SET FORTH IN THE OPERATING
AGREEMENT OF THE COMPANY, A COPY OF WHICH WILL BE FURNISHED
BY THE COMPANY TO A UNIT HOLDER WITHOUT CHARGE UPON REQUEST.
ANY SUCH REQUEST SHOULD BE ADDRESSED TO THE SECRETARY OF THE
CORPORATION.

Section 10, Profits and Losses; Distributions. All profits and losses of the Company
shall be allocated to the Member and all cash which the Board of Managers determines is
available for distribution shall be distnbuted to the Member.

Scction 11, Liability of the Member and Managers. To the fullest extent permitted
by law, the Member and the Managers shail not have any hability for the obligations or liabilities
of the Company.

Section 12, Indemnification,

12,1 Claims. The Company, or its receiver or trustee, shall pay all judgments
and valid claims asserted by anyone (a "Claimans™) against it, and shall indemnify and zave
harmless, to the fullest extent permitted by applicable law. the Member (and the Member's
affiliates, officers, directors, pariners, members. sharcholders. employees and agents), the
Managers and the Officers (all such persons being referred to as “Pademuified Persons™), from
any liability, loss or damage to a Claimant incurred by the Indemnified Person by reason of any
act performed or omitted 1o be performed by the Indemnified Person in connection with the
business of the Company. and from lisbilities or obligations of the Company imposed on such



Indemnified Person by virtue of such person’s position with the Company, including, without
limitation, &ll atlorneys’ fees and costs and any amounts expended or incurred by such person in
connection with the defense or the sctllement of any such action based on any such act or
omission, including all such liabilities under the Act. The Company, or its recetver or trustee,
may also provide such indemnity to its employees and agents.

122 Insurance. The Company shall have the power to purchase and maintain
insurance in reasonable amounts on behalf of each of the Member, the Managers, the Officers
and employees and agenis of the Company against any liability incurred by them in their
capacities as such, whether or not the Company has the power to indemnify them against such
liability.

123 Advansement of Expenses. Expenses including attomeys® fees incurred
by the Member, a Manager or an Officer in defending a civil or criminal action, suit or
proceading shall be paid by the Company in advance of the final disposition of such action, suit
or proceeding upon receipt of an undertaking by or on behalf of such Member, Manager or
Officer to repay such amount if it shall ultimately be determined that such person is not entitled
1o be indemnified by the Company as authorized by law or in this section.  Such expenses
incurred by former Managers and Officers o other employees and agents may be so paid upon
such terms and conditions, if any, as the Company deems appropriate.

Section 13, Miscellancous. This Agreement shall be govemed by, and construed
under, the laws of the State of Maryland, all rights and remedies being governed by said laws.

IN WITNESS WHEREOF, the undersigned has duly executed this Agreement us of the
day and year first written above.

MEMBER:
FTIINTERNATIONAL LLC
——

By:

: - Jack B, Dunn, IV.
Title:  Presadent



Sehedule A

Member, Address. Units and Membership Interest

Member and Address Number of Units Percentage of
R I i Membership Interest
FT1 Intemational LLC 100 100%%
904 Commerce Road

Annapolis, Maryland 21401



Orgasured Under the Laws of the Suate of Maryland

Number <XX> Llids <X X>

EXRIBIT A

|LLC]
SPECIMEN MEMBERSHIP CERTIFICATE

This certifies that <XX> is a member of the above named
Limited Liability Company as a holder of <XX> {(<XX>) Units of
such Limited Liability Company, and is entitled to the full benefits
and privileges of such membership, subject to the Maryland Limited
Liability Company Act and the Operating Agreement of the Limited
Liability Company.

In Witness Whereof, the Limited Liability Company has
caused this certificate to be executed by its duly authorized Manager
asof this ___ dayof , 2007 and its Limited Liability

Company seal to be hereunto affixed.

[Name of Limited Liability Company]
Manager

ISEAL]

Name:
Title:



Organized Under the Laws of the Stale of Marviand

Number <XX> LUnsts <XX@
THE UNITS REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT™). OR UNDER ANY APPLICABLE STATE AND FOREIGN
LAWS, THE UNITS MAY NOT BE S0LD, PLEDGED. TRANSFERRED OR
ASSIGNED EXCEPT IN A TRANSACTION WHICH IS EXEMPT UNDER THE
PROVISIONS OF THE SECURITIES ACT OR ANY APPLICABLE STATE OR
FOREIGN SECURITIES LAWS. OR PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT OR IN A TRANSACTION OTHERWISE IN
COMPLIANCE WITH APPLICABLE FEDERAL AND STATE OR FOREIGN
SECURITIES LAWS,

THESE TERMS OF THE UNITS ARE SET FORTH IN THE OPERATING
AGREEMENT OF THE COMPANY, A COPY OF WHICH WILL BE FURNISHED
BY THE COMPANY TO A UNIT HOLDER WITHOUT CHARGE UPON REQUEST.
ANY SUCH REQUEST SHOULD BE ADDRESSED TO THE SECRETARY OF THE
CORPORATION.
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FTT HOSTING LLC
OPERATING AGREEMENT

THIS OPERATING AGREEMENT (this “Agreement™) of FT1 Hosting LLC, a Maryland
limited liability company (the “Compamye™), is made and emtered into as of July 16, 2007, by the
Member set forth on Schedule A attached hereto and made a part hereof (the “Member ).

RECITALS

WHEREAS, the Company is a limited lability company that was formed as a limited
liahility company under the Maryland Limited Liability Company Act, MD. CORPS. & ASSNS
CODE ANN.. $4A-101, er seq. (the “Aer™) pursuant to articles of organization filed on July 16,
2007,

PROVISIONS

The Member desires to enter into this Agreement to establish the manner in which the
business and affairs of the Company shall be managed, and hereby agrees as follows:

MOW, THEREFORE, in consideration of the premises and the agreemenis hercin
contained, the Member agrees as follows:

Section 1. Name. The name of the limited liobility company is FT1I HOSTING
LLC.

Section 2. Purpose. The purpose for which the Company is formed and the business
and objectives 10 be carried on and promoted by it are to engage in any lawful act or activity
which may be carried on by a limited lability company under the Act.

Section 3. Principal Office. The address of the principal office of the Company in
the State of Maryland 15 as set forth in the Company”s articles of organization

Section 4. Resident Agent. The name and address of the resident agem of the
Company for service of process on the Company in the State of Maryland are as st fonth in the
Company’s articles of organization.

Section 5. Member, The name and the business and mailing address of the Member
are sct forth on Schedule A

Section 6. Powers. [n addition 0 the authority of the Member, the authonity 1o
manage, control and operate the Company shall also be vested collectively in the individuals,
whe need not be Members, clected by the Member as managers of the Company (the
“Measmagers™). All powers of the Company may be exercised by or under the authority of the
Managers acting collectively, and not individually (the “Beoard of Managers™). Unless
otherwise provided herein, all decisions 1o be made by and all actions to be taken by the Board of
Managers shall require the consent of a majority of the Managers. The Board of Managers shall
have full and exclusive right, power and authority to manage the atfairs of the Company and
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make all decisions with respect thereto, except for those matters expressly reserved o the
Member by this Agreement or the Act.

The initial number of Managers shall be three, which number may be increased or
decreased by the Member. Jack B, Dunn. IV; Theodore 1. Pincus; and Eric B. Miller are cach
hereby designated as a Manager.

Section T. Officers. The Board of Managers shall appoint or elect officers of the
Company { “Qfficers"™) for the purpose of managing the daily operations of the Company. The
Officers shall have the powers and authonity to act for the Company as a corresponding officer of
a Maryland corporation would have 1o act for a Maryland corporation unless otherwise
designated by resolution by the Board of Managers. The names of the mitial Officers scrving the
Company and the capacities in which they shall serve are as follows:

Name Office
Tack B. Dunn, IV President
Dominic DiNapoli Vice President
Eric B. Miller Viee President
Theodore 1. Pincus Wice President, Chief Financial Officer
& Treasurer
Joanne F. Catanese Secretary
Cheryl Mevks Assistant Secretary

Section 8. Disselution.  The Company shall be dissolved upon the election by the
Member tw dissolve ond terminate the Company.

Section 9, Capital Contributions. The Member shall have the percentage interests
set forth on such Schedule A, The Member is not required 1o make any additional capital
contribution e the Company.

Section 10, Profits and Losses; Distributions, All profits and losses of the Company
shall be allocated to the Member and all cash which the Board of Managers determines is
available for distnbution shall be distributed to the Member.

Section 11 Liability of the Member and Managers. To the fullest extent permited
by law, the Member and the Managers shall not have any liability for the obligations or liabilities
ol the Company.,

Section 12, Indemnification.

12,1 Claims. The Company, or its receiver or trustee, shall pay all judgments
and valid claims assered by anyone (a “Cloimami™) against it, and shall indemnify and save
harmless, to the fullest extent permitted by applicable law, the Member {and the Member's
affiliates, wificers, directors, partners, members, shareholders, employces and agents). the
Managers and the Officers (all such persons being referred 10 as “Fndemnified Pervens™. from

nd



any liability, loss or damage 10 a Claimant incurred by the Indemnified Person by reason of any
act performed or omitted to be performed by the Indeminified Person in connection with the
business of the Company, and from lizhilities or obligations of the Company imposed on such
Indemnified Person by virtue of such person’s position with the Company, including, without
limitation, all atomeys® fees and costs and any amounts expended or incurred by such person in
connection with the defense or the setilement of any such action based on any such act or
omission, including all such liabilities under the Act. The Company, or its receiver or frustee.
may also provide such indemnity to its emplovees and agents,

12.2  Insurance. The Company shall have the power to purchase and maintain
insurance in reasonable amounts on behall of each of the Member, the Managers, the Officers
and employees and agents of the Company against any liability incurred by them in their
capacities as such, whether or not the Company has the power o indemnify them against such
liability.

123 Advancement of Expenses. Expenses including attomneys™ fees incurred
by the Member, 2 Manager or an Officer in defending a civil or criminal action. suit or
proceeding shall be paid by the Company in advance of the final disposition of such action, suit
or proceeding upon receipt of an undertaking by or on behalf of such Member, Manager or
Officer to repay such amount if it shall ultimately be determined that such person is not entitled
to be indemnificd by the Company as auwthorized by law or in this section. Such expenses
incurred by former Managers and Officers or other employecs and agems may be so paid upon
sl terms and conditions, 1F any, as the Company deems appropriate.

Section 13, Miscellameous.  This Agreement shall be governed by, and constried
under, the laws of the State of Marvland, all rights and remedies being governed by said laws.

IN WITNESS WHEREOF, the undersigned has duly executed this Agreemeni as of the
day and year first written above,

MEMBER:
FTICONSULTING, INC,

Name: Eric B. Miller
Title:  Senior Viee President
and General Counsel



Schedule A

Member, Address, and Membership Interest

___Memberand Address _Membership Interest
FTT Consulting, Inc. 100%%

909 Commerce Road
Annapolis, Marvland 21401



FTTHOSTING LLC
AMENDMENT NOU 1 to OPERATING AGREEMENT

THIS AMENDMENT No. | dated as of September i, 2007 (this “Amendment™), to the
Operating Agreement dated as of July 16. 2007 (the “Agreement™), of FTI Hosting LLC, a
Maryland limited liabuly company (the “Company™), is made and entered into as of the date
ereof.

RECITALS

WHEREAS, FTI Consulting, Inc., a Maryland corporation (“FTT), has transferred its
member interest (the “Interest™) in the Company effective as of September .E 2007 {the
“Effective Dare” ), and

NOW THEREFORE, Schedule A of the Agreement is hereby amended in its entirety as
attached 1o this amendment o reflect the new Member of the Company.

All remaining Sections of the Agreement shall remain in full force and effeet without
change.

IN WITNESS WHEREQF, the undersigned has duly executed this Agreemem as of the
day and year first written above.

MEMBER:
FTI TECHNOLOGY LLC

o Soer A AlB_

Name: Enc B. Miller
Title: Viee President
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Schedule A

Member, Address, and Membership Interest

Member and Address Membership Interest

FTI Technoelogy LLC 1 (%%
G049 Commerce Road
Annapalis, Maryland 21408
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H FTIFD LLC
ARTICLES OF ORGANIZATION

The UNDERSIGNED, in arder 1 fiumm & |issited linbility companmy ander and by
vistum of the Maryland Linsited Lisbilisy Company Act, MD. CORPS. & AS5"NS CODE
ANM. !MLII. af fey. (the "LLC Act™), doet heteby acknowledge and certify to e
Mmrpland Statn Depariment of Assessmenty and Taorstion ss follows:

FIRST: The neme of the lmited liabiry company (wisdch s bereinafier called
the “Company™) i

FOIFDLLC ’4
SECOND: Tha purposs for whicls the Casspany is farmed is to engage in sny
lwwfil act or activicy which maty be carried on by a limited Liability company under e
LLC At which the member may fiom tme fo time sothorize cr sppeeve parscant bo ge
peereisions of the Operating A gresment of the Compery. Tha foregeing purposs shadl be
in addition te and ot in li=dnse of the pamerl powen of imded Hatdlity compasies
undier the LLC Ac

THIRD: The presant sddress of the principal offins of te Coenpany In the Stats _,,.-r-"""
of Marylnd s %09 Comeneres Road, Amapolls, Meryland 21901,

FOURTH: The sarme aod address of the realdest agant of the Compazy are: The
wn—wmnwmsﬁ:mm,m -"",_...-':::
210

BN WITESS WHERECF, the undersiprad, 1 sothorieed person within the
smeaning of §44=101(e) of the LLC Act, ha signed these Articles of Onganizstion,
acinewiedging the same to be hin or ber act, oo Sepimbber 5, 2006,

THE UNDERSIGNED bereby consents 1o aef as nesidont agent in
e aesity nasmed {s the sttachod docament.

CusT |n=mu4m¢
WORM ORDER:B3812EN2

u-u-ﬂuaz-nm
m PRID:§192. 08
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FIIFDLLC
ARTICLES OF AMENDMENT

TO
ARTICLES OF QRGANIEATION
JULY 25, 1007
THE UUNDERSIGNED, in coder t amend the Artieles of Organization of FTT FD
LLe, & Maryland Hmited liability company (ite “Company™), dom hemby scknowladps
uﬂﬂhbthWd’m-ﬂm.ﬁhﬂ

Acticle FTIRST of the Articles of Organizstion of the Compary i bereby deleted
in s entirety and repluced with the following:
EIRST: The name of the limited Eability company (which ia bersinafier
called te “Comgany”) i
FT1 INTERNATIONAL LLC ﬂ{/
¥ WITHESS WHEREOF, the undervipned, en suthosized pemon within the
meaning of Secton 4A-101(c) of the Maryland Limied Lisviliny Company Act, has

signed thege Articley of Amendment to the Aricles of Organizstion, scknowledping the
aaena t2 b hla ac, on the day snd year St written ghove,

AUTHORIZED PERSON:

2 fFon

FrioB Miler, Manager

5 TIY
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WRITTEN CONSENT OF THE S0LE MEMBER OF FT1 FD LLC
The undessigned, heing the sole member of FT1 FD LLC, & Marylend Fenited

Amendment to the Artieles of Oopanieation of the Compesy to effest e name
change and file pock Articles of Amndment with SDAT.

RESOLVED, FURTHER, that e Authcrived Officers be mnd barchy s
smparesred

Bereby empowern] and dirocted, in the nEne snd on behalll of the
b0 emter info, execute, defiver and perform ey mod all apreesents,
armepdments, cerfifioaies, docoments, megques of

diftrarsentnts a8 any Such muy deem 0 be moquired, e
whuhumdwﬁﬁh::m%hﬂaﬂm%.
Lt o I L ek Gy,

eonclaiively by
mt&m’y performunce or the mking of such actica by wmy of sxch

RESOLVED, FURTHER, that the ssthonity given bercunder shall be desmed
retzonctive, and amy acts pefered to berein pariormed befben the adoption of these
dtions are beseby muth d, mtified, £ end appenved.

[Rigratore Appeers om MNext Pugs]
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Effective an of June i, 2007
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FTLINTERNATIONAL LLC
(Fk/a FT1FD LLC)

AMENDED AND RESTATED OPERATING AGREEMENT

THIS AMENDED AND RESTATED OPERATING AGREEMENT of FTI Internanional
LLC (fk/a FTI FD LLC), a Maryland limited liability company (the “Company ™), is made and
entered inte as of TR\ S . 2007 (this “Amendmens™), amending and restating the
Operating Agreement mafde and entered into as of September 5, 2006 (together with this
Amendment. the “Agreement”), by the Member set forth on Schedule A attached hereto and
made a part hereof (the “Member™).

RECITALS

WHEREAS, the Company is a limited lisbility company that was formed as a limited
liability company under the Maryland Limited Liability Company Act, MD, CORPS. & ASS'NS
CODE ANN. $4A-101, ef seq. (the “det™ pursuant to articles of organization filed on
September 5, 20046,

PROVISIONS

The Member desires to enter into this Agreement to establish the manner in which the
husiness and affairs of the Company shall be managed, and hereby agrees as follows:

NOW, THEREFORE, in consideration of the premises and the agreements herein
contained, the Member agrees as follows;

Seetion 1. Name. The name of the limited liability company is:
FTTINTERNATIONAL LLC (F/RA FTIFD LLC)

Section 2. Purpose. The purpose for which the Company 15 formed and the business
and objectives to be camied on and promoted by it are to engage in anv lawful act or activity
which may be carried on by a limited hability company under the Act.

Section 3. Principal Office. The address of the principal office of the Company in
the State of Maryland is as sct forth in the Company’s articles of organization.

Section 4. Resident Agent. The name and address of the resident agent of the
Company for service of process on the Company in the State of Maryland are as set forth in the
Company's articles of organization.

Section 5. Member. The names, mailing addresses and equity ownership of the
Member are set forth on Schedule A, which may be amended from time to time 0 reflect
changes in membership and equity ownership in the Company without further action of the
Managers and Members.
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Section 6. Powers. In addition to the authority of the Member. the authority 1o
manage, control and operate the Company shall also be vested collectively in the individuals,
who need not be Members, elected by the Member as managers of the Company (the
“Managers™).  All powers of the Company may be exercised by or under the authority of the
Managers acting collectively, and not individually (the “Board of Managers™). Unless
otherwise provided herein, all decisions to be made by and all actions to be taken by the Board of
Managers shall require the consent of a majority of the Managers. The Board of Managers shall
have full and exclusive right. power and authority to manage the affairs of the Company and
make all decisions with respect thereto, except for those matters expressly reserved to the
Member by this Agreement or the Act.

The inttinl number of Managers shall be three, which number may be increased or
decreased by the Member. Jack B. Dunn, IV Theodore |, Pincus; and Eric B. Miller are each
herehy designated as a Manager.

Section 7. Officers. The Board of Managers shall appomt or ¢lect officers of the
Company (“Officers™) for the purpose of managing the daily operations of the Company. The
Officers shall have the powers and authority to act for the Company as a corresponding officer of
a Maryland corporation would have to act for a Maryland corporation unless otherwise
designated by resolution by the Board of Managers. The names of the imitial Officers serving the
Company and the capacities in which they shall serve are as follows:

Name Office
Jack B. Dunn, 1V Presicdent
Dominic DiNapoli Vice President
Eric B, Miller Vice President
Theodore 1. Pincus Vice Prezident. Chief Financial Officer
& Treasurer
Joanne F. Catanese Seeretary
Cheryl Meeks Assistant Secretary

Seetion 8. Dissolution. The Company shall be dissolved upon the clection by the
Member to dissolve and terminate the Company.

Section 9, Capital Contributions. The Member shall have the percentage interests
set forth on Schedule A to the Agreement.  The Member is not required to make any additional
capital contribution to the Company.

Section 9.1. Membership Interests. Membership interests in the Company shall be
divided into equity units (the “Units™) evidenced by the issue of equity certificates, and the
ownership of each Member is reflected on Appendix A to this Amendment.

[B¥]



Section 9.2 Certificates; Legends. Pursuant t and in accordance with the provisions
of the Uniform Commercial Code. as amended and in effect from time to time in the state of
Maryland (the “MD U'CC?), all Units in the Company shall be considered and treated as
“securities” govemed by Article 8 of the MD UCC. All Units of the Company shall hereinafter
be evidenced and represented by a centificate evidencing such Units issued by the Company to
cach Member in the form attached hereto as Exhibit A. Each such certificate is intended fo be
and shall be considered a “security certificate™ within the meaning of Article 3 of the MD UCC.
Each Officer (such term being defined in Segtion 7 herein) is hereby authonzed, empowered, and
directed to execute and deliver any such certificate evidencing the Units. Any certificates
evidencing the Units shall bear a legend reflecting the restrictions on the Transfer of such Units
contained in this Agreement.

Section 9.3 Restrictions on Transfer.  The Member understands and agrees that the
Units have not been registered under the Securities Act of 1933, as amended (the “Securifies
Aer™), and may not be sold, assigned or transfered unless a registration statement covenng the
Units is in ¢ffect or an exemption from the registration requirements is available under the
Securities Act and applicable state or foreign laws, The following legends shall be placed on the
certificateds) evidencing the Units stating i substance:

THE UNITS REPRESENTED BY THIS CERTIFICATE HAVE XNOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, A5 AMENDED (THE
“SECURITIES ACT™), OR UNDER ANY APPLICABLE STATE AND FOREIGN
LAWS, THE UNITS MAY NOT BE SOLD, PLEDGED, TRANSFERRED OR
ASSIGNED EXCEPT IN A TRANSACTION WHICH IS EXEMPT UNDER THE
PROVISIONS OF THE SECURITIES ACT OR ANY APPLICABLE STATE OR
FOREIGN  SECURITIES LAWS, OR PURSUANT TOQ AN EFFECTIVE
REGISTRATION STATEMENT OR IN A TRANSACTION OTHERWISE IN
COMPLIANCE WITH APPLICABLE FEDERAL AND STATE OR FOREIGM
SECURITIES LAWS.

THESE TERMS OF THE UNITS ARE SET FORTH IN THE OPERATING
AGREEMENT OF THE COMPANY, A COPY OF WHICH WILL BE FURNISHED
BY THE COMPANY TO A UNIT HOLDER WITHOUT CHARGE UPON REQGUEST,
ANY SUCH REQUEST SHOULD BE ADDRESSED TO THE SECRETARY OF THE
CORPORATION,

Section 10, Profits and Losses; Distributions. All profits and losses of the Company
shall be allocated o the Member and all cash which the Board of Managers determines is
available for distribution shall be distributed to the Member.

Scetion 11, Liability of the Member and Managers. To the fullest extent permitted
by law, the Member and the Managers shall not have any ligbility for the obligations or liabilities
of the Company.

Section 11, Indemmnification,
121 Claims. The Company, or its receiver or trustee, shall pay all judgments

and vahd claims asserted by anyone {a “Clafmane™) against it, and shall indemmfy and save
harmless, w the fullest extent permitted by applicable law, the Member (and the Member's



affiliates. officers, directors, partmers, members, shareholders, emplovess and agents), the
Managers and the Officers (all such persons being referred 1o as “fedemnified Persons™), from
any liability, loss or damage to a Claimant incurved by the Indemnified Person by reason of any
act performed or omitled to be performed by the Indemmnified Person in connection with the
business of the Company, and from liabilities or obligations of the Company imposed on such
Indemnified Person by virtue of such person’s position with the Company, including, without
limitation, all attorneys” fees and costs and any amounts expended or incurred by such person in
connection with the defense or the settlement of any such action based on any such act or
omission, including all such liabilities under the Act. The Company, or its receiver or trustee,
may also provide such indemnity to its employees and agents.

122 Insurance. The Company shall have the power to purchase and maintain
insurance in reasonable amounts on behalf of each of the Member, the Managers, the Officers
and emplovess and agents of the Company against any hability incurred by them in their
capacities as such, whether or not the Company has the power to indemnify them against such
liability.

123 Advancement of Expenses. Expenses including attomeys’ fees incurred

by the Member, a Manager or an Officer in defending a civil or eriminal action, suit or
proceeding shall be paid by the Company in advance of the final disposition of such action, suit
or proceeding upon receipt of an undertaking by or on behalf of such Member, Manager or
Officer to repay such amount if it shall ultimately be determined that such person is not entitled
to be indemnified by the Company as authorized by law or in this section. Such cxpenses
incurred by former Managers and Officers or other employees and agents may be so paid upon
such terms and conditions, if any, as the Company deems appropnate.

Section 13, Miscellaneous.  This Agreement shall be govemed by, and construed
under, the laws of the State of Maryland, all rights and remedies being governed by said laws.

IN WITNESS WHEREOF, the undersigned has duly executed this Agreement as ol the
day and vear first written above.

MEMBER:
FTI CONSULTING, INC.

} ¢: Jack B. Dunn, IV
Thie:  President and Chief Executive Officer



Schedule A

Member, Address, Units and Membership Interest

Member and Address Number of Units Percentage of
Membership Imerest
FT1 Consulting. Inc. 10K} 100%
909 Commerce Road

Annapolis, Maryland 21401

L



sanized Under the Lay the Siate of & land
Organized Under the Laws of the Stae of Maryland

Mumber <XX Units <X X=>

EXHIBIT A

[LLC]
SPECIMEN MEMBERSHIP CERTIFICATE

This certifies that <XX> is a member of the above named
Limited Liability Company as a holder of <XX> (<XX>) Units of
such Limited Liability Company, and is entitled to the full henefits
and privileges of such membership, subject to the Maryland Limited
Liability Company Act and the Operating Agreement of the Limited
Liability Company.

In Witness Whereof, the Limited Liability Company has
caused this certificate to be executed by its duly authorized Manager
as of this ____ day of , 2007 and its Limited Liability

Company seal to be hereunto affixed.

[Name of Limited Liability Company]|
Manager

[SEAL]

Name:
Title:



Organized Under the Laws of the State of Maryland
Number <XX> Uity =XX

THE UNITS REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT™). OR UNDER ANY APPLICABLE 5TATE AND FOREIGN
LAWS, THE UNITS MAY NOT BE SOLD, PLEDGED, TRANSFERRED OR
ASSIGNED EXCEPT IN A TRANSACTION WHICH 1S EXEMPT UNDER THE
PROVISIONS OF THE SECURITIES ACT OR ANY APPLICABLE S5TATE OR
FOREIGN SECURITIES LAWS, OR PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENMT OR IN A TRANSACTION OTHERWISE IN
COMPLIANCE WITH APPLICABLE FEDERAL AND STATE OR FOREIGN
SECURITIES LAWS,

THESE TERMS OF THE UNITS ARE SET FORTH IN THE OPERATING
AGREEMENT OF THE COMPANY, A COPY OF WHICH WILL BE FURNISHED
BY THE COMPANY TO A UNIT HOLDER WITHOUT CHARGE UPON REQUEST.
ANY SUCH REQUEST SHOULD BE ADDRESSED TO THE SECRETARY OF THE
CORPORATION.



FTI Investigations, L1.C
ARTICLES OF (HGANIZATION

The LNDERSHENUIY, in omder b foem a limitod lnbiity oorapanm usler s by

virtsa of e Mary band Limised Liskiliny Compary Act. M. CORPS. & ASS'NS Con!
ANKL E4A-101, of sog (the "L1LC Act™) does beneby sckinowledye and conidy o tha < ¢

- Aoyt Staie Beparimem of Masesaments and Taoaion as follews:

4 FIRST: The name of the limited Hatality companmy twbich i betginafier called

the “Compuery T} is:
FT1 Tavestigatioea, LLC

1 SECOND: The pupase for which the Companry s formred s B dngage o Sy

& Lavelll st o activity whach may ba carried o by a linsited Rahility oompany under the
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THIRD: The preseni addness of the principal ofTiee of the Coropaiy in1he Stale

of Maryland ' W99 Conuremce Rosd. Amvapolis. Maryland 21400

FOURTH: The nams and addscs of e rerdent agent of vhe Company e The
Carporagion Trus Incurporsted. 300 E. Lombord Street, Suice (4400, Bulimorz. MO

20N

! N WITHRESS WL RLOF. the walendyned, mn amthorized person wathin the
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FTT INVESTIGATIONS, LLC
OPERATING AGREEMENT

THIS OPERATING AGREEMENT (this “Agreement™) of FTI INVESTIGATIONS,
LLC. a Marvland limited liability company (the “Company ™). is made and entered into as of
November 9, 2005, by the person set forth on Schedule A attached hereto and made a part hereof
(the “Member").

RECITALS

WHEREAS, the Company is a limited liability company that was formed as a limited
liability company under the Maryland Limited Liability Company Act, MD. CORPS. & ASS'NS
CODE ANN.. $4A-101, e seg. (the “Aet™) pursuant to articles of organization filed on
November 9, 2003,

PROVISIONS

The Member desires 1o enter into this Agreement to establish the manner in which the
business and affairs of the Company shall be managed, and hereby agrees as follows:

NOW, THEREFORE. in consideration of the premises and the agreements herein
contained. the Member agrees as follows:

Section 1. Name. The name of the limited liability company is FTI
INVESTIGATIONS, LLC.

Section 2. Purpose. The purpose for which the Company is formed and the business
and objects to be carried on and promoted by it are to engage in any lawful act or activity which
may be carried on by a limited liability company under the Act.

Section 3. Principal Office. The address of the principal office of the Company in
the State of Marvland is as set forth in the Company”s articles of organization.

Section 4. Resident Agent. The name and address of the resident agent of the
Company for service of process on the Company in the State of Maryland are as set forth in the
Company’s articles of organization.

Section 5.  Member. The name and the business and mailing address of the Member
are set forth on Schedule A.

Section 6.  Powers. In addition 1o the awthority of the Member. the authority to
manage, control and operate the Company shall also be vested collectively in the individuals.
who need not be Members, elected by the Member as managers of the Company (the
“Managers”). All powers of the Company may be exercised by or under the authority of the
Managers acting collectively, and not individually (the “Board of Managers™). Unless
otherwise provided herein, all decisions to be made by and all actions to be taken hy the Board of
Managers shall require the consent of a majority of the Managers. The Board of Managers shall
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have full and exelusive right, power and authority o manage the affairs of the Company and
make all decisions with respect thereto, except for those mamers expressly reserved to the
Member by this Agreement or the Act.

The initial number of Managers shall be three. which number may be increased or
decreased by the Member, Jack B. Dunn, IV, Theodore I, Pincus and Dianne R. Sagner are each
hereby designated as a Manager.

Section 7. Officers, The Board of Managers shall appoint or elect officers of the
Company (“Officers™) for the purpose of managing the daily operations of the Company. The
Officers shall have the powers and authority to act for the Company as a corresponding officer of
a Maryland corporation would have to act for a Marvland corporation unless otherwise
designated by resolution by the Board of Managers. The names of the initial Officers serving the
Company and the capacities in which they shall serve are as follows:

Name Office
Jack B. Dunn, IV President
Dominic DiNapoli Vice President

Theodore [. Pincus Chief Financial Officer
and Treasurer

Dianne K. Sagner Secretary

Cheryl Mecks Assistant Secretary

Section 8. Dissolution. The Company shall be dissolved upon the election by the
Member 1o dissolve and terminate the Company.

Section 9. Capital Contributions. The Member shall have the perceniage interesis
set forth on such Schedule A. The Member is not required 10 make any additional capital
contribution to the Company.

Section 10, Profits and Losses; Distributions. All profits and losses of the Company
shall be allocated to the Member and all cash which the Board of Managers determines is
available for distribution shall be distributed to the Member.

Section 11, Liability of the Member and Managers. To the fullest extent permitied
by law, the Member and the Managers shall not have any liability for the obligations or liabilities
of the Company.

Section 12, Indemnification.

12,1 Claims. The Company, or its receiver or trustee, shall pay all judgments
and valid claims asseried by anvone (a “Claimani™) against it, and shall indemmify and save

LI+ ]



FTIINVESTIGATIONS, LLC
OPERATING AGREEMENT

Amendment No. 001

THIS AMENDMENT No. 001 TO OPERATING AGREEMENT (this “dmendment™)
of FIT INVESTIGATIONS, LLC, a Maryland limited liability company (the “Company™), is
made and entered into as of January 5. 2006, by the persons set forth on Schedule A attached
hereto and made a part hereof (the “Memtbers™).

RECITALS

WHEREAS, the Company is a limited liability company that was formed as a limited
liability company under the Maryland Limited Liability Company Act, MD., CORPS, & ASSNS
CODE ANN.. §§4A-101 e, seg. (the “Aer™) pursuant to Aricles of Organization filed on
May 19, 2005.

WHEREAS, an Operating Agreement was created on November 9, 2005 (the
“Agreement’”).

NOW THEREFORE, the Members wish to amend the Agreement as set forth below:

Michael J. Slattery, Jr. is hereby elected and appointed as an additional Manager
of the Company.

As of January 5, 2006, the Managers of the Company shall be as follows:

Name

Jack B. Dunn, IV
Theodore 1. Pincus
Dianne R. Sagner

Michael J. Slattery, Jr.

All remaining Sections of the Agreement shall remain the same.
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[N WITNESS WHEREOF, the undersigned has duly executed this Amendment as of the
day and year first written above.

MEMBER
FTI CONSULTING. INC.

By:
Name: Theodore [. Pincus
Title: Executive Vice President

Chief Financial Officer




Schedule A

Member, Address, and Membership Interest

Member and Address Membership Interest
FTI Consulting, Inc. 100%
908 Commerce Road

Annapolis, Maryland 21401
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" FTI SMC ACQUISITION LLC
ARTICLES OF ORGANIZATION

The UNDERSIGNED, i onder to form a limited liability company under and by
vietue of the Marpland Lirsited Lishilify Compasy Act, MD. CORPS. & ASS'NS CODE
ANN., §4A-100, o seyg. (the “LLC Act™), does hereby acknowledge and cortify fa he
Murviand Sute Deparment of Asscssments md Tction as filkows:

FIRST: The mune of ibe Ewiled liability compasy (which is hentinafber calied
e “Company™) is:

FT1SMC Acquisifion LLC

SECOND: The purpase for which the Cesspany is formed is 1o eagags in sy
Jawfidl act of activity which may be carried en by & limited lisbility company under
LLC Act, which the member may From time 5o time authorizs ar approve parsuant to e
peowisionss of the Opersting A grocasent of (be Company. The forepoieg paposs shall be
um&mnmmammpmuw lisbslity companics rd
under the LLC Act,

THIRD: The present address of the principal office of e Company in the Stric ‘?f
af Maryiand is 909 Commerce Road, Annagoliy, Maryland 21401,

FOURTH: The name and address of the revident agent of the Company arc: The
Cotporntion Trast [ncorporated, 300 E. Lombard Street, Batimore, MD 21202,

TN WITHESS WHEREDF, the undersigned, an mutborized person within the |

meaning of {4A- 100 () of the LLC Act, has sigoed these Ardcles of Organization, ©
sckmrwledging e same 10 be bis or her act, on February 13, 2004,




FTTSMC ACQUISITION LLT
ARTICLES OF AMENDMENT
LLE]
ARTICLES OF DRGANIZATION
SEPTEMBER 30, 2068
THE UNDERSIGNLD, in coder to amend the Artiches o Organdation of FT1
S3C ACQUISITION LLE, o Maryiasd limined ability company (the “Cormpany ™), doss
henchy ackmawledge and comify to the Marylasd Seate Depanment of Assessmants and

Taxssion & follews:

Artiche FIRST of the Articles of Qrgasizalion of the Company is henehy delesel
in its entirety and replaced with the folbowing:
FIRSY: The name of the limived Babiliny ecenpany (which is hereimalier
called e "Campany™) i /
FTESMG LLE
™ WITKESS WHEREQF, the uedzrsigned, un suthorized person withis the
mesmning of Seciion 4A- 100c) of the Maryland Limited Lisbility Coenpany Act, bas

signd these Anicles af Amendeent 1o the Atk of Onganization, scknowledging the
same 10 be his act, on the day and vear first wriliem above,

AUTHORIZED PERSOM:

=g fubl

Fric B. Maller ¥
Senior Yiee President A
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FTI sSMC ACQUISITION LLC
OFPERATING AGREEMENT

THIS OPERATING AGREEMENT (this “Agreement™) of FTI SMC ACQUISITION
LLC, a Maryland limited liability company (the “Company"), is made and entered into as of
February 26, 2008, by the Member set forth on Schedule A attached hereto and made a part
hereof (the “Member™).

RECITALS

WHEREAS, the Company is a limited liability company that was formed as a limited
liability company under the Maryland Limited Liability Company Act, MD. CORPS. & ASSNS
CODE ANN., §4A-101, ef seq. {the “def™) pursuant to articles of organization filed on August §,
2006.

PROVISIONS

The Member desires to enter into this Agreement to establish the manner in which the
business and afTairs of the Company shall be managed, and hereby agrees as follows:

NOW, THEREFORE, in consideration of the premises and the agreements herein
contained, the Member agrees as follows:

Section 1.  Name. The name of the limited liability company is FIT SMC
Acquistion LLC.

Section 2. Purpose. The purpose for which the Company is formed and the business
and ohjectives o be carried on and promoted by it are to engage in any lawful act or activity
which may be carried on by a limited liability company under the Act.

Section 3.  Principal Office. The address of the principal office of the Company in
the State of Marvland is as set forth in the Company’s articles of organization.

Section 4.  Resident Agent. The name and address of the resident agent of the
Company for service of process on the Company in the State of Maryland are as set forth in the
Company's articles of organization.

Section 5.  Member. The name and the business and mailing address of the Member
are set forth on Schedule A.

Section 6.  Powers. In addition to the authority of the Member, the authority to
manage, control and operate the Company shall also be vested collectively in the individuals,
who need not be Members, elected by the Member as managers of the Company (the
“Managers”). All powers of the Company may be exercised by or under the authority of the
Managers acting collectively, and not individually (the “Board of Managers”). Unless
otherwise provided herein, all decisions to be made by and all actions to be taken by the Board of
Managers shall require the consent of a majority of the Managers. The Board of Managers shall
have full and exclusive right, power and authority to manage the affairs of the Company and
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make all decisions with respect thereto, except for those matters expressly reserved to the
Member by this Agreement or the Act.

The initial number of Managers shall be three, which number may be increased or
decreased by the Member, Jack B. Dunn, 1V; Dennis J. Shaughnessy and Eric B. Miller are cach
hereby designated as a Manager.

Section 7.  Officers. The Board of Managers shall appoint or elect officers of the
Company (“Officers”) for the purpose of managing the daily operations of the Company. The
Officers shall have the powers and authority to act for the Company as a corresponding officer of
a Maryland corporation would have to act for a Maryland corporation unless otherwise
designated by resolution by the Board of Managers. The names of the initial Officers serving the
Company and the capacities in which they shall serve are as follows:

MName OfTice
Jack B. Dunn, IV President
Dominic DiMNapoli Executive Vice President
Catherine Freeman Senior Vice President and

Chicf Financial Officer

Eric B. Miller Senior Vice President
Ronald Reno Vice President and Treasurer
Joanne F. Catanese Secretary
Cheryl Meeks Assisiant Secretary

Section 8.  Dissolution. The Company shall be dissolved upon the election by the
Member to dissolve and terminate the Company.

Section9.  Capital Contributions. The Member shall have the percentage inlerests
set forth on such Schedule A. The Member is not required to make any additional capital
contribution to the Company.

Section 10.  Profits and Losses; Distributions. All profits and losses of the Company
shall be allocated to the Member and all cash which the Board of Managers determines is
available for distribution shall be distributed to the Member.

Section 11, Liability of the Member and Managers. To the fullest extent permitted
by law, the Member and the Managers shall not have any liability for the obligations or liabilities
of the Company.



Section 12, Indemnification.

12.1 Claims. The Company, or its recciver or trustee, shall pay all judgments
and valid claims asserted by anyone (a “Claimant™) against it, and shall indemnify and save
harmless. to the fullest extent permitted by applicable law, the Member (and the Member's
affiliates, officers, directors, partners, members, sharcholders, employees and agents), the
Managers and the Officers (all such persons being referred to as “Indemnified Persons"™), from
any liability, loss or damage to a Claimant incurred by the Indemnified Person by reason of any
act performed or omitted to be performed by the Indermnified Person in connection with the
business of the Company, and from liabilities or obligations of the Company imposed on such
Indemnified Person by virtue of such person’s position with the Company, including, without
limitation, all attorneys® fees and costs and any amounts expended or incurred by such person in
connection with the defense or the scttlement of any such action based on any such act or
omission, including all such liabilities under the Act. The Company, or its receiver or lrustee,
may also provide such indemnity to its employecs and agents,

122 Insurance. The Company shall have the power to purchase and maintain
insurance in reasonable amounts on behalf of each of the Member, the Managers, the Officers
and employees and agents of the Company against any liability incurred by them in their
capacities as such, whether or not the Company has the power to indemnify them against such
liability,

123  Advancement of Expenses. [Expenses including attomeys’ fees incurred
by the Member, a Manager or an Officer in defending a civil or criminal action, suit or
proceeding shall be paid by the Company in advance of the final disposition of such action, suit
or proceeding upon receipt of an undertaking by or on behalf of such Member, Manager or
Officer to repay such amount if it shall ultimately be determined that such person is not entitled
to be indemnified by the Company as authorized by law or in this scction. Such expenscs
incurred by former Managers and Officers or other employees and agents may be so paid upon
such terms and conditions, if any, as the Company deems appropriate.

Gection 13.  Miscellaneous. This Agreement shall be governed by, and construed
under, the laws of the State of Maryland, all rights and remedies being goveed by said laws.

N WITNESS WHEREOF, the undersigned has duly executed this Agreement as of the
day and year first written above.

MEMBER:
FTT COMSULTING, INC.

W &.Lu@sv

Name: Eric B, Miller
Title: Senior Vice President




Schedule A
Member, Address, and Membership Interest

Member and Address Membership Interest
FTI Consulting, Inc. 100%
909 Commerce Road

Annapolis, Maryland 21401



FTI SMC ACQUISITION LLC
AMENDMENT NO. 1 TO OPERATING AGREEMENT

THIS AMENDMENT No. 1 (this “Amendment™) to the OPERATING AGREEMENT
{the “dgreement™ of FTI SMC ACQUISITION LLC, a Maryland limited liability company {the
“Carnpany™), is made and entered into as of May 21, 2008, by the Member set forth on Schedule
A attached hereto and made a part hereof (the “Member”).

RECITALS
The first Recital is hereby amended to read in its entirety as follows:

“WHEREAS, the Company is a limited liability company that was formed as a
limited liahility company under the Maryland Limited Liability Company Act, MD,
CORPS. & ASS'NS CODE ANN., §4A-101, ef seq. (the “der™) pursuant to articles of
organization filed on February 26, 2008,

All remaining Sections of the Agreement shall remain in full force and effect without
change.

N WITNESS WHEREOF, the undersigned has duly executed this Agreement as of the
day and vear first written above.

MEMBER:
FTI CONSULTING, INC.

e bl

Name: Eric B. Miller
Title:  Senior Vice President
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Schedule A
Member, Address, and Membership Interest

Member and Address Membership Interest
FTI Consulting, Inc. 100%
909 Commerce Road

Annapolis, Maryland 21401



FTI SMC ACQUISITION LLC
AMENDMENT NO. 2 TO OPERATING AGREEMENT

THIS AMENDMENT No. 2 {this “Amendment”) to the OPERATING AGREEMENT of
FT1 MG LLC (fk/a FT1 SMC ACQUISITION LLC), a Maryland limited liability company (the
“Company™), is made and entered into as of September 30, 2008, amending the Operating
Agreement made and entered into as of February 26, 2008, as amended (together with this
Amendment, the “Agreement™), by the Member set forth on Schedule A attached hereto and
made a pant hereof (the “Menmber ™).

PROVISIONS

Section 1.  Section 1. Name. of the Agreement is amended and restated in its
entirety to read:

“The name of the limited liability company is:
FTI SMG LLC"

All remaining Sections of the Agreement shall remain in full force and effect without
change.

IN WITNESS WHEREOF, the undersigned has duly executed this Agreement as of the
day and year first written above.

MEMBER:
FITCONSULTING, INC.

By: “é"g /"ﬂeﬁv

Name: Eric B. Miller
Title:  Senior Vice President
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Schedule A

Member, Address, and Membership Interest

Member and Address Membership Interest
FTI Consulting, Inc. 100%
909 Commerce Road

Annapolis, Maryland 21401
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FTI REFOSITORY SERVICES, LLC
ARTICLES OF ORGANIZATION

The UNDERSIGNED, in arder ta form a lirited Hability eompany ueder and by virtoe of
the Maryknd Limited Liability Company Act, Mp, Conrs. & ASS'SS CODE AN, S4A-101,
e 5¢q. {ihe “LLEC Act™), does herehy acknowledge and certify 10 the Maryland Stste Department
of Asscsaments and Taxation as Follows:

FIRST: The mame of the limiced lishility compary (which is hercinafler called the
“Company™) is
FTI REPOSITORY SERVICES, LLC

SECOND: The purpose for which the Company is formed is to engage in any lawful act
ar activity which may be carricd an by a limited lisbility company under the LLC Azt which the
members may fom time o me sutherize of appeove pussuant io the provisions of the Operating
Agreement of the Company.

The foreguing purpose shall be in addition to and net in limitation of the geners] powers
of limited lability companies nder the LLC Act.

THIRIY: The present address of the principal office of the Company in the Swmte of
Maryland is 99 Comnenerce Rosd, Annspolis, Maryland 21401,

FOURTH: The name and address of the resident agent of the Company are; The
Corporagion Trust Incorperaied, 300 E, Lombard Street, Saite 1400, Balumeore, MD 21202,

TH WITKESS WHEREOF, the undersigned, an authorirad person within the mesning of
Sectiva 4A-101(c) of the LLC Act, has signed these Articles of Organization, scknowledging the
aafme i be his of her act, on January 10, 2005,

Signature of AuthOrized Person
Maane R. Sagner, Assistant Secretary

THE UNDERSHIMNED hereby consents to act as resident agens in Masyland for the entity
named in the altached instrument.

The Compazy Trust Incorporsied

</

—
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FTI TECHNOLOGY LLC
(I'k/a FTI REPOSITORY SERVICES, LLC)
AMENDED AND RESTATED OPERATING AGREEMENT

THIS AMENDED AND RESTATED OPERATING AGREEMENT (this “Agreement™)
of FTI TECHNOLOGY LLC (f%/a FTI REPOSITORY SERVICES, LLC), a Maryland limited
liability company (the “Company"”}, is made and entered into as of August 30, 2007 (this
“Amendment”) amending and restating the Operating Agreement made and entered into as of
January 11, 2008, by the member set forth on Sghedule A attached hereto and made a part hereof
(the “Member™).

RECITALS

WHEREAS, the Company is a limited liability company that was formed as a limited
liability company under the Maryland Limited Liability Company Act, MD. CORPS. & ASS'™NS
CODE ANN., §84A-101 e seq. (the “Acf™) pursuant to Aricles of Organization filed on
January |1, 2008,

PROVISIONS

The Member desires to enter into this Agreement 1o establish the manner in which the
business and affairs of the Company shall be managed, and hereby agrees as follows:

NOW, THEREFORE, in consideration of the premises and the agreements herein
contained, the Member agrees as follows:

Section 1. MName. The name of the limited liability company is:
FT1 Technalogy L1C

Section 2. Purpose. The purpose for which the Company is formed and the business
and ohjects 1o be carried on and promoted by it are 1o engage in any lawful act or activity which
may be carried on by a limited liability company under the Act.

Section 3. Principal Office. The address of the principal office of the Company in
the State of Marviand ts as set forth in the Company Articles of Organization.

Section 4, Resident Agent. The name and address of the resident agent of the
Company for service of process on the Company in the State of Maryland are as set forth in the
Company Anticles of Organization.

Section 5, Members. The names and business and mailing addresses of the
Members are gel forth on Schedule A, which may be amended from time to time to reflect
changes in membership and equity ownership in the Company without further action of the
Managers and Members.
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Section 6. Powers. [In addition to the authority of the Member, the authority to
manage, contral and operate the Company shall also be vested collectively in the individuals,
who need not be Members, elected by the Member as managers of the Company (the
“Managers™). All powers of the Company may be exercised by or under the authority of the
Managers acting collectively, and not individually (the “Board of Maragers™. Unless
otherwise provided herein, all decisions to be made by and all actions 1o be taken by the Board of
Managers shall require the consent of a majority of the Managers, The Board of Managers shall
have full and exclusive nght, power and authority to manage the affairs of the Company and
make all decisions with respect thereto, except for those matters expressly reserved to the
Member by this Agreement or the Act.

The Managers shall be three, which number may be increased or decreased by the
Member. Jack B. Dunn, [V, Theodore I Pincus and Enc B. Miller are each hereby designated as
& Manager.

Section 7.  Officers. The Board of Managers shall appoint or elect officers of the
Company {“Officers™) for the purpose of managing the daily operations of the Company. The
Officers shall have the powers and asthority to act for the Company as a carresponding officer of
a Maryland corporation would have to act for a Maryland corporation unless otherwise
designated by resolution by the Board of Managers. The names of the initial Officers serving the
Company and the capacitics in which they shall serve are as follows:

Name Offlice

Jack B. Dunn, IV President

Dominic DiNapoli Vice President

Fric B. Miller Vice President

Theodore [ Pincus Vice President, Chiefl Financial OtTicer
and Treasurer

Joanne F, Catancse Secretary

Cheryl Mecks Assistant Secrelary

Section 8. Dissolution. The Company shall be dissolved upon the clection by the
Member to dissolve and terminate the Company.

Section 9. Capital Contributions. The Member shall have the percentage intérests
set forth on such Schedule A, The Member is not required o make any additional capiral

contribution to the Company.

Section 10, Profits and Losses: Distributions. All profits and losses of the Company
shall be allocated w the Member and all cash which the Board of Managers determines is
available for distribution shall be distributed o the Member.



Section 11.  Liahility of the Member and Managers. To the fullest extent permitied
by law, the Member and the Managers shall not have any liability for the obligations or liabilitics
of the Company.

Section 12, Indemnification,

121 Claims. The Company, or ils receiver or trusiee, shall pay all judgments
and valid claims asserted by anyone (2 “Claimrant™) against it, and shall indemnify and save
harmless, 1o the fullest extent permutted by applicable law, the Member (and the Member's
affiliates, officers, directors, partners, members, sharcholders, employees and agents), Managers
and OfMficers of the Company {all such persons being referred to as “fudemnified Persons™),
from any Bability, loss, or damage to a Claimant incurred by the Indemnified Person by reason of
any act performed or omitted to be performed by the Indemnified Person in connection with the
business of the Company and from liabilities or obligations of the Company imposed on such
Indemnified Person by virtue of such person’s position with the Company, including, without
limitation, all anomeys' fees and costs and any amounts expended or incurred by such person in
connection with the defense or the settlement of any such action based on any such act or
omission, including all such habilities under the Act. The Company, or its receiver or irustee,
may also provide such indemnity to its employees and agents

12.}  Ipsurance. The Company shall have the power to purchase and maintain
insurance in reasonable amounts on behall of each of the Member, Managers, Officers,
emplovees and agents of the Company against any liability incurred by them in their capacities as
such, whether or not the Company has the power to indemnify them against such liahility.

123 Advancemem of Expenses. Expenses including attomevs” fees incurred

by the Member, a Manager or an Officer in defending a civil or cnmmal action, swit ar
proceeding shall be paid by the Company in advance of the final disposition of such action, suil
or procesding upon receipt of an undertaking by or on behalf of such Member, Manager or
Officer to repay such amount if it shall ultimately be determined that such person is not entitled
to be indemnified by the Company as authorized by law or in this section. Such expenscs
incurred by former Managers and Officers or other employees and agents may be so paid upon
stich terms and conditions, if any, as the Company deems appropriate,

Section 13, Miscellaneous. This Agreement shall be soverned by, and construed
under, the laws of the Ste of Maryland, all nights and remedies being governed by said laws,
without regard to conflicts of laws provisions.



IN WITKNESS WHEREOF, the undersigned has duly executed this Agreement as of the
day and year first writien above.

MEMBER:

FTI CONSULTING, INC.

President and Chief Executive Officer



Schedu

Member, Address, and Membership Interest

Member and Address Membership Interest
FTI Consulting, Ine. 1000
W9 Commerce Road

Annapolis, Maryland 21401



FTI TECHNOLOGY LLC
AMENDMENT NOU T to AMENDED and RESTATED OPERATING AGREEMENT

THIS AMENDMENT No. | dated as of September E 2007 (this “Amendment”™), to the
Amended and Restated Operating Agreement dated as of August 3@, 2007 (the “Agreement™), of
FTI Technology LLC. a Maryvland limited hability company (the “Company™), 1s made and

entered into as of the date hereof.
RECITALS
WHEREAS, FT1 Consulting, Inc., a Maryland corporation (“FTT"), has transferred its
member interest (the “Interest™ in the Company effective as of September i 2007 (the
“Effective Date”), and

NOW THEREFORE, Schedule A of the Agreement is hereby amended in its entirety as
attached to this amendment to reflect the new Member of the Company.

All remaining Sections of the Agreement shall remain in full force and effect without
change.

IN WITNESS WHEREQF, the undersigned has duly executed this Agreement as of the
day and year first written above.

MEMBER:

FTI INTERNATIONAL LLC

Name: Enc B. Miller
Title: Vice President
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Schedule A

Member, Address, and Membership Interest

____ Member and Address Membership Interest
FTI International LLC 100%
A9 Commerce Road

Annapolis, Maryland 21401

[



COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Earnings:

Income before income taxes

Fixed charges

Income before income taxes and fixed charges

Fixed charges:

Interest expense, including amortized premiums, discounts and capitalized
expenses related to indebtedness

One-third rental expense

Total fixed charges

Ratio of earnings to fixed charges

™ The proportion deemed representative of the interest factor.

Exhibit 12.1

Three Months
Ended
Year Ended December 31, March 31,
2006 2007 2008 2009 2010 2011
(dollars in thousands)
(unaudited)
$ 74,906 $141,883 $198,421 $227,025 $117,440 $ 35,183
39,471 59,487 60,104 61,521 66,707 19,583
$114,377 $201,370 $258,525 $288,546 $184,147 $ 54,766
$ 32,441 $ 47,639 $ 45,105 $ 44,923 $ 50,263 $ 15,310
7,030 11,848 14,999 16,598 16,444 4,273
$ 39,471 $ 59,487 $ 60,104 $ 61,521 $ 66,707 $ 19,583
2.9 3.4 4.3 4.7 2.8 2.8




Schedule of Subsidiaries of FTI Consulting, Inc.

Exhibit 21.1

Name Jurisdiction of Incorporation
85Four Ltd. England and Wales
Attenex Corporation Washington

Blueprint Partners SA Belgium

FTI Consulting Solutions Limited England And Wales
[fka Brewer Consulting Limited]

Compass Lexecon LL.C Maryland

[fka Lexecon, LLC]
[fka LI Acquisition Company, LL.C]

Competition Policy Associates, Inc.
FCN Holdings CV
FD (Beijing) Consulting Co., Ltd.

FD (Sydney) PTY LTD
[fka FD Third Person Pty Limited]
[fka Third Person Communications Pty Limited]

FD Gravitas Ltda.
[fka Gravitas Comunicaciones Estrategicos Limitada]

FD Gulf Limited
[fka FD Dubai Limited]

FD India Limited
FD International Ltd.

FD Media and Investor Relations Pty Ltd
[fka Beachhead Media and Investor Relations (Proprietary)
Limited]

FD MWA Holdings Inc.

FD PTY LIMITED
[fka FD Third Person Perth Pty Limited]
[fka Kudos Consultants Pty Limited]

FD Public Affairs Limited [fka LLM Communications Limited]
FD Russia Limited

FD Sante Limited
[fka Sante Communications Limited]

FD Singapore PTE Ltd.

FD US Communications, Inc.

FD-CMM Mexico, S. de r.L. de C.V.

FDFTI Mexico S DE RL DE CV

FTI Commercial Consulting (Shanghai) Co. Ltd.

Ferrier Hodgson Management Services Inc.

Page 1 of 4

District of Columbia
Netherlands
Beijing

Australia

Colombia

England and Wales

England and Wales
England and Wales
S. Africa

Delaware

Australia

England and Wales
England and Wales
England and Wales

Singapore

New York
Mexico

Mexico
Shanghai, China
Philippines



Name

Jurisdiction of Incorporation

Ferrier Hodgson Philippines Inc.

Philippines

FH Asset Management Corp. Philippines

FH Corporate Services Inc. Philippines
Financial Dynamics Asia Ltd. Hong Kong
Financial Dynamics GmbH Germany

[fka A & B Financial Dynamics Gmbh]

Financial Dynamics Ireland Ltd. Ireland

Financial Dynamics Ltd. England and Wales
Financial Dynamics S.A.S France

FTI Capital Advisors, LLC Maryland

[fka FTI Merger & Acquisition Advisors, LLC]

FTI Compass Lexecon France

[fka, LECG Consulting France SAS]

FTI Compass Lexecon Spain S.L. Spain

[fka LECG Consulting Spain S.L.]

FTI Consulting—FD Australia Holdings Pty Ltd Australia

[fka FD Australia Holdings Pty Ltd]

FTI Consulting (Asia) Limited Hong Kong
[fka— Baker Tilly Hong Kong Business Recovery Ltd]

[fka Baker Tilly Purserblade Asia Limited]

[fka Purserblade Asia Limited]

FTI Consulting (Hong Kong) Limited Hong Kong

FTI Consulting (Hong Kong) Services Four Limited Hong Kong

[fka Sun Easy Investment Limited]

FTI Consulting (Hong Kong) Services One Limited Hong Kong

[fka Chater Secretaries Limited]

FTI Consulting (Hong Kong) Services Three Limited Hong Kong

[fka Power Famous Limited]

FTI Consulting (Hong Kong) Services Two Limited Hong Kong

[fka Lansdowne Nominees Limited]

FTI Consulting (Singapore) PTE. LTD. Singapore

[fka FS Asia Advisory Pte. LTD.]

FTI Consulting B.V. Netherlands

[fka Irharo B.V.]

FTI Consulting Canada ULC British Columbia, Canada
FTI Consulting Canada (2010) ULC British Columbia, Canada
FTI Consulting Canada Inc. British Columbia, Canada
[fka Watson, Edgar, Bishop, Meakin & Aquirre Inc.]

FTI Consulting Colombia S.A.S. Colombia

FTI Consulting Deutschland GmbH Germany

FTI Consulting Deutschland Holding GmbH Germany

[fka Maia Neunundzwanzigste Vermogensverwaltungs-GmbH]
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Name

Jurisdiction of Incorporation

FTI Consulting International Limited

FTI Consulting Limited
[fka Carmill Limited]

FTI Consulting LL.C
FTI Consulting Panama, SDAD. LTDA.

FTI Consulting Philippines (BVI) Limited
[fka FS Philippines Limited]

FTI Consulting S.A.
FTI Consulting S.ar.L.

FTI Consulting Services Limited
[fka FTI Forensic Accounting Limited]
[fka Forensic Accounting Partners Limited]

FTI Consulting Shanghai (BVI) Limited
[fka FS Shanghai Offshore Limited]

FTI Consulting Spain, S.R.L.
FTI Consulting, Inc.

FTI Director Services Limited
[fka FS Director Services Limited]

FTI Director Services Number 2 Limited
[fka F'S Director Services Number 2 Limited]

FTI Director Services Number 3 Limited
[fka FS Director Services Number 3 Limited]

FTI Financial Services Limited
(UK—fka Hoodwell Limited)

FTI France
FTI General Partner (BVI) Limited
FTI General Partner LL.C

FTI Holder Consultoria LTDA
[fka FTI Holder Consultoria S.A.]
[fka Arbok Holdings S.A.]

FTI Hosting LL.C

FTI International LL.C
[fka FTI FD LLC]

FTI Investigations, LL.C

FTI Ringtail (AUST) PTY LTD
[fka: FTI Australia Pty Ltd.]
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British Virgin Islands
England and Wales

Maryland
Panama

British Virgin Islands

Argentina
Luxembourg

England and Wales

British Virgin Islands

Spain
Maryland
British Virgin Islands

British Virgin Islands

British Virgin Islands

England and Wales

France
British Virgin Islands
Maryland

Brazil

Maryland

Maryland

Maryland

Australia



Name

Jurisdiction of Incorporation

FTI Services Limited
[fka Total Sun Investments Limited]

FTI SMG LLC
[fka FTI SMC Acquisition LL.C]

FTI Technology LLC
[fka FTI Repository Services, LLC ]

FTI UK Holdings Limited

FTL LLC

G3 Consulting Limited

Gravitas Panama S.A.

International Risk (Singapore) Pte Ltd.
International Risk Limited

IRL (Holdings) Limited

K Capital Source Limited

Orion Technology Comercio e Servicos LTDA

Tecnologia Servicos e Comercio de Equipamentos de
Informatica, LTDA

The Lost City Estates S.A.
Thompson Market Services (Shanghai) Co. Ltd

Thompson Market Services Limited
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British Virgin Islands

Maryland

Maryland

England and Wales
Maryland

United Kingdom
Panama

Singapore

Hong Kong

British Virgin Islands
Ireland

Brazil

Brazil

Panama
PRC
Hong Kong



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
FTI Consulting, Inc.:

We consent to the use of our reports dated February 25, 2011, with respect to the consolidated balance sheets of FTT Consulting, Inc. and subsidiaries (the
Company) as of December 31, 2010 and 2009, and the related consolidated statements of income, stockholders’ equity and comprehensive income and cash flows
for each of the years in the three-year period ended December 31, 2010, the related financial statement schedule, and the effectiveness of internal control over
financial reporting as of December 31, 2010, incorporated by reference herein and to the reference to our firm under the heading “Experts” in the prospectus.

/s KPMG LLP

Baltimore, Maryland
May 6, 2011



Exhibit 99.1

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME,
ON , 2011, UNLESS EXTENDED (THE “EXPIRATION DATE>).
NOTES TENDERED IN THE EXCHANGE OFFER MAY BE WITHDRAWN AT ANY TIME
PRIOR TO 5:00 P.M., NEW YORK CITY TIME, ON THE EXPIRATION DATE.

LETTER OF TRANSMITTAL
OFFER TO EXCHANGE

6 3/4% SENIOR NOTES DUE 2020
WHICH HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
FOR ANY AND ALL OUTSTANDING
63/4% SENIOR NOTES DUE 2020
OF
FTI CONSULTING, INC.

Deliver to:
WILMINGTON TRUST COMPANY, EXCHANGE AGENT
By Overnight Delivery, Courier or Hand or Certified or Registered Mail:

Wilmington Trust Company
Corporate Capital Markets
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890-1626
Attention: Sam Hamed

Facsimile Transmission Number:
(302) 636-4139
Attention: Sam Hamed
(For Eligible Institutions Only)

Confirm Receipt of Facsimile by Telephone:
(302) 636-6181

Your delivery of this letter of transmittal will not be valid unless you deliver it to one of the addresses, or transmit it to the facsimile number, set forth
above. Please carefully read this entire document, including the instructions, before completing this letter of transmittal. DO NOT DELIVER THIS LETTER OF
TRANSMITTAL TO FTI CONSULTING, INC. (“FTT”).

By completing this letter of transmittal, you acknowledge that you have received our prospectus dated , 2011 and this letter of transmittal,
which together constitute the “Exchange Offer.” This letter of transmittal and the prospectus have been delivered to you in connection with FTT’s offer to
exchange minimum denominations of $2,000 and any integral multiple of $1,000 in excess thereof, in principal amount at maturity of its 63/4% Senior Notes due
2020 and related guarantees, which have been registered under the Securities Act of 1933, as amended (the “Exchange Notes”), for minimum denominations of
$2,000 and any integral multiple of $1,000 in excess thereof, in principal amount at maturity of its outstanding 6 3/4% Senior Notes due 2020 and related
guarantees (the “Outstanding Notes”). Currently, $400,000,000 in principal amount of the Outstanding Notes are issued and outstanding.

FTI reserves the right, at any time or from time to time, to extend this exchange offer at its discretion, in which event the Expiration Date will mean the
latest date to which the offer to exchange is extended.



This letter of transmittal is to be completed by the Holder (this term is defined below) of Outstanding Notes if:
(1) the Holder is delivering certificates for Outstanding Notes with this document, or

(2) the tender of certificates for Outstanding Notes will be made by book-entry transfer to the account maintained by Wilmington Trust Company, the
exchange agent, for the Outstanding Notes and the Exchange Notes, at The Depository Trust Company (“DTC”) according to the procedures described in
the prospectus under the heading “The Exchange Offer — Procedures for Tendering.” Please note that delivery of documents required by this letter of
transmittal to DTC does not constitute delivery to the exchange agent.

A Holder may also tender its Outstanding Notes by means of DTC’s Automated Tenders Over the Participant Terminal System (“ATOP”), subject to the
terms and procedures of that system. If delivery is made through ATOP, the Holder must transmit any agent’s message to the exchange account at DTC. The term
“agent’s message” means a message, transmitted to DTC and received by the exchange agent and forming a part of a book-entry transfer, that states that DTC has
received an express acknowledgement that the Holder agrees to be bound by the letter of transmittal and that FTT may enforce the letter of transmittal against the
Holder.

You must tender your Outstanding Notes according to the guaranteed delivery procedures described in this document if:
(1) your Outstanding Notes are not immediately available;

(2) you cannot deliver your Outstanding Notes, this letter of transmittal and all required documents to the exchange agent on or before the Expiration
Date; or

(3) you are unable to transmit to and have this letter of transmittal or facsimile thereof, with any required signature guarantees and any other required
documents, received by the exchange agent on or before the Expiration Date (unless you otherwise send an agent’s message through ATOP).

More complete information about guaranteed delivery procedures is contained in the prospectus under the heading “The Exchange Offer — Guaranteed
Delivery Procedures.” You should also read Instruction 1 to determine whether or not this section applies to you.

As used in this letter of transmittal, the term “Holder” means (1) any person in whose name Outstanding Notes are registered on the books of FTI, (2) any
other person who has obtained a properly executed bond power from a registered Holder or (3) any person whose Outstanding Notes are held of record by DTC
who desires to deliver such notes by book-entry transfer at DTC. If you decide to tender your Outstanding Notes, you must complete this entire letter of
transmittal.

You must follow the instructions in this letter of transmittal — please read this entire document carefully. If you have questions or need help, or if you

would like additional copies of the prospectus and this letter of transmittal, you should contact the exchange agent at (302) 636-6181 or at its address set forth
above.



Please describe your Outstanding Notes below.

DESCRIPTION OF OUTSTANDING NOTES

AGGREGATE
PRINCIPAL
AMOUNT OF
OUTSTANDING PRINCIPAL
NAME(S) AND NOTES AMOUNT OF
ADDRESS(ES) OF REPRESENTED OUTSTANDING
REGISTERED HOLDERS(S) CERTIFICATE BY NOTES
(PLEASE COMPLETE, IF BLANK) NUMBER(S) CERTIFICATE(S) TENDERED*
Total

* You will be deemed to have tendered the entire principal amount of Outstanding Notes represented in the column labeled “Aggregate Principal Amount of
Outstanding Notes Represented by Certificate(s)” unless you indicate otherwise in the column labeled “Principal Amount of Outstanding Notes Tendered.”
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If you need more space, list the certificate numbers and principal amount of Outstanding Notes on a separate schedule, sign the schedule and attach it to
this letter of transmittal.

0 CHECK HERE IF YOU HAVE ENCLOSED OUTSTANDING NOTES WITH THIS LETTER OF TRANSMITTAL.

OO0 CHECK HERE IF YOU WILL BE TENDERING OUTSTANDING NOTES BY BOOK-ENTRY TRANSFER MADE TO THE EXCHANGE AGENT’S
ACCOUNT AT DTC.

COMPLETE THE FOLLOWING ONLY IF YOU ARE AN ELIGIBLE INSTITUTION (THIS TERM IS DEFINED BELOW):

Name of Tendering Institution:

Account Number:

Transaction Code Number:

00 CHECK HERE IF YOU ARE DELIVERING TENDERED OUTSTANDING NOTES THROUGH A NOTICE OF GUARANTEED DELIVERY AND
HAVE ENCLOSED THAT NOTICE WITH THIS LETTER OF TRANSMITTAL.

COMPLETE THE FOLLOWING ONLY IF YOU ARE AN ELIGIBLE INSTITUTION:

Name(s) of Registered Holder(s) of Outstanding Notes:

Date of Execution of Notice of Guaranteed Delivery:

Window Ticket Number (if available):

Name of Institution that Guaranteed Delivery:

Account Number (if delivered by book-entry transfer):

[0 CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL COPIES OF THE PROSPECTUS AND 10 COPIES
OF ANY AMENDMENTS OR SUPPLEMENTS THERETO.

Name of Broker-Dealer:

Address to which copies of the Prospectus are to be delivered:




SPECIAL ISSUANCE INSTRUCTIONS
(SEE INSTRUCTIONS 4, 5 AND 6)

Complete this section ONLY if: (1) certificates for
untendered Outstanding Notes are to be issued in the name
of someone other than you; (2) certificates for Exchange
Notes issued in exchange for tendered and accepted
Outstanding Notes are to be issued in the name of someone
other than you; or (3) Outstanding Notes tendered by book-
entry transfer that are not exchanged are to be returned by
credit to an account maintained at DTC.

Issue Certificate(s) to:

Name

(PLEASE PRINT)
Address

SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 4, 5 AND 6)

Complete this section ONLY if certificates for untendered Outstanding Notes, or
Exchange Notes issued in exchange for tendered and accepted Outstanding Notes, are to be
sent to someone other than you, or to you at an address other than the address shown above.

Mail and deliver Certificate(s) to:

Name

(PLEASE PRINT)

Address

(INCLUDE ZIP CODE)

(TAXPAYER IDENTIFICATION OR SOCIAL SECURITY NUMBER)

(INCLUDE ZIP CODE)

(PLEASE ALSO COMPLETE SUBSTITUTE FORM W-9)
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Ladies and Gentlemen:

According to the terms and conditions of the Exchange Offer, I hereby tender to FTT the principal amount of Outstanding Notes indicated above. At the
time FTI accepts these notes, and exchanges them for the same principal amount of Exchange Notes, I will sell, assign, and transfer to FTI all right, title and
interest in and to the Outstanding Notes I have tendered. I am aware that the exchange agent also acts as the agent of FTI. By executing this document, I
irrevocably appoint the exchange agent as my agent and attorney-in-fact for the tendered Outstanding Notes with full power of substitution to:

1. deliver certificates for the Outstanding Notes, or transfer ownership of the Outstanding Notes on the account books maintained by DTC, to FTI
and deliver all accompanying evidences of transfer and authenticity to FTT; and

2. present the Outstanding Notes for transfer on the books of FTI, receive all benefits and exercise all rights of beneficial ownership of these
Outstanding Notes, according to the terms of the Exchange Offer. The power of attorney granted in this paragraph is irrevocable and coupled with an
interest.

I represent and warrant that I have full power and authority to tender, sell, assign and transfer the Outstanding Notes that I am tendering. I represent and
warrant that FTI will acquire good and unencumbered title to the Outstanding Notes, free and clear of all liens, restrictions, charges and encumbrances and that
the Outstanding Notes will not be subject to any adverse claim at the time FTT acquires them. I further represent that:

1. any Exchange Notes I will acquire in exchange for the Outstanding Notes I have tendered will be acquired in the ordinary course of business;

2. T have not engaged in, do not intend to engage in, and have no arrangement with any person to engage in, a distribution of any Exchange Notes
issued to me;

3. I am not an “affiliate” (as defined in Rule 405 under the Securities Act) of FTI,
4.1 am not a broker-dealer tendering Outstanding Notes acquired directly from FTI for my own account, and

5. I am not prohibited by any law or policy of the United States and the Securities and Exchange Commission from participating in the Exchange
Offer.

I understand that the Exchange Offer is being made in reliance on interpretations contained in letters issued to third parties by the staff of the Securities and
Exchange Commission. These letters provide that the Exchange Notes issued in exchange for the Outstanding Notes in the Exchange Offer may be offered for
resale, resold, and otherwise transferred by a Holder of Exchange Notes, unless that person is an “affiliate” of FTT within the meaning of Rule 405 under the
Securities Act who does not comply with the registration and prospectus delivery provisions of the Securities Act. The Exchange Notes must be acquired in the
ordinary course of the Holder’s business and the Holder must not be engaging in, must not intend to engage in, and must not have any arrangement or
understanding with any person to participate in, a distribution of the Exchange Notes.

If I am a broker-dealer that will receive Exchange Notes for my own account in exchange for Outstanding Notes that were acquired as a result of market-
making activities or other trading activities, I acknowledge that I will deliver a prospectus in connection with any resale of the Exchange Notes. However, by this
acknowledgment and by delivering a prospectus, I will not be deemed to admit that I am an “underwriter” within the meaning of the Securities Act.

Upon request, I will execute and deliver any additional documents deemed by the exchange agent or FTI to be necessary or desirable to complete the
assignment, transfer and purchase of the Outstanding Notes I have tendered.



I understand that FTT will be deemed to have accepted validly tendered Outstanding Notes when FTT gives oral or written notice of acceptance to the
exchange agent.

If, for any reason, any tendered Outstanding Notes are not accepted for exchange in the Exchange Offer, certificates for those unaccepted Outstanding
Notes will be returned to me without charge at the address shown below or at a different address if one is listed under “Special Delivery Instructions.” Any
unaccepted Outstanding Notes which had been tendered by book-entry transfer will be credited to an account at DTC, promptly after the Expiration Date.

All authority granted or agreed to be granted by this letter of transmittal will survive my death, incapacity or, if I am a corporation or institution, my
dissolution. Every obligation under this letter of transmittal is binding upon my heirs, personal representatives, successors and assigns.

I understand that tenders of Outstanding Notes according to the procedures described in the prospectus under the heading “The Exchange Offer —
Procedures for Tendering” and in the instructions included in this document constitute a binding agreement between myself and FTI subject to the terms and
conditions of the Exchange Offer.

Unless I have described other instructions in this letter of transmittal under the section “Special Issuance Instructions,” please issue the certificates
representing Exchange Notes issued and accepted in exchange for my tendered and accepted Outstanding Notes in my name, and issue any replacement
certificates for Outstanding Notes not tendered or not exchanged in my name. Similarly, unless I have instructed otherwise under the section “Special Delivery
Instructions,” please send the certificates representing the Exchange Notes issued in exchange for tendered and accepted Outstanding Notes and any certificates
for Outstanding Notes that were not tendered or not exchanged, as well as any accompanying documents, to me at the address shown below my signature. If the
“Special Issuance Instructions” and the “Special Delivery Instructions” are completed, please issue the certificates representing the Exchange Notes issued in
exchange for my tendered and accepted Outstanding Notes in the name(s) of, and/or return any Outstanding Notes that were not tendered or exchanged and send
such certificates to, the person(s) so indicated. I understand that if FTI does not accept any of the tendered Outstanding Notes for exchange, FTT has no obligation
to transfer any Outstanding Notes from the name of the registered Holder(s) according to my instructions in the “Special Issuance Instructions” and “Special
Delivery Instructions” sections of this document.



PLEASE SIGN HERE WHETHER OR NOT
OUTSTANDING NOTES ARE BEING PHYSICALLY TENDERED HEREBY

(Date)

Signature(s) of Registered Holder(s) (Date)
or Authorized Signatory

Area Code and Telephone Number(s):

Tax Identification or Social Security Number(s):

The above lines must be signed by the registered Holder(s) of Outstanding Notes as their name(s) appear(s) on the certificate for the Outstanding Notes or
by person(s) authorized to become registered Holders(s) by a properly completed bond power from the registered Holder(s). A copy of the completed bond power
must be delivered with this letter of transmittal. If any Outstanding Notes tendered through this letter of transmittal are held of record by two or more joint
Holders, then all such Holders must sign this letter of transmittal. If the signature is by trustee, executor, administrator, guardian, attorney-in-fact, officer of a
corporation or other person acting in a fiduciary or representative capacity, then such person must (1) state his or her full title below and (2) unless waived by FTI,
submit evidence satisfactory to FTT of such person’s authority to act on behalf of the Holder. See Instruction 4 on page 12 for more information about completing
this letter of transmittal.

Name(s):
Capacity:
Address:
(Include Zip Code)
Signature(s) Guaranteed by an Eligible Institution, if required by Instruction 4:
(Title)
(Name of Firm)
Dated , 2011



Please complete the Substitute Form W-9 below.
PAYOR’S NAME: WILMINGTON TRUST COMPANY

SUBSTITUTE Part 1 - PLEASE
Form W-9 PROVIDE YOUR TIN IN Social Security Number
Department of the Treasury THE BOX AT RIGHT
Internal Revenue Service AND CERTIFY BY OR
SIGNING AND DATING
BELOW:
Employer Identification Number
Payer’s Request for Taxpayer Part 2 — Certification — Under penalties of perjury, I certify that:
Identification Number (“TIN™)

(1) The number shown on this form is my correct TIN (or I am waiting for a number to be issued
to me), and

Certification

(2) I am not subject to backup withholding because: (a) I am exempt from backup withholding, (b)
I have not been notified by the Internal Revenue Service (“IRS”) that I am subject to backup
withholding as a result of failure to report all interest or dividends, or (c) the IRS has notified me
that I am no longer subject to backup withholding; and

(3) I'am a U.S. citizen or other U.S. person (including a U.S. resident alien).

Part 3 — Awaiting TIN [

Certification Instructions — You must cross out item (2) in the box above if you have been notified by the IRS that you are currently subject to backup
withholding because of underreporting interest or dividends on your tax return.

Signature Date , 2011

NOTE:IF YOU DO NOT COMPLETE AND RETURN THIS FORM YOU MAY BE SUBJECT TO BACKUP WITHHOLDING OF 28% OF PAYMENTS
MADE TO YOU UNDER THIS EXCHANGE OFFER. FOR MORE INFORMATION, PLEASE REVIEW THE ENCLOSED GUIDELINES FOR
CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9.

NOTE:YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU CHECKED THE BOX IN PART 3.

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

I certify, under penalties of perjury, that a taxpayer identification number has not been issued to me, and either (a) I have mailed
or delivered an application to receive a taxpayer identification number to the appropriate Internal Revenue Center or Social Security
Administration Office or (b) I intend to mail or deliver an application in the near future. I understand that if I do not provide a
taxpayer identification number within sixty (60) days, 28% of all reportable payments made to me thereafter will be withheld until I
provide a number.

Signature Date




INSTRUCTIONS
PART OF THE TERMS AND CONDITIONS OF THE
EXCHANGE OFFER

1. DELIVERY OF THIS LETTER OF TRANSMITTAL AND OUTSTANDING NOTES. The tendered Outstanding Notes or a confirmation of book-entry
delivery, as well as a properly completed and executed copy or facsimile of this letter of transmittal or an agent’s message through ATOP and any other required
documents must be received by the exchange agent at its address listed on the cover of this document before 5:00 p.m., New York City time, on the Expiration
Date. YOU ARE RESPONSIBLE FOR THE DELIVERY OF THE OUTSTANDING NOTES, THIS LETTER OF TRANSMITTAL AND ALL REQUIRED
DOCUMENTS TO THE EXCHANGE AGENT. EXCEPT UNDER THE LIMITED CIRCUMSTANCES DESCRIBED BELOW, THE DELIVERY OF THESE
DOCUMENTS WILL BE CONSIDERED TO HAVE BEEN MADE ONLY WHEN ACTUALLY RECEIVED OR CONFIRMED BY THE EXCHANGE
AGENT. WHILE THE METHOD OF DELIVERY IS AT YOUR RISK AND CHOICE, FTI RECOMMENDS THAT YOU USE AN OVERNIGHT OR HAND
DELIVERY SERVICE RATHER THAN REGULAR MAIL. YOU SHOULD SEND YOUR DOCUMENTS WELL BEFORE THE EXPIRATION DATE TO
ENSURE RECEIPT BY THE EXCHANGE AGENT. YOU MAY REQUEST THAT YOUR BROKER, DEALER, COMMERCIAL BANK, TRUST
COMPANY OR NOMINEE DELIVER YOUR OUTSTANDING NOTES, THIS LETTER OF TRANSMITTAL AND ALL REQUIRED DOCUMENTS TO
THE EXCHANGE AGENT. DO NOT SEND YOUR OUTSTANDING NOTES TO FTI.

If you wish to tender your Outstanding Notes, but:

(a) your Outstanding Notes are not immediately available; or

(b) you cannot deliver your Outstanding Notes, this letter of transmittal and all required documents to the exchange agent before the Expiration Date;
or

(c) you are unable to transmit to and have this letter of transmittal or facsimile thereof, with any required signature guarantees and any other required
documents, received by the exchange agent on or before the Expiration Date and have otherwise chosen not to send an agent’s message through ATOP;

you must tender your Outstanding Notes according to the guaranteed delivery procedure. A summary of this procedure follows, but you should read the section in
the prospectus titled “The Exchange Offer — Guaranteed Delivery Procedures” for more complete information. As used in this letter of transmittal, an “Eligible
Institution” is any participant in a Recognized Signature Guarantee Medallion Program within the meaning of Rule 17Ad-15 of the Exchange Act.

For a tender made through the guaranteed delivery procedure to be valid, the exchange agent must receive a properly completed and duly executed Notice
of Guaranteed Delivery or a facsimile of that notice before 5:00 p.m., New York City time, on the Expiration Date. The Notice of Guaranteed Delivery must be
delivered by an Eligible Institution and must:

(a) state your name and address;
(b) list the certificate numbers and principal amounts of the Outstanding Notes being tendered;
(c) state that tender of your Outstanding Notes is being made through the Notice of Guaranteed Delivery; and

(d) guarantee that this letter of transmittal, the certificates representing the Outstanding Notes, or a confirmation of DTC book-entry transfer, and all
other required documents will be deposited with the exchange agent by the Eligible Institution within three New York Stock Exchange trading days after
the Expiration Date.
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The exchange agent must receive your Outstanding Notes certificates, or a confirmation of DTC book-entry, in proper form for transfer, this letter of
transmittal and all required documents within three New York Stock Exchange trading days after the Expiration Date or your tender will be invalid and may not
be accepted for exchange.

FTT has the sole right to decide any questions about the validity, form, eligibility, time of receipt, acceptance or withdrawal of tendered Outstanding Notes,
and its decision will be final and binding. FTI’s interpretation of the terms and conditions of the Exchange Offer, including the instructions contained in this letter
of transmittal and in the prospectus under the heading “The Exchange Offer — Conditions,” will be final and binding on all parties.

FTI has the absolute right to reject any or all of the tendered Outstanding Notes if:
(1) the Outstanding Notes are not properly tendered; or

(2) in the opinion of counsel, the acceptance of those Outstanding Notes would be unlawful.

FTI may also decide to waive any conditions, defects or invalidity of tender of Outstanding Notes and accept such Outstanding Notes for exchange. Any
defect or invalidity in the tender of Outstanding Notes that is not waived by FTI must be cured within the period of time set by FTI.

It is your responsibility to identify and cure any defect or invalidity in the tender of your Outstanding Notes. Your tender of Outstanding Notes will not be
considered to have been made until any defect is cured or waived. Neither FTI, the exchange agent nor any other person is required to notify you that your tender
was invalid or defective, and no one will be liable for any failure to notify you of such a defect or invalidity in your tender of Outstanding Notes. Promptly after
the Expiration Date, the exchange agent will return to the Holder tendering any Outstanding Notes that were invalidly tendered if the defect of invalidity has not
been cured or waived.

2. TENDER BY HOLDER. You must be a Holder of Outstanding Notes in order to participate in the Exchange Offer. If you are a beneficial holder of
Outstanding Notes who wishes to tender, but you are not the registered Holder, you must arrange with the registered Holder to execute and deliver this letter of
transmittal on his, her or its behalf. Before completing and executing this letter of transmittal and delivering the registered Holder’s Outstanding Notes, you must
either make appropriate arrangements to register ownership of the Outstanding Notes in your name, or obtain a properly executed bond power from the registered
Holder. The transfer of registered ownership of Outstanding Notes may take a long period of time.

3. PARTIAL TENDERS. If you are tendering less than the entire principal amount of Outstanding Notes represented by a certificate, you should fill in the
principal amount you are tendering in the third column of the box entitled “Description of Outstanding Notes.” The entire principal amount of Outstanding Notes
listed on the certificate delivered to the exchange agent will be deemed to have been tendered unless you fill in the appropriate box. If the entire principal amount
of all Outstanding Notes is not tendered, a certificate will be issued for the principal amount of those untendered Outstanding Notes not tendered.

Unless a different address is provided in the appropriate box on this letter of transmittal, certificate(s) representing Exchange Notes issued in exchange for
any tendered and accepted Outstanding Notes will be sent to the registered Holder at his or her registered address, promptly after the Outstanding Notes are
accepted for exchange. In the case of Outstanding Notes tendered by book-entry transfer, any untendered Outstanding Notes and any Exchange Notes issued in
exchange for tendered and accepted Outstanding Notes will be credited to accounts at DTC.

4. SIGNATURES ON THE LETTER OF TRANSMITTAL; BOND POWERS AND ENDORSEMENTS; GUARANTEE OF SIGNATURES.

. If you are the registered Holder of the Outstanding Notes tendered with this document, and are signing this letter of transmittal, your signature must match
exactly with the name(s) written on the face of the
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Outstanding Notes. There can be no alteration, enlargement or change in your signature in any manner. If certificates representing the Exchange Notes, or
certificates issued to replace any Outstanding Notes you have not tendered are to be issued to you as the registered Holder, do not endorse any tendered
Outstanding Notes, and do not provide a separate bond power.

. If you are not the registered Holder, or if Exchange Note or any replacement Outstanding Note certificates will be issued to someone other than you, you
must either properly endorse the Outstanding Notes you have tendered or deliver with this letter of transmittal a properly completed separate bond power.
Please note that the signatures on any endorsement or bond power must be guaranteed by an Eligible Institution.

. If you are signing this letter of transmittal but are not the registered Holder(s) of any Outstanding Notes listed on this document under the “Description of
Outstanding Notes,” the Outstanding Notes tendered must be endorsed or accompanied by appropriate bond powers, in each case signed in the name of the
registered Holder(s) exactly as it appears on the Outstanding Notes. Please note that the signatures on any endorsement or bond power must be guaranteed
by an Eligible Institution.

. If this letter of transmittal, any Outstanding Notes tendered or any bond powers are signed by trustees, executors, administrators, guardians, attorneys-in-
fact, officers of corporations or others acting in a fiduciary or representative capacity, that person must indicate their title or capacity when signing. Unless
waived by FTI, evidence satisfactory to FTT of that person’s authority to act must be submitted with this letter of transmittal. Please note that the signatures
on any endorsement or bond power must be guaranteed by an Eligible Institution.

. All signatures on this letter of transmittal must be guaranteed by an Eligible Institution unless one of the following situations apply:

. If this letter of transmittal is signed by the registered Holder(s) of the Outstanding Notes tendered with this letter of transmittal and such Holder(s)
has not completed the box titled “Special Issuance Instructions” or the box titled “Special Delivery Instructions;” or

. If the Outstanding Notes are tendered for the account of an Eligible Institution.

5. SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS. If different from the name and address of the person signing this letter of transmittal, you
should indicate, in the applicable box or boxes, the name and address where Outstanding Notes issued in replacement for any untendered or tendered but
unaccepted Outstanding Notes should be issued or sent. If replacement Original Notes are to be issued in a different name, you must indicate the taxpayer
identification or social security number of the person named.

6. TRANSFER TAXES. FTI will pay all transfer taxes, if any, applicable to the exchange of Outstanding Notes in the Exchange Offer. However, transfer
taxes will be payable by you (or by the tendering Holder if you are signing this letter on behalf of a tendering Holder) if:

. certificates representing Exchange Notes or notes issued to replace any Outstanding Notes not tendered or accepted for exchange are to be delivered to, or
are to be registered or issued in the name of, a person other than the registered Holder; or

. tendered Outstanding Notes are registered in the name of any person other than the person signing this letter of transmittal; or

. a transfer tax is imposed for any reason other than the exchange of Outstanding Notes according to the Exchange Offer. If satisfactory evidence of the

payment of those taxes or an exemption from payment is not submitted with this letter of transmittal, the amount of those transfer taxes will be billed
directly to the tendering Holder. Until those transfer taxes are paid, FTI will not be required to deliver any Exchange Notes required to be delivered to, or at
the direction of, such tendering Holder.
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Except as provided in this Instruction 6, it is not necessary for transfer tax stamps to be attached to the Outstanding Notes listed in this letter of transmittal.

7. BACKUP WITHHOLDING; SUBSTITUTE FORM W-9; FORM W-8. You must provide the exchange agent with a correct Taxpayer Identification
Number (“TIN™) for the Holder on the enclosed substitute Form W-9. If the Holder is an individual, the TIN is his or her social security number. If you do not
provide the required information on the substitute Form W-9, you may be subject to 28% backup withholding on certain payments made to the Holders of
Exchange Notes. Certain Holders, such as corporations and certain foreign individuals, are not subject to these backup withholding and reporting requirements.
For additional information, please read the enclosed Guidelines for Certification of TIN on Substitute Form W-9. To prove to the exchange agent that a foreign
individual qualifies as an exempt Holder, the foreign individual must submit a Form W-8, signed under penalties of perjury, certifying as to that individual’s
exempt status. You can obtain a Form W-8 from the exchange agent. Failure to comply truthfully with the backup withholding requirements may result in the
imposition of criminal and/or civil fines and penalties.

Backup withholding is not an additional U.S. federal income tax, but instead will be allowed as a credit against a Holder’s U.S. federal income tax liability
and may entitle the Holder to a refund if the Holder timely furnishes the required information to the IRS.

TO COMPLY WITH IRS CIRCULAR 230, YOU ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES
CONTAINED OR REFERRED TO HEREIN IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, FOR THE PURPOSES OF
AVOIDING PENALTIES THAT MAYBE IMPOSED ON YOU UNDER THE CODE; (B) SUCH DISCUSSION IS WRITTEN IN CONNECTION WITH THE
PROMOTION OR MARKETING OF THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) YOU SHOULD SEEK ADVICE BASED ON
YOUR PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

8. WAIVER OF CONDITIONS. FTI may choose, at any time and for any reason, to amend, waive or modify certain of the conditions to the Exchange
Offer. The conditions applicable to tenders of Outstanding Notes in the Exchange Offer are described in the prospectus under the heading “The Exchange Offer
— Conditions.”

9. MUTILATED, LOST, STOLEN OR DESTROYED OUTSTANDING NOTES. If your Outstanding Notes have been mutilated, lost, stolen or destroyed,
you should contact the exchange agent at the address listed on the cover page of this document for further instructions.

10. REQUESTS FOR ASSISTANCE OR ADDITIONAL COPIES. If you have questions, need assistance or would like to receive additional copies of the
prospectus or this letter of transmittal, you should contact the exchange agent at the address listed in the prospectus. You may also contact your broker, dealer,
commercial bank, trust company or other nominee for assistance concerning the Exchange Offer.
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATION NUMBER TO GIVE THE PAYOR. — Social Security Numbers have nine
digits separated by two hyphens: i.e., 000-00-0000. Employer Identification Numbers have nine digits separated by only one hyphen: i.e., 00-0000000. The table
below will help determine the number to give the payor.

For this type of account:

Give the
SOCIAL SECURITY
Number of--

Give the EMPLOYER
IDENTIFICATION

For this type of account: Number of--

1.  Anindividual’s account The individual 7.  Disregarded entity not The owner(3)
2. Two or more individuals The actual owner of the account or, owned by an individual
(joint account) if combined funds, the first 8. A valid trust, estate, or
individual on the account(1) pension trust The legal entity(4)
The minor(2) 9.  Corporation or LLC
3.  Custodian account of a minor electing corporate status The corporation
(Uniform Gift to Minors Act) 10. Association, club, religious,
4. aThe usual revocable savings trust ~ The grantor-trustee(1) charitable, educational or o
lE;CSCountu(g.j,dlrantor is also trlilstee) other tax-exempt The organization
o-called trust account that is not it
a legal or valid trust under state law The actual owner(1) 11. ;;ﬁireliitig)gr multi-
5. Sole proprietorship account or member LLC
disregarded entity owned by an The owner(3) 12. A broker or registered The partnership
individual nominee
6.  Grantor trust fl}mg under Optional ) 13. Account with the . The broker or nominee
Form 1099 Filing Method 1 The grantor Department of Agriculture
in the name of a public The public entity
entity (such as a state or
local government, school
district or prison) that
receives agricultural
program payments
14. Grantor trust filing under
the Form 1041 Filing
Method or the Optional
Form 1099 Filing Method
2 The trust
(1) List first and circle the name of the person whose number you furnish. If only one person on a joint account has a Social Security Number, that person’s
number must be furnished.
(2) Circle the minor’s name and furnish the minor’s Social Security Number.
(3) Show the name of the owner. You may also enter your business or “DBA” name on the second line. You may use either your social security number or
employer identification number (if you have one). If you are a sole proprietor, the IRS encourages you to use your social security number.
(4) List first and circle the name of the legal trust, estate or pension trust. Do not furnish the identifying number of the personal representative or trustee unless

the legal entity itself is not designated in the account title.

Note: The grantor also must provide a Form W-9 (or appropriate substitute form) to the trustee of the trust.

NOTE:If no name is circled when there is more than one name, the number will be considered to be that of the first name listed.

14



GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

OBTAINING A NUMBER

If you don’t have a Taxpayer Identification Number, obtain Form SS-5, Application for a Social Security Number Card, or Form SS-4, Application for

Employer Identification Number, at the local office of the Social Security Administration or the Internal Revenue Service and apply for a number. These forms
can also be obtained from the SSA and IRS websites (www.ssa.gov and www.irs.gov).

PAYEES EXEMPT FROM BACKUP WITHHOLDING

Payees specifically exempted from backup withholding on broker transactions include the following:
A corporation.

A financial institution.

An organization exempt from tax under Section 501(a), an individual retirement plan, or a custodial account under Section 403(b)(7), if the account
satisfies the requirements of Section 401(f)(2).

The United States or any agency or instrumentality thereof.

A state, the District of Columbia, a possession of the United States, or any subdivision or instrumentality thereof.

A foreign government, a political subdivision of a foreign government, or any agency or instrumentality thereof.

An international organization or any agency or instrumentality thereof.

A dealer in securities or commodities required to be registered in the United States, the District of Columbia, or a possession of the United States.
A real estate investment trust.

A futures commissions merchant registered with the Commodity Futures Trading Commission.

A common trust fund operated by a bank under Section 584(a).

An entity registered at all times under the Investment Company Act of 1940.

A foreign central bank of issue.

A middleman known in the investment community as a nominee or custodian.

A trust exempt from tax under Section 664 of the Code or described in Section 4947.

Payments of dividends not generally subject to backup withholding include the following:

Payments to nonresident aliens subject to withholding under Section 1441.

Payments to partnerships not engaged in a trade or business in the United States and that have at least one nonresident partner.
Payments of patronage dividends not paid in money.

Payments made by certain foreign organizations.

Payments described in Section 404(k) made by an employee stock ownership plan.

Payments of interest not generally subject to backup withholding include the following:

Payments of interest on obligations issued by individuals. Note: You may be subject to backup withholding if this interest is $600 or more and is paid in the
course of the payor’s trade or business and you have not provided your correct Taxpayer Identification Number to the payor.

Payments described in Section 6049(b)(5) to non-resident aliens.
Payments on tax-free covenant bonds under Section 1451.
Payments made by certain foreign organizations.

Payments of mortgage or student loan interest to you.

Exempt payees described above should file Substitute Form W-9 to avoid possible erroneous backup withholding. FILE THIS FORM WITH THE PAYOR,

FURNISH YOUR TAXPAYER IDENTIFICATION NUMBER, WRITE “EXEMPT” ON THE FACE OF THE FORM, SIGN AND DATE THE FORM AND
RETURN IT TO THE PAYER.

15



PRIVACY ACT NOTICE — Section 6109 requires most recipients of dividend, interest or other payments to give Taxpayer Identification Numbers to
payers who must report the payments to the IRS. The IRS uses the numbers for identification purposes. Payors must be given the numbers whether or not
recipients are required to file tax returns. Payors must generally withhold 28% of taxable interest, dividend and certain other payments to a payee who does not
furnish a Taxpayer Identification Number to a payer. Certain penalties may also apply.

PENALTIES

(1) PENALTY FOR FAILURE TO FURNISH TAXPAYER IDENTIFICATION NUMBER. — If you fail to furnish your Taxpayer Identification
Number to a payor, you are subject to a penalty of $50 for each such failure unless your failure is due to reasonable cause and not to willful neglect.

(2) CIVIL PENALTY FOR FALSE INFORMATION WITH RESPECT TO WITHHOLDING. — If you make a false statement with no reasonable
basis which results in no imposition of backup withholding, you are subject to a penalty of $500.

(3) CRIMINAL PENALTY FOR FALSIFYING INFORMATION. — Falsifying certifications or affirmations may subject you to criminal penalties
including fines and/or imprisonment.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULTANT OR THE IRS.
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(DO NOT WRITE IN SPACE BELOW)

CERTIFICATE OUTSTANDING NOTES OUTSTANDING
SURRENDERED TENDERED NOTES ACCEPTED
Delivery Prepared by:
Checked by:
Date:
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FTI Consulting
ﬁ F T | 500 East Pratt Street
Suite 1400
Baltimore, MD 21202
410.951.4800 main

410.951.4895 fax
www.fticonsulting.com
May 10, 2011
VIA EDGAR

Mr. Tom Kluck

Ms. Sandra B. Hunter

Securities and Exchange Commission
Division of Corporate Finance

100 F Street, N.E.

Washington, D.C. 20549

Re: FTI Consulting, Inc.
Registration Statement on Form S-4
Filed March 25, 2011
File No. 333-173096

Dear Mr. Kluck and Ms. Hunter:

We have reviewed your letter dated April 8, 2011 (the “Comment Letter”) by which the staff (the “Staff”) of the Securities and Exchange Commission (the
“Commission”) provided comments to the registration statement on Form S-4 (the “Registration Statement”) filed by FTI Consulting, Inc. (the “Company”) on
March 25, 2011. This letter sets forth the Company’s responses to the Staff’s comments (numbered paragraphs correspond to the Comment Letter).

General

1. We note you have submitted an application for confidential treatment. Please note that we will not be in a position to clear your registration
statement on Form S-4 until your application for confidential treatment has been resolved.

RESPONSE: The Company acknowledges that its application for confidential treatment must be resolved prior to the effectiveness of the Registration
Statement. The Company looks forward to the Staff’s processing of its application for confidential treatment and will promptly respond to any questions
raised by the Staff concerning the application.

2. We note that you are registering the 63,4,% Senior Notes due 2020 in reliance on our position enunciated in Exxon Capital Holdings Corp., SEC
No-Action Letter (April 13, 1988). See also Morgan Stanley & Co. Inc., SEC No-Action Letter (June 5, 1991) and Sherman & Sterling, SEC No-
Action Letter (July 2, 1993). Please provide us with a supplemental letter stating that you are registering the exchange offer in reliance on our
position contained in these letters and include the representations contained in the Morgan Stanley and Sherman & Sterling no-action letters.



Mr. Tom Kluck and Ms. Sandra B. Hunter
May 10, 2011
Page 2

RESPONSE: Contemporaneously with the submission of this letter, the Company and Attenex Corporation, Compass Lexecon LL.C, Competition Policy
Associates, Inc., FD MWA Holdings Inc., FD U.S. Communications, Inc., FTI, LLC, FTI Consulting LLC, FTI General Partner LLC, FTT Hosting LLC,
FTI International LLC, FTT Investigations, LLC, FTI SMG LLC and FTI Technology LLC (collectively, the “Subsidiary Guarantors” and, together with the
Company, the “Registrants”) are filing a supplemental letter stating that the Registrants are registering the exchange offer in reliance on the Commission’s
position contained in the abovementioned no-action letters and including the representations contained in the Morgan Stanley and Shearman & Sterling no-
action letters.




Mr. Tom Kluck and Ms. Sandra B. Hunter
May 10, 2011
Page 3

The Company believes that the information contained in this letter, together with the supplemental letter, is responsive to the Staff’s comments set forth in
the Comment Letter.

Should you have any questions, please contact Joanne F. Catanese, Associate General Counsel and Corporate Secretary of the Company at (410) 951-4867
or joanne.catanese@fticonsulting.com.

Very truly yours,

/s/ Eric B. Miller

Eric B. Miller
Executive Vice President, General Counsel and Chief Ethics
Officer

cc:  Christopher M. Kelly, Esq. (Jones Day)



FTI Consulting
ﬁ F iz | 500 East Pratt Street
Suite 1400
Baltimore, MD 21202
410.951.4800 main

410.951.4895 fax
www.fticonsulting.com
May 10, 2011
VIA EDGAR

Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

Re: FTI Consulting, Inc.
63/4% Senior Notes due 2020
Amendment No. 1 to
Registration Statement on Form S-4
File No. 333-173096

Ladies and Gentlemen:

On the date hereof, FTT Consulting, Inc. (the “Company”) and Attenex Corporation, Compass Lexecon LLC, Competition Policy Associates, Inc., FD
MWA Holdings Inc., FD U.S. Communications, Inc., FTI, LLC, FTI Consulting LLC, FTI General Partner LLC, FTI Hosting LL.C, FTI International LLC, FTI
Investigations, LLC, FTI SMG LLC and FTI Technology LLC (collectively, the “Subsidiary Guarantors” and, together with the Company, the “Registrants”) filed
with the Securities and Exchange Commission (the “Commission”) Amendment No. 1 to the Registration Statement on Form S-4 relating to the offer to exchange
(the “Exchange Offer”) $400,000,000 aggregate principal amount of the Company’s 63/4% Senior Notes due 2020 (the “Exchange Notes”) for an equal principal
amount of the Company’s 63/4% Senior Notes due 2020, which were issued on September 27, 2010.

The Registrants are registering the Exchange Offer in reliance on the Commission staff’s position enunciated in the letters issued to Exxon Capital
Holdings Corporation (available May 13, 1988), Morgan Stanley & Co. Incorporated (available June 5, 1991), K-III Communications Corporation (available
May 14, 1993) and Shearman & Sterling (available July 2, 1993). In accordance with the Commission staff’s position set forth in those letters, the Registrants
make the following representations to the Commission:

1. The Registrants have not entered into any arrangement or understanding with any person to distribute the Exchange Notes to be received in the Exchange
Offer and, to the best of the Registrants’ information and belief, each person participating in the Exchange Offer is acquiring the Exchange Notes in its
ordinary course of business and has no arrangement or understanding to participate in the distribution of the Exchange Notes to be received in the
Exchange Offer.



Securities and Exchange Commission
Page 2

2.

The Registrants will make each participant in the Exchange Offer aware (through the Exchange Offer prospectus or otherwise) that if such person is using
the Exchange Offer to participate in the distribution of the Exchange Notes to be acquired in the Exchange Offer, such person (a) cannot rely on the
Commission staff’s position enunciated in Exxon Capital Holdings Corporation or similar letters and (b) must comply with the registration and prospectus
delivery requirements of the Securities Act of 1933, as amended (the “Securities Act”), in connection with a secondary resale transaction. The Registrants
acknowledge that such a secondary resale transaction should be covered by an effective registration statement containing the selling stockholder
information required by Item 507 of Regulation S-K promulgated under the Securities Act.

The Registrants will make each participant in the Exchange Offer aware (through the Exchange Offer prospectus or otherwise) that (a) any broker-dealer
holding existing securities acquired for its own account as a result of market-making activities or other trading activities, and who receives Exchange Notes
in exchange for such existing securities pursuant to the Exchange Offer, may be a statutory underwriter and must deliver a prospectus meeting the
requirements of the Securities Act as described in (2) above in connection with any resale of such Exchange Notes; (b) by executing the letter of transmittal
or similar documentation, any such broker-dealer represents that it will deliver a prospectus meeting the requirements of the Securities Act in connection
with any resale of Exchange Notes received in respect of such existing securities pursuant to the Exchange Offer; and (c) any such broker-dealer must
confirm that it has not entered into any arrangement or understanding with the Registrants or an affiliate of the Registrants to distribute Exchange Notes.
The Registrants will include in the letter of transmittal or similar documentation a statement to the effect that by so acknowledging and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act.

The Registrants will include, in the transmittal letter or similar documentation to be executed by the exchange offeree in order to participate in the

Exchange Offer, representations to the effect that (a) the exchange offeree is acquiring the Exchange Notes in its ordinary course of business; (b) by accepting the
Exchange Offer, the exchange offeree represents that it is not engaged in, does not intend to engage in and has no arrangement or understanding with any person
to participate in a distribution of the Exchange Notes; and (c) the offeree is not an “affiliate” of the Registrants within the meaning of Rule 405 under the
Securities Act.



Very truly yours,
FTI CONSULTING, INC.

By: /s/ Eric B. Miller

Eric B. Miller
Executive Vice President, General Counsel and Chief
Ethics Officer

ATTENEX CORPORATION
COMPASS LEXECON LLC
COMPETITION POLICY ASSOCIATES, INC.
FD MWA HOLDINGS INC.

FD U.S. COMMUNICATIONS, INC.
FTL, LLC

FTI CONSULTING LLC

FTI GENERAL PARTNER LLC
FTTI HOSTING LLC

FTI INTERNATIONAL LLC
FTISMG LLC

FTI TECHNOLOGY LLC

By: /s/ Eric B. Miller

Eric B. Miller
Senior Vice President

FTI INVESTIGATIONS, LLC

By: /s/ Eric B. Miller

Eric B. Miller
Vice President, Treasurer and Secretary

cc: Christopher M. Kelly, Esq. (Jones Day)



