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1101 K Street NW

Washington, DC 20005
+1.202.312.9100

April 21, 2015

DEAR FELLOW STOCKHOLDERS:

You are invited to join us at our 2015 Annual Meeting of Stockholders on Wednesday, June 3, 2015, at 9:30 a.m.,
Eastern Daylight Time, at our office located at 1101 K Street NW, Washington, DC 20005.

At this year s meeting, you will be asked to elect the eight nominees named in our proxy statement as directors. You
will also be asked to approve the FTI Consulting, Inc. Amended and Restated 2009 Omnibus Incentive Compensation
Plan effective June 3, 2015 and separately approve the performance goals under that plan, as well as ratify our
appointment of KPMG LLP as the Company s independent registered public accounting firm for the year ending
December 31, 2015 and approve (in an advisory (non-binding) vote) the compensation of our named executive
officers as disclosed in the proxy statement. Attached you will find a Notice of Meeting and our proxy statement,
which contains further information regarding these proposals, as well as instructions on how to vote your shares.

If you plan to attend the meeting in person, you must register in advance by no later than May 20, 2015 and obtain an
admission ticket. Please respond affirmatively to the request for that information on the Internet or mark that box on
the proxy card if you received paper copies of the proxy materials. You will be asked to present your admission ticket
and valid picture identification, such as a driver s license or passport, to enter the meeting. Cameras, recording devices
and other electronic devices will not be permitted at the meeting.

Whether or not you attend the meeting in person, your vote is important to us. You can ensure that your shares are
represented by promptly voting by telephone or the Internet or by completing, signing, dating and returning your

proxy card in the return envelope. Instructions on how to vote your shares begin on page 2 of the proxy statement.

Sincerely,

Gerard E. Holthaus

Chairman of the Board
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FTI CONSULTING, INC. NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS

June 3, 2015 9:30 a.m. EDT 1101 K Street NW, Washington, DC

Items of Business and Vote Recommendations:

Proposal

20005

Board Voting

Recommendation

Table of Contents

Elect the eight nominees identified in the Proxy Statement as
directors of the Company

Approve the FTT Consulting, Inc. Amended and Restated 2009
Omnibus Incentive Compensation Plan Effective as of June 3,
2015

Approve the performance goals under the FTT Consulting, Inc.
Amended and Restated 2009 Omnibus Incentive Compensation
Plan

Ratify the appointment of KPMG LLP as the Company s
independent registered public accounting firm for the year

FOR

FOR

FOR

FOR
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ending December 31, 2015

S Approve, in an advisory (non-binding) vote, the compensation =~ FOR
of the named executive officers as described in this Proxy
Statement

Adjournments: Any action on the items of business described above may be considered at the meeting at
the time and on the date specified above or at any time and date to which the meeting may
be properly adjourned.

Record Date: You are entitled to vote only if you were a stockholder as of the close of business on
March 25, 2015.

Meeting Admission will be by ticket only. Please follow the advance registration instructions set
Admission: forth under Information about the Annual Meeting and Voting How do I attend the Annual
Meeting in person? on page 6 of the Proxy Statement. If you do not provide an
admission ticket and photo identification requirements outlined on page 6 of this
Proxy Statement, you will not be admitted to the meeting. Cameras, recording
devices and other electronic devices will not be permitted at the meeting.

Voting: Your vote is very important. Whether or not you plan to attend the meeting, we hope you
will vote as soon as possible. You may vote your shares via a toll-free telephone number
or over the Internet. If you received a paper copy of a proxy or voting instruction card by
mail, you may submit your proxy or voting instruction card for the meeting by
completing, signing, dating and returning your proxy or voting instruction card in the
pre-addressed envelope provided to you. For specific instructions on how to vote your
shares, please refer to the section entitled Information about the Annual Meeting and
Voting beginning on page 2 of this Proxy Statement.

By Order of the Board of Directors,

Joanne F. Catanese
Associate General Counsel and Secretary
April 21, 2015

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be Held on
June 3, 2015: We mailed a Notice of Internet Availability of Proxy Materials containing instructions on how
to access our Proxy Statement for the 2015 Annual Meeting and our 2014 Annual Report on or about
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April 21, 2015. Our Proxy Statement and Annual Report are available online at
http://materials.proxyvote.com/302941.
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PROXY SUMMARY

This Summary highlights certain information contained elsewhere in this Proxy Statement. This Summary does not
contain all of the information that you should consider. Please read the entire Proxy Statement carefully before voting.

General
Information

Date: June 3, 2015

Time: 9:30 a.m., Eastern Daylight
Time

Location: FTI Consulting, Inc.

1101 K Street NW

Washington, DC 20005

Record Date: March 25, 2015

Table of Contents

Governance Highlights

The Company is committed to good corporate
governance practices, to promote the long-term
interests of our stockholders and clients and
build the publics trust.

2014 Governance Best Practices

New C-Suite in New President and Chief
2014: Executive Officer effective
January 20, 2014 (page 54)

New Chief Financial
Officer, Chief Human
Resources Officer and
Chief Strategy and
Transformation Officer
effective August 25, 2014
(page 54)
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Stock Symbol:

Exchange:

Common Stock
Outstanding on
Record Date:

Registrar and

Transfer Agent:

State of
Incorporation:

Table of Contents

FCN

NYSE

41,386,028 shares

American Stock Transfer &
Trust Company

Maryland

New Compensation
Committee Chair:

New Majority
Voting in Election
of Directors:

Resignation in
Failed Elections:

CEO Stock
Ownership Policy:

Prohibition on
Hedging and
Pledging by
Executives Officers
and Directors:
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Claudio Costamagna was
appointed as Chair effective
June 4, 2014 (page 16)

Majority voting for the
election of directors in
uncontested elections
adopted by the Board
effective September 17,
2014 (page 10)

An incumbent director who
is not reelected as a director
by a majority of
stockholders in an
uncontested election is
required to submit his or her
resignation (page 11)

Increased to five times (5x)
annual cash base salary
effective February 19, 2014

(page 73)

Prohibition on hedging and
pledging by executive
officers and non-employee
directors effective
February 19, 2014

(page 75)
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Year of 1982
Incorporation:

Public Company 1996
Since:

Corporate Website: www.fticonsulting.com

ii
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OTHER GOVERNANCE HIGHLIGHTS

Strong Board independent (8 of 9 current directors are independent) (page 10)

Annual election of all directors (page 11)

Majority vote standard for election of directors in uncontested elections (page 10)

Separate Chairman and CEO roles (page 25)

Director stock ownership policy (page 23)

Claw Back policy (page 73)

Executive officer equity ownership policy (page 73)

No Stockholder Rights Plan (Poison Pill)
COMPENSATION HIGHLIGHTS (PAGES 54 TO 78)

2014 New CEO Compensation Terms: Steven H. Gunby joined the Company as President and Chief
Executive Officer (our CEO ) on January 20, 2014. The Board believes that Mr. Gunby, the former
Global Leader of Transformation at The Boston Consulting Group, is uniquely suited to being the

CEO of our Company. Mr. Gunby joined the Company on the following compensation terms and
conditions:

Annual Cash Base Salary: $1.0 million

One-Time Sign-on Restricted Stock Award: $3.0 million in restricted stock valued at the award
date, vesting ratably over three years, to further induce our new CEO to join the Company by
compensating him for forfeited and missed compensation opportunities significantly greater than
$3.0 million with his former employer and to immediately align his interests with those of our
stockholders

Table of Contents 13
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Greater Emphasis on Performance-Based Compensation: 50% of the CEO s 2014 target annual
incentive pay ( AIP ) opportunity and 75% of the CEO s total 2014 target long-term incentive pay
( LTIP ) opportunities are performance-based

2014 AIP Opportunity: 50% of target AIP opportunity of $2.0 million (200% of annual cash base
salary (of which $1.0 million was guaranteed)) was subject to performance conditions

2014 LTIP Opportunity: 75% of total 2014 target LTIP opportunity of $2.5 million valued at grant
date (250% of annual cash base salary) is performance-based, of which 50% is subject to

performance conditions based on the Company s total shareholder return ( TSR ) relative to the S&P
500 measured over the performance period from April 1, 2014 through December 31, 2017 and

25% is stock appreciation rights ( SARs )

Limited Severance: Severance payment upon termination by the Company without cause or by our
CEO for good reason (as those terms are defined in his employment agreement) limited to an
amount equal to 1.5 times (1.5x) the sum of his annual cash base salary plus his target annual

bonus (which amount will increase to two times (2x) the sum of his annual cash base salary plus
target annual bonus for the year of termination if such termination occurs during the 18-month

period after a change in control )

Post-Employment Payments: No transition or retirement arrangements following full-time
employment

No Automatic Equity Awards: No standing automatic quarterly and annual equity awards

Tax Gross-ups: None

iii
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Change in Control: No automatic single trigger equity acceleration or severance benefits on a
change in control

Other Benefits: Consistent with those provided generally to our employees

We note that all of the terms and conditions of our CEO s employment agreement were fully
disclosed in our 2014 proxy statement and based on direct feedback (1) were viewed very
positively by the proxy advisory firms and stockholders and (2) contributed to favorable
say-on-pay vote recommendations and the 91.45% favorable stockholder vote at that meeting

2014 Other New Executive Officer Compensation Terms: David M. Johnson (our CFO ), Holly Paul
(our CHRO ) and Paul Linton (our CSTO ) joined the Company as Chief Financial Officer, Chief
Human Resources Officer and Chief Strategy and Transformation Officer, respectively, on August 25,
2014, on the following compensation terms and conditions modeled on the compensation structure of

our CEO:

Annual Cash Base Salary: Less than $1.0 million

One-Time Sign-on Stock Option and Restricted Stock Awards: Aggregate $1.5 million grant date
value in shares of restricted stock and a stock option to our CFO, and aggregate $1.1 million in
restricted stock and stock options to our CSTO, to compensate them for missed compensation
opportunities with their former employers and to immediately align their interests with those of our
stockholders

2014 Bonus Opportunities: Prorated fixed bonus opportunities for the year ended December 31,
2014 to our CFO, CSTO and CHRO due to their commencing employment at the Company in
August 2014

Limited Severance: Severance payments upon termination by the Company without cause or by
such officer for good reason (as those terms are defined in his or her employment agreement), in
each case, is limited to an amount equal to one-time (1x) his or her annual cash base salary (which
amount will increase to one times (1x) the sum of his or her annual cash base salary plus target
annual bonus for the year of termination if such termination occurs during the 18-month period
after a change in control )

Post-Employment Payments: No transition or retirement arrangements following full-time
employment

No Automatic Equity Awards: No standing automatic quarterly and annual equity awards

Table of Contents 15
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Tax Gross-ups: None

Change in Control: No automatic single trigger equity acceleration or severance benefits on a
change in control

Other Benefits: Consistent with those provided generally to our employees

2015 Executive Officer Compensation: Starting in 2015, all of the executive officers will have
incentive compensation opportunities measured by consistent short- and long-term objective and
operative performance metrics and other conditions, as follows:

Continued Emphasis on Performance-Based Compensation: 100% of our CEO s and other

executives officers 2015 target AIP opportunities are subject to performance conditions, and 75%

of our CEO s and other executive officers total 2015 target LTIP opportunities are
performance-based

2015 AIP Opportunities: Our CEO s target AIP opportunity equals 200% of his annual cash base

salary and each of our other executive officer s 2015 target AIP opportunities equal 100% of his
her annual cash base salary

iv
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2015 AIP Objective Performance Condition for Any Payment to Occur: Adjusted net cash

provided by operating activities ( Adjusted Cash Flow ) for the year ending December 31, 2015 must
equal or exceed $72 million (See Executive Officers and Compensation Compensation Discussion
and Analysis Financial Performance Measures, for a discussion of Adjusted Cash Flow)

2015 AIP Operative Performance Conditions: One-third driven by adjusted earnings per diluted
share ( Adjusted EPS ); one-third driven by Adjusted Cash Flow for the year ending December 31,
2015 (in each case as further adjusted as described under Executive Officers and Compensation
Compensation Discussion and Analysis Financial Performance Measures ); and one-third driven by
individual performance goals for 2015 established by the Compensation Committee

2015 LTIP Opportunities: Annual targets of 250% of annual cash base salary for our CEO and
100% of annual cash base salary for our CFO, CSTO and CHRO

2015 LTIP Performance Condition: Subject to stockholder approval of Proposal No. 2 presented
in the Proxy Statement, 50% of total target LTIP opportunity for 2015 is subject to financial
performance metrics based upon the Company s TSR relative to the S&P 500, measured over a
three-year period from January 1, 2015 through December 31, 2017

Other 2015 LTIP Opportunities: Subject to stockholder approval of Proposal No. 2 presented in
the Proxy Statement, stock options and restricted stock unit awards, each representing 25% of the
total target LTIP opportunity for 2015

Stock Ownership Requirements: CEO requirement of five times (5x) his annual cash base salary and
CFO, CSTO, CHRO and other executive officers requirement of one times (1x) his or her annual cash
base salary, and non-employee director requirement of five times (5x) his or her annual cash base
retainer

Claw Back Policy: Applies to cash and equity compensation received by each current and former
executive officer

Prohibition on Hedging, Pledging and Derivative Transactions: Applies to all executive officers
and directors

Table of Contents 17
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DIRECTOR NOMINEES

The following table provides summary information about each director nominee:

Director
Since

ard E. 65 2004
thaus

ren H. 57 2014
by

nda J. 64 2006
on

Table of Contents

Committee Memberships

Other
Public
Company
Boards Nominating
Audit Compensation and Corporate
Governance

QOccupation Independent

Non-Executive Yes 2 M M
Chairman of

Algeco Scotsman

Global S.a.r.l. and

Algeco/Scotsman

Holdings S.a.r.1.

President and No 0
Chief Executive

Officer of FTI

Consulting, Inc.

President and Yes 0 M C
CEO of

Brandywine

Senor Living, Inc.
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k S. 64 2015 Retired Partner of Yes
tlett Ernst & Young
LLP
ndio 59 2012 Chairman of CC e Yes
tamagna Soci S.r.l
es W. 72 2006 Retired Partner of Yes
wnover McKinsey &
Company
non 67 2012 Chair of the Yes 0 M

British Council

holas C. 57 2014 Chief Financial Yes 0 C

andakis Officer of E. I. du
Pont de Nemours
and Company
C = Chair M = Member

ITEMS TO BE VOTED ON AT THE ANNUAL MEETING AND VOTING RECOMMENDATIONS

Board Voting Recommendations
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Proposals

No.1 Elect eight director nominees as directors of the FOR ALL DIRECTOR NOMINEES
Company (page 10)

No. 2 Approve the FTI Consulting, Inc. Amended and FOR
Restated 2009 Omnibus Incentive Compensation
Plan Effective as of June 3, 2015 (page 29)

No. 3 Approve the performance goals under the FTI FOR
Consulting, Inc. Amended and Restated 2009
Omnibus Incentive Compensation Plan (page 47)

No. 4 Ratify the appointment of KPMG LLP as FOR
independent registered public accounting firm

(page 48)

No.5 Approve, in an advisory (non-binding) vote, the =~ FOR
compensation of the named executive officers as
described in this Proxy Statement (page 49)

vi

Table of Contents 20



Edgar Filing: FTI CONSULTING INC - Form DEF 14A

Table of Conten

1101 K Street NW

Washington, DC 20005

+1.202.312.9100

April 21, 2015

PROXY STATEMENT FOR

2015 ANNUAL MEETING OF

STOCKHOLDERS

The 2015 Annual Meeting of Stockholders ( Annual Meeting ), of FTT Consulting, Inc., a Maryland corporation

( Company ), will be held on June 3, 2015, at 9:30 a.m., Eastern Daylight Time, at FTI Consulting, Inc. s office located
at 1101 K Street NW, Washington, DC 20005.

Our Board of Directors ( Board ) is soliciting proxies to be voted at our Annual Meeting because you were a
stockholder at the close of business on March 25, 2015, the record date for the Annual Meeting ( Record Date ), and are

entitled to vote at the Annual Meeting or any postponement or adjournment of the meeting.

This Proxy Statement provides information that you should read before you vote on the proposals that will be
presented to you at the Annual Meeting and is intended to assist you in deciding how to vote your shares.

On or about April 21, 2015, we began mailing or e-mailing a Notice of Internet Availability of Proxy Materials

( Notice ) containing instructions on how to access this Proxy Statement and our Annual Report to Stockholders for the
year ended December 31, 2014 ( Annual Report ) online, and we began sending a full set of the proxy materials and
Annual Report to stockholders who previously requested delivery in paper copy.
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INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
WHY AM I RECEIVING THESE PROXY MATERIALS?

You are invited to attend the Annual Meeting and are entitled to vote on the items of business described in this Proxy
Statement. The proxy materials include this Proxy Statement for the Annual Meeting and our Annual Report. If you
received a paper copy of these materials by mail or e-mail, the proxy materials also include a proxy card or voting
instruction card for the Annual Meeting.

The information in this Proxy Statement relates to the proposals to be voted on at the Annual Meeting, the voting
process, the eight nominees for director named in this Proxy Statement, information about our Board and its
Committees, the compensation of our named executive officers and directors for the year ended December 31, 2014,
and certain other information we are required to provide to you.

WHEN AND WHERE WILL THE COMPANY HOLD THE ANNUAL MEETING?

The Annual Meeting will be held on Wednesday, June 3, 2015, at 9:30 a.m., Eastern Daylight Time, at our office
located at 1101 K Street NW, Washington, DC 20005, telephone no. (202) 312-9100.

WHO MAY VOTE AT THE ANNUAL MEETING?

You may vote all of the shares of our common stock that you own on the Record Date. You may cast one vote for
each share that you own. As of the close of business on the Record Date, 41,386,028 shares of our common stock
were issued and outstanding and entitled to vote at this Annual Meeting.

WHAT IS A QUORUM?

A quorum must be present at the Annual Meeting in order to transact business. A quorum will be present if a majority
of our shares of common stock entitled to vote are represented at the Annual Meeting, either in person or by proxy. If
a quorum is not present, a vote cannot occur, in which case the Annual Meeting may be adjourned until such time as a
quorum is present.

Proxies received and marked as abstentions from voting on a proposal and broker non-votes are counted for
determining whether a quorum is present. If a broker does not return a properly executed proxy, then the holder is not
present for quorum purposes.

WHAT AM I VOTING ON, HOW MANY VOTES ARE REQUIRED TO ELECT DIRECTORS AND
APPROVE THE OTHER PROPOSALS, AND HOW DOES THE BOARD RECOMMEND I VOTE?

Proposal No. 1: Elect the  As there are eight nominees for the eight seats up for election, each director
eight nominees identified  will be elected if he or she receives a majority of the votes cast with respect

in the Proxy Statement to his or her election. This means that a nominee must receive a majority of
as directors of the votes cast FOR and WITHHELD at the Annual Meeting to be elected as a
Company director. Any abstentions or broker non-votes are not counted as votes cast
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FOR or WITHHELD a director s election and will have no effect on the
election of directors.

The Board recommends a vote FOR the election of each nominee as a
director.
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Proposal No. 2: Approve
the FTI Consulting, Inc.
Amended and Restated
2009 Omnibus Incentive
Compensation Plan
Effective as of June 3,
2015

Proposal No. 3: Approve
the performance goals
under the FTI
Consulting, Inc.
Amended and Restated
2009 Omnibus Incentive
Compensation Plan

Proposal No. 4: Ratify
the appointment of
KPMG LLP as our
independent registered
public accounting firm
for the year ending
December 31, 2015

Table of Contents

Approval of the Amended and Restated FTI Consulting, Inc. 2009

Omnibus Incentive Compensation Plan effective as of June 3, 2015

requires a majority of the votes cast to vote  FOR the proposal. Abstentions
will have the same effect as votes AGAINST the proposal. Broker
non-votes will not have any effect on the result of the vote.

The Board recommends a vote FOR the approval of the FTI
Consulting, Inc. Amended and Restated 2009 Omnibus Incentive
Compensation Plan effective as of June 3, 2015.

Approval of the performance goals under the FTI Consulting, Inc. 2009

Omnibus Incentive Compensation Plan requires a majority of the votes

cast at the Annual Meeting to be voted FOR this proposal. Abstentions and

broker non-votes will not be counted as votes cast either FOR or
AGAINST Proposal 3 and will have no effect on the results of the vote on

this proposal.

The Board recommends a vote FOR the approval of the performance
goals under the 2009 Omnibus Incentive Compensation Plan.

Ratification of the appointment of KPMG as our independent registered
public accounting firm for the year ending December 31, 2015 requires a
majority of the votes cast at the Annual Meeting to be voted FOR this
proposal. Abstentions will not count as votes cast either FOR or

AGAINST Proposal No. 4 and will have no effect on the results of the vote
on this proposal.

The Board recommends a vote FOR the ratification of the
appointment of KPMG LLP.
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Proposal No. 5: Approve,
in an advisory
(non-binding) vote, the
compensation of the
named executive officers
as described in this
Proxy Statement

The approval of a resolution approving the compensation of our named
executive officers as described in this Proxy Statement is an advisory
(non-binding) vote. However, the Board and the Compensation Committee
will consider the affirmative vote of a majority of the votes cast FOR the
proposal as approval of the compensation paid to the Company s named
executive officers as described in this Proxy Statement. Abstentions and
broker non-votes will not be counted as votes cast either FOR or

AGAINST Proposal No. 5 and will have no effect on the results of the vote
on this proposal.

The Board recommends a vote FOR the advisory vote to approve the
compensation of our named executive officers as described in this
Proxy Statement.

If you sign, date and return a proxy card but do not complete voting instructions for a proposal, then your shares will
be voted with respect to such proposal by the named proxies in accordance with the Board s above recommendations.
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HOW DO I VOTE MY SHARES?

You have one vote for each share of common stock that you owned of record at the close of business on the Record
Date. Even if you plan to attend the Annual Meeting in person, please vote right away, using one of the following
advance voting methods and following the instructions on the Notice or proxy card that you received from us. By
voting by proxy, you will be directing the designated person or persons as your proxies to vote your shares of common
stock at the Annual Meeting in accordance with your instructions. If you sign, date and return a proxy card but do not
complete voting instructions for a proposal, then your shares will be voted with respect to such proposal by the named
proxies in accordance with the Board s recommendations.

In Person? Attend the meeting and complete and submit a ballot at the Annual Meeting if you are a
stockholder of record, meaning that you hold your shares in certificate form or through an account with
our transfer agent, American Stock Transfer & Trust Company. If you are not a stockholder of record
but hold you shares through a broker, bank or other nominee or fiduciary, to vote in person you must
obtain a legal proxy giving you the right to vote such shares from the broker, bank or other nominee or
fiduciary that is the record holder of your shares. See  How do I attend the Annual Meeting in person?
for instructions on how to obtain an admission ticket and the other requirements to attend the Annual
Meeting.

By Internet? Stockholders who received a Notice by mail or e-mail may submit proxies over the
Internet by visiting www.proxyvote.com. Stockholders who received a paper proxy card or voting
instruction card, may submit proxies over the Internet by following the instructions on the proxy card
or voting instruction card. Internet voting is available 24 hours a day until 11:59 p.m., Eastern Daylight
Time, on June 2, 2015. You will be given the opportunity to confirm that your instructions have been
properly recorded.

By Telephone? If you are a registered record stockholder, meaning that you hold your shares in
certificate form or through an account with our transfer agent, American Stock Transfer & Trust
Company, you may also vote by telephone by calling 1-800-690-6903, toll-free, and following the
instructions. Stockholders who are beneficial owners and who receive paper voting instruction cards
may vote by telephone by calling the number specified on the voting instruction card provided by their
broker, bank, trustee or other nominee or fiduciary. Telephone voting is available 24 hours a day until
11:59 p.m., Eastern Daylight Time, on June 2, 2015.

By Mail? Stockholders who have received a paper copy of a proxy card or voting instruction card may
submit proxies by completing, signing and dating their proxy card or voting instruction card and
returning it in the accompanying pre-addressed envelope. IF YOU DECIDE TO VOTE BY MAIL,
YOUR PROXY CARD WILL BE VALID ONLY IF YOU COMPLETE, SIGN, DATE AND
RETURN IT BEFORE THE ANNUAL MEETING DATE.

If you vote via the Internet or by telephone, please do not return a paper proxy card to vote your shares.

WHY DID I RECEIVE A NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS?
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We are sending a Notice, by mail or e-mail, to many stockholders instead of paper copies of the proxy materials. All
stockholders receiving the Notice will have the ability to access this Proxy Statement and our Annual Report on the
website referred to in the Notice or to request a printed set of these materials at no charge. Instructions on how to
access these materials over the Internet or to request printed copies may be found in the Notice or the e-mail
accompanying the Notice. Choosing to receive future proxy materials by e-mail will save us the cost of printing and
mailing documents to stockholders and will reduce the impact of holding annual meetings on the environment. A
stockholder s election to receive proxy materials by e-mail will remain in effect until the stockholder terminates it.
Your Notice will contain instructions on how to:

view our proxy materials for the Annual Meeting on the Internet;
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view our Annual Report on the Internet;

vote your shares; and

instruct us to send future proxy materials to you by mail or electronically by e-mail.
CANIVOTE MY SHARES BY FILLING OUT AND RETURNING THE NOTICE?

No. The Notice identifies the items to be voted on at the Annual Meeting but you cannot vote by marking and
returning the Notice. The Notice provides instructions on how to vote by Internet, by telephone, by requesting a paper
proxy card or by attending the Annual Meeting and submitting a ballot in person.

WHY DID I RECEIVE PAPER COPIES OF THE PROXY MATERIALS AND ANNUAL REPORT?

We are providing some of our stockholders, including stockholders who have previously requested paper copies of the
proxy materials and Annual Report, and some of our stockholders who live outside of the United States ( U.S. ), with
paper copies of this Proxy Statement and the Annual Report, instead of the Notice. In addition, any stockholder may
request to receive proxy materials in printed form by mail or electronically by e-mail on an ongoing basis.

HOW CAN I REQUEST PAPER COPIES OF THE PROXY MATERIALS AND ANNUAL REPORT?

Stockholders will find instructions about how to obtain paper copies of the proxy materials and Annual Report on the
Notice. Stockholders receiving an e-mail will find instructions about how to obtain paper copies as part of the e-mail.

WHO PAYS THE COSTS OF THE PROXY SOLICITATION?

The Company will pay the cost of soliciting proxies. In addition to the mailing and e-mailing of the Notice and these
proxy materials, the solicitation of proxies or votes may be made in person, by telephone or by electronic
communication by our officers and employees, who will not receive any additional compensation for such solicitation
activities.

WHAT DOES IT MEAN IF I RECEIVED MORE THAN ONE PROXY CARD OR INSTRUCTION FORM?

If you receive more than one proxy card or instruction form, it means that you have multiple accounts with our
transfer agent and/or a broker, bank, trustee or other nominee or fiduciary or you may hold shares in different ways or
in multiple names (such as through joint tenancy, trusts and custodial accounts). Please vote all of your shares.

WILL MY SHARES BE VOTED IF I DO NOT COMPLETE, SIGN, DATE AND RETURN MY PROXY
CARD OR VOTING INSTRUCTION CARD?

If you are a registered record stockholder and you do not vote your shares by Internet, by telephone or by completing,
signing, dating and returning a paper proxy card, your shares will not be voted unless you attend the Annual Meeting
and vote in person.

If your shares are held in a brokerage account or by a bank or another nominee or fiduciary, you are considered the

beneficial owner of shares held in street name, and the Notice or proxy materials were forwarded to you by that
organization. In order to vote your shares, you must follow the voting instructions forwarded to you by or on behalf of
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that organization. Brokerage firms, banks and other fiduciaries or nominees are required to request voting instructions
for shares they hold on behalf of customers and others. As the beneficial owner, you
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have the right to direct your broker, bank or other nominee or fiduciary how to vote and you are also invited to attend
the Annual Meeting. We encourage you to provide instructions to your broker, bank or other nominee or fiduciary to
vote your shares. Since a beneficial owner is not the record stockholder, you may not vote the shares in person at the
Annual Meeting unless you obtain a legal proxy from the broker, bank or other nominee or fiduciary that holds your
shares giving you the right to vote the shares at the meeting.

Even if you do not provide voting instructions on your instruction form, if you hold shares through an account with a
broker, bank or other nominee or fiduciary, your shares may be voted. Brokerage firms have the authority under New
York Stock Exchange ( NYSE ) rules to vote shares for which their customers do not provide voting instructions on
certain routine matters. Proposal No. 4, to ratify the appointment of KPMG LLP ( KPMG ) as our independent
registered public accounting firm for the year ending December 31, 2015 is considered a routine matter for which
brokers, banks or other nominees or fiduciaries may vote in the absence of specific instructions.

When a proposal is not considered routine and the broker, bank or other nominee or fiduciary has not received voting
instructions from the beneficial owner of the shares with respect to such proposal, such firm cannot vote the shares on
that proposal. All proposals, other than Proposal No. 4, are non-routine proposals. Votes that cannot be cast by a

broker, bank or other nominee or fiduciary on non-routine matters are known as broker non-votes.

HOW CAN I REVOKE MY PROXY AND CHANGE MY VOTE PRIOR TO THE ANNUAL MEETING?

You may change your vote at any time prior to the vote taken at the Annual Meeting. You may revoke or change your
vote in any one of four ways:

You may notify our Corporate Secretary, at our office at 2 Hamill Road, North Building,
Baltimore, Maryland 21210, in writing that you wish to revoke your proxy.

You may submit a proxy dated later than your original proxy.

You may attend the Annual Meeting and vote by ballot if you are a stockholder of record. Merely
attending the Annual Meeting will not by itself revoke a proxy. You must submit a ballot and vote
your shares of common stock at the Annual Meeting.

For shares you hold beneficially or in street name, you may change your vote by following the specific
voting instructions provided to you by your broker, bank or other nominee or fiduciary to change or
revoke any instructions you have already provided, or if you obtained a legal proxy from your broker,
bank or other nominee or fiduciary giving you the right to vote your shares, by attending the Annual
Meeting and voting in person.

HOW DO I ATTEND THE ANNUAL MEETING IN PERSON?

If you plan to attend the Annual Meeting, you must register in advance by no later than May 20, 2015 and follow
these instructions to gain admission. Attendance at the Annual Meeting is limited to stockholders as of the close of
business on the Record Date or their authorized representatives. Cameras, sound or video recording equipment,
cellular telephones, smartphones or other similar equipment and electronic devices will not be allowed in the meeting
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room. To gain admission to the Annual Meeting, you must present an admission ticket and valid picture identification,
such as a driver s license or passport.

If you Vote by Mail. If you are a stockholder of record and receive your proxy materials by mail, you
must mark the box on the proxy card you return to the Company indicating that you will attend the
Annual Meeting. Your admission ticket is attached to your proxy card.
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If you Vote by Internet. If you are a stockholder of record and receive your materials electronically,
and vote via the Internet, there will be instructions to follow when voting to register to attend the
Annual Meeting and print out your admission ticket.

Beneficial Owners. If you are a beneficial owner, bring the notice or voting instruction card that you
received from your bank, broker, trustee or other nominee or fiduciary to be admitted to the Annual
Meeting. You will also be asked to present your brokerage statement reflecting your ownership of
shares prior to the close of business on the Record Date. You will not be able to vote your shares at the
Annual Meeting without a legal proxy from your broker, bank, trustee or other nominee or fiduciary.

Authorized Named Representatives. If you are a stockholder as of the Record Date and intend to
appoint an authorized named representative to attend the Annual Meeting on your behalf, you must
send a written request for an admission ticket by regular mail to our Corporate Secretary at FTI
Consulting, Inc., 2 Hamill Road, North Building, Baltimore, Maryland 21210 or by fax to
410-951-4895. Requests for authorized named representatives to attend the meeting must be
received by no later than Wednesday, May 20, 2015. Please include the following information when
submitting your request: (i) your name and complete mailing address, (ii) proof that you own shares of
common stock of the Company prior to the close of business on the Record Date (such as a brokerage
statement showing your name and address or a letter from the brokerage firm, bank, trustee or other
nominee or fiduciary holding your shares), (iii) a signed authorization appointing such individual to be
your authorized named representative at the meeting, which includes the individual s name, mailing
address, telephone number and email address, and a description of the extent of his authority, and
(iv) a legal proxy if you intend such representative to vote your shares at the meeting.

We reserve the right to deny entry to the Annual Meeting if the above conditions are not followed.

ADDITIONAL INFORMATION

On or about April 21, 2015, we began sending a Notice of Internet Availability of Proxy Materials, including Internet
availability of the Annual Report, or this Proxy Statement and the Annual Report in paper copy, to the Company s
stockholders of record as of the close of business on the Record Date. The Annual Report does not constitute a part of
the proxy solicitation material. The Annual Report provides you with additional information about the Company.

Copies of our Notice of Annual Meeting, Proxy Statement and Annual Report are available on our website at

http://www fticonsulting.com, under Our Firm Governance Proxy Statements, Our Firm Governance Annual Reports,
and Investor Relations Frequently Requested Information.
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INFORMATION ABOUT THE BOARD OF DIRECTORS AND COMMITTEES

THE DIRECTOR NOMINATION PROCESS

Identification and Nomination of Candidates as Directors for Election at the Annual Meeting

The Board currently consists of nine directors, eight of whom are independent. Each year the Nominating and
Corporate Governance Committee works with the Board to develop the education, credentials and characteristics
required of Board and Committee nominees in light of current Board and Committee composition, our business and
operations, our long-term and short-term plans, applicable legal and listing requirements and other factors it considers
relevant.

The Nominating and Corporate Governance Committee evaluates existing directors for re-election each year as if they
were new candidates. The Nominating and Corporate Governance Committee may identify other candidates, if
necessary, through recommendations from our directors, management, employees, the stockholder nomination process
or outside consultants. For a description of how the stockholder nomination process works, see Corporate
Governance Stockholder Nominees for Director. The Nominating and Corporate Governance Committee will review
candidates in the same manner regardless of the source of the recommendation and is authorized, in its sole discretion,
to engage outside search firms and consultants to assist with the process of identifying and qualifying candidates and
has sole the authority to negotiate the fees and terms of the retention of such advisers.

The Nominating and Corporate Governance Committee and Board focus on identifying directors and candidates for
director who have a diversity of ages, backgrounds, skills and experiences. Key attributes that are considered by the
Nominating and Corporate Governance Committee and the Board include:

Leadership Experience Experience from holding a significant leadership position in a complex
organizations or experience dealing with complex problems, including a practical understanding of
strategy, processes, risk management and other factors that drive growth and change;

Finance or Accounting Experience Experience with finance and/or financial reporting that
demonstrates an understanding of finance and financial information and processes;

Services or Industry Experience Experience with our key practice offerings or client industries, such
as capital markets, mergers and acquisitions, consulting, energy, financial institutions and healthcare,
to deepen the Board s understanding and knowledge of our business;

Government Experience Experience in working constructively and proactively with governments
and agencies, both foreign and domestic;

Other Public Company Board Experience Experience serving on the boards and board committees
of other public companies provides an understanding of corporate governance practices and trends and
insights into board management, relations between the board, the chief executive officer and senior
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management; and

Global Experience Experience managing or growing companies outside of the U.S. or with global
companies to broaden our knowledge, help direct our global expansion and navigate the hurdles of
doing business outside of the U.S.
In addition, the Nominating and Corporate Governance Committee considers other factors, as it determines to be
appropriate, including:

Integrity and Credibility High ethical standards and strength of character in his or her
personal and professional dealings and a willingness to be held accountable;
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Business Judgment Mature and practical judgment and a history of making good business decisions
in good faith and in a manner in the best interests of the Company and its stakeholders;

Collaborative Work Ethic  Ability to work together with other directors and management to
carry-out his or her duties in the best interests of the Company and its stakeholders;

Need for Expertise The extent to which the candidate has some quality or experience that would fill a
present need on the Board; and

Sufficient Time Demonstrates that he or she is willing to devote sufficient time and effort to the
affairs of the Company, as well as other factors related to the ability and willingness of a candidate to
serve or an existing member of the Board to continue his or her service.
The Board believes that our incumbent directors as a whole have the necessary experience and expertise, and each
director possesses the particular attributes, which qualify him or her to serve on our Board. The primary areas of each
director s qualifications are:

Finance and  Services or Other Public

Leadership Government Company Global

Accounting Industry Board

Brenda J. | | |

Bacon

Mark S. | | | | |
Bartlett

Claudio 1 | | | |
Costamagna

James W. 1 | | |
Crownover
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Vernon ] ] ] ] ]

Ellis

Nicholas C. ] ] ] ]

Fanandakis

Steven H. ] ] ]

Gunby

Gerard E. ] ] ] ] ]

Holthaus

Marc L. ] ] ] ] ]

Holtzman
During the first quarter of 2015, the Nominating and Corporate Governance Committee discussed with each
incumbent director his or her ability to continue to serve as a director if he or she were to be nominated by the Board
and reelected by stockholders at the Annual Meeting. The Nominating and Corporate Governance Committee also
considered the policies of the Company regarding director elections, including the FTI Consulting, Inc. Corporate
Governance Guidelines, which provide that a director generally will not be
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nominated for reelection at any annual stockholder meeting to be held on or following his or her 72nd birthday. The
Nominating and Corporate Governance Committee considered that Marc Holtzman identified a number of new
business endeavors that he has accepted or is pursuing, which could reduce the amount of time he could devote to the
business of the Company. The Nominating and Corporate Governance Committee also considered that
notwithstanding that James Crownover would reach age 72 prior to the 2015 Annual Meeting, Mr. Crownover brings
substantial knowledge and experience to his position as a director, which the Board finds invaluable.

Following its consideration of the above factors as well as the qualifications of the other incumbent directors,
including their ability to continue to serve as directors of the Company following the Annual Meeting, the Nominating
and Corporate Governance Committee recommended, and the Board nominated, the following incumbent directors to
stand for reelection by stockholders at the Annual Meeting: Brenda J. Bacon, Mark S. Bartlett, Claudio Costamagna,
James W. Crownover, Vernon Ellis, Nicholas C. Fanandakis, Steven H. Gunby and Gerard E. Holthaus.

With the appreciation and thanks of the Board and the Company for his valuable contributions and dedicated service
as a director, Mr. Holtzman will continue as a director of the Company until the election of directors at the Annual
Meeting, at which time the size of the Board will be reduced to eight from nine directors.

INDEPENDENCE OF DIRECTORS

The Board has established Categorical Standards of Director Independence, which are the same as the NYSE

Section 303A standards governing director independence, as currently in effect, and recognizes that a director is
independent if he or she does not have a material relationship with the Company (directly or as a partner, stockholder

or officer of an organization that has a relationship with the Company), considering all facts and circumstances that

the Board determines are relevant. Based on those standards, the Board, upon the recommendation of the Nominating

and Corporate Governance Committee, affirmatively determined that all seven non-employee directors standing for

reelection are independent.

In making its independence determinations, the Board considered that Nicholas C. Fanandakis is Executive Vice
President and Chief Financial Officer of E. I. du Pont de Nemours and Company, a client of the Company. The Board
found that Mr. Fanandakis is independent, after concluding that the Company s engagements with his employer or its
subsidiaries are in the ordinary course of business on substantially the same terms as transactions with other clients of
the Company for similar services and Mr. Fanandakis has not received any direct or personal benefits from any of
these client engagements or transactions. The fees from such engagements amounted to less than the greater of $1.0
million or 2% of each such client s consolidated gross revenues for each of 2012, 2013 and 2014. In addition, during
2012, 2013 and 2014, the Company has not made charitable contributions to any organization in which a director
serves as an employee, officer, director or trustee, which in any single year exceeded the greater of $1.0 million or 2%
of such organization s gross revenues.

PROPOSAL NO.1 ELECT AS DIRECTORS THE EIGHT NOMINEES NAMED IN THE PROXY
STATEMENT

In September 2014, the Board adopted a majority voting standard for the election of directors in uncontested elections.
The Company s Bylaws provide that in any uncontested