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PROSPECTUS SUMMARY
This summary is qualified by more detailed information appearing in other
sections of this prospectus. The other information is important, so please read
this entire prospectus carefully. Unless otherwise indicated, the information
in this prospectus: (1) has been restated to give effect to the pooling of
interests acquisitions of LECG, Inc. and Peterson Worldwide L.L.C. on August
19, 1998 and August 31, 1998, respectively, for all periods presented; (2)
gives effect to the three-for-two stock split that was effected on April 2,
1998; and (3) assumes the over-allotment option is not exercised.
THE COMPANY

The Metzler Group is a leading nationwide provider of consulting services to
energy based and other network and regulated industries. We offer a wide range
of consulting services designed to assist our clients as they face changing
regulations, increasing competition and evolving technology. Our clients
include the 50 largest investor-owned utilities, the 20 largest gas
distribution companies and the 12 largest local exchange telecommunications
companies in the United States, as well as other Fortune 100 companies.
Our services include: (1) management consulting; (2) information technology;

and (3) litigation support. Since our initial public offering in October 1996,
we have increased the scope and size of our business and expanded our service
offerings through a series of strategic acquisitions and internal growth. We
have also expanded our domestic presence on the east and west coasts, expanded
our base of non-utility energy clients and established a presence in Europe,
Asia and Australia.
We are organized as a holding company that manages independent operating
subsidiaries. We currently have seven principal subsidiaries: Metzler &
Associates, RMI, Bookman-Edmonston, Reed, Sterling, LECG and Peterson. This
organizational structure allows us to rapidly expand our breadth of service
offerings, increase our client base and add highly skilled professionals
through acquisitions, and then integrate these acquisitions to achieve
operational synergies and cost benefits.
We believe that several competitive factors distinguish us from other
participants in the consulting industry, including:

. Established, recognized expertise and academic reputation of our
consultants and affiliated experts;

. Deep-rooted client relationships supporting multiple engagements; and
. A wide range of industry-specific services that enable us to be a singlesource provider of consulting services while maintaining advanced skill
sets in each area.
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Our growth strategy is to:

. Continue to build a complementary spectrum of consulting services;
. Leverage vertical focus to capitalize on current industry dynamics;

. Leverage existing relationships and expand client base in both domestic
and international markets;
. Continue to recruit and retain highly skilled professionals; and
. Continue to acquire consulting companies that provide complementary
services or geographic presence.
THE OFFERING

Common stock offered:
By the Company............
By the selling
stockholders.............
Total..................
Common stock to be
outstanding after
this offering.............
Use of proceeds............

- --------------------

1,000,000 shares
4,000,000 shares
5,000,000 shares
37,376,487 shares(a)
We intend to use the net proceeds of $34.8 million
that we will receive from this offering for
expansion of existing operations, including
development of new service offerings and possible
acquisitions of related businesses; and general
corporate purposes, including working capital. We
will not receive any proceeds from the shares sold
by the selling stockholders.

(a) The number of shares of common stock outstanding excludes: (1) options
outstanding as of September 30, 1998 to purchase 4,105,960 shares of common
stock at a weighted average exercise price of $23.26 per share; and (2)
4,981,160 shares of common stock reserved as of September 30, 1998 for
issuance upon exercise of options that may be granted in the future under
our Long-Term Incentive Plan.
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SUMMARY CONSOLIDATED FINANCIAL DATA
(IN THOUSANDS, EXCEPT PER SHARE DATA)

YEARS ENDED DECEMBER 31,
--------------------------1995
1996
1997
STATEMENT OF INCOME DATA(A):
Revenues..................... $130,909
Cost of services.............
79,056
-------Gross profit.................
51,853
General and administrative
expenses(b).................
52,135
Merger-related costs.........
--------Operating income (loss)......
(282)
Other expense (income)(b)....
(5,352)
-------Income before provision for
income taxes................
5,070
Provision for income
taxes(c)....................
476
-------Net income................... $ 4,594
========
Pro forma net income
(loss)(d)................... $
(367)
========
Pro forma net income (loss)
per dilutive share(d)....... $ (0.01)
========
Diluted weighted average
shares outstanding..........
30,404

$151,889 $196,780
89,410 115,122
-------- -------62,479
81,658

NINE MONTHS ENDED
SEPTEMBER 30,
-----------------1997
1998
(UNAUDITED)

$142,096
83,214
-------58,882

$193,983
112,358
-------81,625

47,028
54,151
39,179
46,938
-1,312
1,312
12,778
-------- -------- -------- -------15,451
26,195
18,391
21,909
285
(1,305)
(1,232)
(1,878)
-------- -------- -------- -------15,166

27,500

19,623

23,787

9
9,081
-------- -------$ 15,157 $ 18,419
======== ========

4,196
-------$ 15,427
========

18,444
-------$ 5,343
========

$ 8,948 $ 16,225
======== ========

$ 11,578
========

$ 14,810
========

$
0.29 $
0.50
======== ========

$
0.36
========

$
0.41
========

32,098

36,540

31,262

32,288

AS OF
SEPTEMBER 30, 1998
----------------------ACTUAL AS ADJUSTED(E)

BALANCE SHEET DATA(A):
Cash and cash equivalents......................
Working capital................................
Total assets...................................
Long-term debt, less current portion...........
Total stockholders' equity.....................

$ 70,197
80,563
176,054
-97,817

$104,957
115,323
210,814
-132,577

- -------(a) It is suggested that these summary consolidated financial data be read in
conjunction with the consolidated financial statements as of and for the

(b)

(c)

(d)

(e)

year ended December 31, 1997 and notes thereto, which are separately filed
and incorporated by reference in this prospectus.
For the year ended December 31, 1995, general and administrative expenses
include $4.3 million reported by Peterson for a restructuring charge
relating to settlement of obligations under noncancelable operating leases
and other moving and transition costs. Other income for the year ended
December 31, 1995 includes an extraordinary gain of $5.7 million recorded
by Peterson in connection with the extinguishment of certain other debt
obligations.
During the periods presented, certain of our operating subsidiaries were
entities not subject to federal income taxation. The provision for income
taxes for the nine months ended September 30, 1998 reflects a one-time,
non-cash charge of $7.2 million resulting from the conversion of Peterson
from the modified cash basis to the accrual basis for tax purposes.
Pro forma net income and net income per dilutive share: (1) for all periods
presented have been adjusted to reflect a provision for income taxes
assuming a tax rate of 41% that would have been recorded had all
subsidiaries been taxable C corporations during those periods; and (2) for
the nine months ended September 30, 1998 have been increased by $2.3
million to reflect the impact of a new executive compensation plan adopted
by Peterson and increased by $7.2 million to reflect the effect of a onetime, non-cash charge to income tax expense which resulted from Peterson's
conversion from the modified cash basis to the accrual basis for tax
purposes.
As adjusted to give effect to the sale by the Company of 1,000,000 shares
of common stock and the receipt of the estimated net proceeds from such
sale. See "Use of Proceeds."
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RISK FACTORS

Before you invest in our common stock,
various risks, including those described
these risk factors, together with all of
prospectus, before you decide whether to

you should be aware that there are
below. You should carefully consider
the other information included in this
purchase shares of our common stock.

Some of the information in this prospectus contains forward-looking
statements that involve substantial risks and uncertainties. You can identify
these statements by forward-looking words such as "may," "will," "expect,"
"anticipate," "believe," "estimate," and "continue" or similar words. You
should read statements that contain these words carefully because they: (1)
discuss our future expectations; (2) contain projections of our future results
of operations or of our financial condition; or (3) state other "forwardlooking" information. We believe it is important to communicate our
expectations to our investors. However, there may be events in the future that
we are not able to accurately predict or over which we have no control. The
risk factors listed in this section, as well as any cautionary language in this
prospectus, provide examples of risks, uncertainties and events that may cause
our actual results to differ materially from the expectations we describe in
our forward-looking statements. Before you invest in our common stock, you
should be aware that the occurrence of the events described in these risk
factors and elsewhere in this prospectus could have a material adverse effect
on our business, operating results and financial condition.
RISKS OF ACQUISITION STRATEGY

Since our initial public offering in October 1996, we have completed four
major acquisitions. Through these and other acquisitions, we have expanded our
geographic presence and our breadth of service offerings. We expect to continue
to acquire companies as an element of our growth strategy. Acquisitions involve
certain risks that could cause our actual growth to differ from our
expectations. For example:

. We may not be able to continue to identify suitable acquisition
candidates or to acquire additional consulting firms on favorable terms.

. We compete with other companies to acquire consulting firms. We cannot
predict whether this competition will increase. If competition does
increase, there may be fewer suitable consulting firms available to be
acquired and the price for suitable acquisitions may increase.
. We may not be able to integrate the operations (accounting and billing
functions, for example) of businesses we acquire to realize the economic,
operational and other benefits we anticipate.

. We may not be able to successfully integrate acquired businesses in a
timely manner or we may incur substantial costs, delays or other
operational or financial problems during the integration process.
. It may be difficult to integrate a business with personnel who have
different business backgrounds and corporate cultures.
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RISKS OF INTEGRATING COMPLETED ACQUISITIONS

We acquired LECG and Peterson in August 1998. These acquisitions are the
largest we have made to date and we are in the process of integrating these
companies, including their accounting and billing functions, into our
operations.

An inability to effectively integrate these or any companies acquired in the
future may adversely affect our ability to bid successfully on engagements and
to grow our business. Performance problems or dissatisfied clients at one
company could have an adverse effect on our reputation as a whole. If our
reputation were damaged, this could make it more difficult to market our
services or to acquire additional companies in the future. In addition,
acquired companies may not operate profitably. Acquisitions also involve a
number of additional risks, including, among others, the following:
. Diversion of management's attention;

. Potential loss of key clients or personnel;
. Risks associated with unanticipated assumed liabilities and problems; and
. Risks of managing businesses or entering markets in which we have limited
or no direct expertise.

MANAGEMENT OF GROWTH
We are growing rapidly. In the past, our growth has strained our internal
resources, and this strain could continue in the future. We attempt to manage
the strain on our resources by: (1) continuing to improve our internal systems;
and (2) adopting programs to attract and retain our employees. Our rapid growth
has presented numerous operational challenges, such as integration of financial
reporting systems and increased pressure on our senior management. These
challenges may continue in the future, and our rapid growth may increase the
demands on our systems and internal controls. Our inability to manage growth or
to achieve anticipated performance or employee utilization levels could
adversely affect our business.
PROJECT AND SERVICE RISKS

Clients engage us on an assignment-by-assignment basis, and a client can
generally terminate an assignment at any time without penalty. Projects could
also terminate because of the settlement of litigation or the abandonment of a
merger. Our typical engagement cycle causes our active clients, absent project
carryovers, to change from year to year. The early termination of a significant
project or loss of significant clients could have an adverse effect on our
business.
Many of our engagements involve projects that are critical to our clients'

businesses and provide benefits that may be difficult to measure, including
advice on engineering matters, potential mergers and acquisitions and other
financial advisory and restructuring matters. Many of our engagements also
involve projects that have the potential to have a large financial impact on
our clients' businesses. Our inability to meet a client's expectations could
damage our reputation and adversely affect our business. In addition, if our
work contains any errors, we could incur substantial costs and
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expend significant resources correcting those errors and could become liable
for damage caused by such errors. We may provide strategic assistance to
clients in evaluating Year 2000 compliance. The occurrence of Year 2000 related
systems failures in the information systems of our clients could involve us in
disputes and negatively impact our client relationships, whether or not we bear
any responsibility for the occurrence of such problems.
Our services may involve risks of certain professional, fiduciary and other
liabilities, particularly when we are engaged to provide engineering services,
merger and acquisition consulting and other financial services. Claims that we
or one of our independent contractors were negligent or breached our
obligations or duties could result in significant liabilities and expenses and
could adversely impact our reputation. Engineering engagements pose special
risks because these consulting services include construction project budgeting
and supervision and studies of critical project areas such as structural or
stress analysis. As a result, we are exposed to damage claims if a construction
project experiences time or budget overruns, fails to achieve a client's
expectations or suffers a catastrophic failure. We currently maintain
professional liability insurance in an aggregate maximum of approximately $10
million.
A portion of our projects is billed on a fixed-bid basis, as opposed to our
general method of billing on a time-and-expenses basis. If we fail to
accurately estimate the resources and related expenses required for these
fixed-bid projects or fail to accurately define the scope of our engagement,
such projects could prove to be unprofitable.

ATTRACTION AND RETENTION OF EMPLOYEES
We derive our revenues almost exclusively from services performed by our
professional consultants. Our future performance will continue to depend in
large part upon our ability to attract and retain highly-skilled professionals
possessing appropriate skills and senior academics with superior professional
reputations. Qualified professional consultants are in great demand and are
likely to remain a limited resource for the foreseeable future. We may not be
able to retain a substantial majority of our existing or future consultants for
the long term. The loss of the services of, or the failure to recruit, a
significant number of consultants could adversely affect our ability to secure
and complete engagements and could have an adverse effect on our business.
CONCENTRATION OF REVENUES
We currently derive a significant portion of our revenues from consulting
engagements with electric utility companies and substantially all of our
revenues are from engagements with energy based and other network and regulated
industries. Much of our recent growth has arisen from the business
opportunities presented by the current trend to deregulate these industries. If
the current trend towards deregulation in the utility industry is abandoned,
the demand for consulting work from utilities is likely to decrease. Moreover,
as a result of deregulation, many companies in these industries are
consolidating, which could have the effect of reducing the number of our
current or potential clients or create conflicts of interest among our clients
that might cause us to lose assignments or prevent us from obtaining new
assignments. The number of potential clients in the utilities industry may
decrease, and current and future economic pressures may limit spending by
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utilities for the types of services we offer. Similarly, changes in politics or
economics could significantly reduce the need for certain of our consulting
services such as antitrust or merger and acquisition services, which would have
an adverse effect on our business.
BENEFITS OF THE OFFERING TO SELLING STOCKHOLDERS

The selling stockholders will receive substantial proceeds in connection with
this offering. Many of the selling stockholders are officers or key employees
of our operating subsidiaries. We will pay the offering expenses of the
stockholders who are selling in this offering, other than underwriting
discounts and commissions. After deduction of estimated underwriting discounts
and commissions, the aggregate net proceeds to the selling stockholders will be
$151.0 million ($161.8 million if the underwriters exercise their overallotment option in full). See "Use of Proceeds" and "Selling Stockholders."
RELIANCE ON KEY PERSONNEL

Our success is highly dependent upon the efforts and skills of our executive
officers, consultants, senior managers, and affiliated experts. With limited
exceptions, we do not have any stockholder or employment agreements with any of
these individuals. Some of the experts who are affiliated with us are employees
of universities or other institutions, and their ability to perform consulting
services is often limited by university policies. If we lose the services of
any of these key persons it could have a negative impact on our business,
including our ability to secure and complete engagements. With the exception of
LECG (which was a publicly traded company), we have obtained non-compete
agreements from the principal stockholders in each acquisition. We generally do
not have non-compete or employment agreements with key employees who were not
equity holders of acquired companies. We do not maintain key-man life insurance
policies on any of our executive officers or senior managers.
VARIABILITY OF QUARTERLY OPERATING RESULTS
Variations in our revenues and operating results can occur from quarter to
quarter as a result of a number of factors, including:

. Client engagements commenced and completed during a quarter;
. The number of business days in a quarter;

. Employee hiring and billing and utilization rates;
. The consummation of acquisitions;
. The length of the sales cycle on new business;
. The ability of clients to terminate engagements without penalty;

. The size and scope of assignments; and
. General economic conditions.
Because a significant portion of our expenses are relatively fixed, differences
in the number of engagements or the beginning or ending of an engagement can
cause significant variations in revenues and consequently in operating results
from quarter to quarter and could result in losses.
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INTENSE COMPETITION

The market for our consulting services is intensely competitive, highly
fragmented and subject to rapid change. The market includes a large number of
participants from a variety of market segments, including:

. General management or marketing consulting firms;

. Economic consulting firms;

. Consulting practices of national accounting firms;
. Technical and economic advisory firms;
. Regional and specialty consulting firms; and

. Individual academic and local or regional firms specializing in utility
services.
Many information technology consulting firms also maintain significant
practice groups devoted to the utilities industry. Many of our competitors are
national and international companies that have greater personnel, financial,
technical and marketing resources than we have. We can offer no assurance that
we will compete successfully with our existing competitors or with any new
competitors.

VOLATILITY OF OUR STOCK PRICE

The trading price of our common stock has fluctuated widely. In addition, in
recent years the stock market has experienced extreme price and volume
fluctuations. The overall market and the price of our common stock may continue
to fluctuate greatly in the future.
Our common stock was originally offered in our initial public offering on
October 4, 1996 at a price of $10 43/64 per share. Between October 4, 1996 and
November 18, 1998, the closing sale price has ranged from a low of $13 21/64
per share to a high of $43 1/16 per share. The market price of our common stock
could continue to fluctuate substantially due to a variety of factors,
including:

. Quarterly fluctuations in results of operations;
. Loss of key personnel;
. Changes in the regulatory environment or market conditions affecting the
utilities industry;

. Announcement and market acceptance of acquisitions;
. Changes in earnings estimates by analysts;

. Changes in accounting principles;
. Sales of common stock by existing stockholders;

. Adverse circumstances affecting the introduction or market acceptance of
new services offered by us; and
. Announcements of key developments by competitors.
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The market price for our common stock may also be affected by our ability to
meet analysts' expectations. Failure to meet such expectations, even slightly,
could have an adverse effect on the market price of our common stock. In
addition, stock market volatility has had a significant effect on the market
prices of securities issued by many companies for reasons unrelated to the
operating performance of these companies. In the past, following periods of
volatility in the market price of a company's securities, securities class
action litigation has often been instituted against such a company. If similar
litigation were instituted against us, it could result in substantial costs and
a diversion of our management's attention and resources, which could have an
adverse effect on our business. See "Price Range of Common Stock and Dividend

Policy."
INTERNATIONAL OPERATIONS
We operate offices in nine foreign countries and are engaged in projects in
approximately 30 foreign countries. We expect to continue to expand our
international operations and offices. Expansion into new geographic regions
requires considerable management and financial resources and may negatively
affect our near-term results of operations. Our international operations are
subject to numerous potential challenges and risks that could have a negative
impact on our business, including war, civil disturbances, varying political,
regulatory and economic conditions, longer accounts receivable collection
cycles, fluctuations in currency and potentially adverse tax consequences.

LIMITED PROTECTION OF PROPRIETARY SYSTEMS AND PROCEDURES
Our performance depends in part upon our information and communication
systems, databases and tools, and the methods and procedures that we have
developed to serve our clients. We rely on a combination of nondisclosure and
other contractual arrangements and copyright, trademark and trade secret laws
to protect our intellectual property. We can offer no assurance that the steps
we have taken to protect these rights will be adequate to prevent theft or to
detect unauthorized use. We believe that our systems and procedures and other
proprietary rights do not infringe upon the rights of third parties. However,
if a party sues us in the future claiming that our business or systems infringe
on their intellectual property, we may have to enter into expensive litigation
regardless of the merits of such claims.
SIGNIFICANT UNALLOCATED NET PROCEEDS

None of the estimated net proceeds of this offering have been designated for
specific uses. Therefore, our board of directors will have broad discretion
with respect to the use of the net proceeds of this offering. See "Use of
Proceeds."
SHARES ELIGIBLE FOR FUTURE SALE
Immediately after completion of this offering, there will be approximately
37,400,000 shares of our common stock outstanding, of which the 5,000,000
shares sold pursuant to this offering and the approximately 22,600,000 shares
issued in our prior public offerings and the acquisition of LECG (excluding
shares held by former affiliates of LECG) will generally be freely tradable
without restriction or further registration under the Securities Act. All of
the remaining approximately
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9,870,000 shares of our common stock constitute "restricted securities" under
Rule 144 or Rule 145 under the Securities Act. Of these restricted securities,
approximately 5,700,000 are eligible for sale, subject to the volume
restrictions, manner of sale and other requirements of Rule 144 and Rule 145.
The approximately remaining 4,170,000 restricted securities will become
eligible for sale under Rule 144 at various times between December 1, 1998 and
September 1, 1999.

We will enter into a restrictive sale agreement with the underwriters of this
offering and our executive officers and directors and the stockholders who are
selling in this offering will enter into similar agreements. These agreements
give us and Donaldson, Lufkin & Jenrette the ability to prevent such people
from offering, selling, transferring or registering our common stock, or other
securities convertible into our common stock, for a period of 90 days after the
date of this prospectus. However, we and Donaldson, Lufkin & Jenrette may waive
these restrictions, in whole or in part, with or without a public announcement.
The sale of a substantial number of shares of our common stock, or the
perception that such sales could occur, could adversely affect prevailing
market prices for our common stock.

IMPACT OF ANTI-TAKEOVER PROVISIONS ON OUR STOCK PRICE
Our certificate of incorporation and by-laws and the Delaware General
Corporation Law include provisions that may be deemed to have anti-takeover
effects and may delay or prevent a takeover attempt that stockholders might
consider in their best interests. Directors are divided into three classes and
are elected to serve staggered three-year terms and cannot be removed (other
than for cause) until the end of their terms. Our board of directors is
authorized to issue, without obtaining stockholder approval, up to 3,000,000
shares of preferred stock and to determine the price, rights, preferences and
privileges of such shares, without any further stockholder action. The
existence of this "blank-check" preferred stock could make more difficult or
discourage an attempt to obtain control of the Company by means of a tender
offer, merger, proxy contest or otherwise. Furthermore, this "blank-check"
preferred stock may have other rights, including economic rights, senior to our
common stock, and, therefore, its issuance could have an adverse effect on the
market price of our common stock. We have no current plans to issue shares of
preferred stock. We may in the future adopt other measures that may have the
effect of delaying, deferring or preventing an unsolicited takeover, even if
such a change in control were at a premium price or favored by a majority of
unaffiliated stockholders. Certain of these measures may be adopted without any
further vote or action by the stockholders.
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USE OF PROCEEDS
The net proceeds from the sale of the 1,000,000 shares of common stock
offered by us will be approximately $34.8 million (approximately $52.4 million
if the underwriters' over-allotment option is exercised in full), after
deducting the estimated underwriting discounts and commissions and estimated
offering expenses and other related fees. We will not receive any proceeds from
the sale of shares of common stock by the selling stockholders.

We intend to use our net proceeds for expansion of existing operations,
including development of new service offerings and possible acquisitions of
related businesses; and general corporate purposes, including working capital.
The amounts actually spent by us may vary significantly and will depend on a
number of factors, including our future revenues and the other factors
described under "Risk Factors." Accordingly, our management has broad
discretion in the allocation of the net proceeds. We continually evaluate
potential acquisition candidates, but we have not reached any agreements,
commitments or understandings for any future acquisitions. Pending such uses,
the net proceeds of this offering will be invested in short-term, interestbearing investment grade securities.
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock has been traded on the Nasdaq National Market under the
symbol METZ since October 4, 1996. The following table sets forth, for the
periods indicated, the range of high and low bid prices for our common stock as
reported on the Nasdaq National Market.

PRICE RANGE OF
COMMON STOCK
------------------HIGH
LOW

Year Ended December 31, 1996:
Fourth Quarter (from October 4, 1996)...................... $22 1/2
Year Ended December 31, 1997:

$13 21/64

First Quarter..............................................
Second Quarter.............................................
Third Quarter..............................................
Fourth Quarter.............................................
Year Ended December 31, 1998:
First Quarter..............................................
Second Quarter.............................................
Third Quarter..............................................
Fourth Quarter (through November 18, 1998).................

$22
$21
$26
$27

21/64
21/64
59/64
11/64

$14 21/64
$13 11/64
$20 43/64
$23

$33
$36
$36
$42

21/64
5/8
1/2
3/4

$24
$26
$28 1/8
$29 1/8

On November 18, 1998, the last reported closing sale price of the common
stock was $40 1/8 per share.
Since our initial public offering, we have not paid cash dividends on our
common stock. We currently anticipate that all of our earnings will be retained
for development of our business and do not anticipate paying any cash dividends
in the foreseeable future.
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SUMMARY CONSOLIDATED FINANCIAL DATA
(IN THOUSANDS, EXCEPT PER SHARE DATA)

The summary consolidated financial data for the three fiscal years ended
December 31, 1997, are derived from the Company's Consolidated Financial
Statements. The financial data as of and for the nine-month periods ended
September 30, 1997 and 1998 are derived from unaudited Consolidated Financial
Statements, and include in the opinion of management, all adjustments
(consisting only of normal recurring adjustments) necessary to present fairly
the data for the periods. The Consolidated Financial Statements give
retroactive effect to the acquisitions of RMI, Reed, LECG and Peterson, each of
which has been accounted for using the pooling of interests method. As a
result, the historical statement of income data and the historical balance
sheet data summarized below are presented as if the combining companies had
been consolidated for all periods presented. These selected consolidated
financial data should be read in conjunction with "Management's Discussion and
Analysis of Financial Condition and Results of Operations" contained elsewhere
herein and the Consolidated Financial Statements and related Notes thereto
filed separately by the Company and incorporated by reference herein.

YEARS ENDED DECEMBER 31,
-----------------------------1995
1996
1997
STATEMENT OF INCOME DATA:
Revenues............... $130,909
Cost of services.......
79,056
-------Gross profit...........
51,853
General and
administrative
expenses(a)...........
52,135
Merger-related costs...
--------Operating income
(loss)................
(282)
Other expense
(income)(a)...........
(5,352)
-------Income before provision

NINE MONTHS ENDED
SEPTEMBER 30,
----------------------1997
1998
(UNAUDITED)

$151,889
89,410
-------62,479

$196,780
115,122
-------81,658

$142,096
83,214
-------58,882

$193,983
112,358
-------81,625

47,028
---------

54,151
1,312
--------

39,179
1,312
--------

46,938
12,778
--------

15,451

26,195

18,391

21,909

285
--------

(1,305)
(1,232)
-------- --------

(1,878)
--------

for income taxes......
Provision for income
taxes(b)..............

5,070

476
-------Net income............. $ 4,594
========
Pro forma net income
(loss)(c)............. $
(367)
========
Pro forma net income
(loss) per dilutive
share(c).............. $ (0.01)
========
Diluted weighted
average shares
outstanding...........
30,404

15,166

27,500

19,623

23,787

9
-------$ 15,157
========

9,081
-------$ 18,419
========

4,196
-------$ 15,427
========

18,444
-------$ 5,343
========

$ 8,948
========

$ 16,225
========

$ 11,578
========

$ 14,810
========

$
0.29
========

$
0.50
========

$
0.36
========

$
0.41
========

31,262

32,288

32,098

36,540

AS OF DECEMBER 31,
-----------------------------1995
1996
1997
(UNAUDITED)
BALANCE SHEET DATA:
Cash and cash
equivalents...........
Working capital........
Total assets...........
Long-term debt, less
current portion.......
Total stockholders'
equity................

$

1,878
11,451
51,514

$ 33,699
45,984
92,914

$ 45,867
58,269
124,443

1,027

1,490

319

12,569

50,387

68,672

AS OF
SEPTEMBER 30,
1998
(UNAUDITED)

$ 70,197
80,563
176,054

-97,817

- -------(a) For the year ended December 31, 1995, general and administrative expenses
include $4.3 million reported by Peterson for a restructuring charge
relating to settlement of obligations under noncancelable operating leases
and other moving and transition costs. Other income for the year ended
December 31, 1995 includes an extraordinary gain of $5.7 million recorded
by Peterson in connection with the extinguishment of certain other debt
obligations.
(b) During the periods presented, certain of our operating subsidiaries were
entities not subject to federal income taxation. The provision for income
taxes for the nine months ended September 30, 1998 reflects a one-time,
non-cash charge of $7.2 million resulting from the conversion of Peterson
from the modified cash basis to the accrual basis for tax purposes.
(c) Pro forma net income and net income per dilutive share: (1) for all periods
presented have been adjusted to reflect a provision for income taxes
assuming a tax rate of 41% that would have been recorded had all
subsidiaries been taxable C corporations during those periods; and (2) for
the nine months ended September 30, 1998 have been increased by $2.3
million to reflect the impact of a new executive compensation plan adopted
by Peterson and increased by $7.2 million to reflect the effect of a one
time, non-cash charge to income tax expense which resulted from Peterson's
conversion from the modified cash basis to the accrual basis for tax
purposes.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following section of this prospectus, Management's Discussion and
Analysis of Financial Condition and Results of Operations, contains certain
forward-looking statements that involve substantial risks and uncertainties.
When used in this section, the words "anticipate," "believe," "estimate," and
"expect" and similar expressions as they relate to the Company or its
management are intended to identify such forward-looking statements. The

Company's actual results, performance or achievements could differ materially
from the results expressed in, or implied by, these forward-looking statements.
Factors that could cause or contribute to such differences include those
discussed in "Risk Factors."

As an integral part of our growth strategy, it acquired LECG and Peterson in
1998 (see
"--Acquisitions"). This Management's Discussion and Analysis of Financial
Condition and Results of Operations (this "MD&A") relates to the Consolidated
Financial Statements incorporated by reference in this prospectus, which
restate our financial statements to give effect to the pooling of interests
acquisitions of LECG and Peterson for all periods presented.
OVERVIEW
We are a leading nationwide provider of consulting services to energy based
and other network and regulated industries. We offer a wide range of consulting
services designed to assist our clients as they face changing regulation,
increasing competition and evolving technology. Our services include: (1)
management consulting; (2) information technology; and (3) litigation support.
We derive substantially all of our revenues from fees for professional
services. Over the last three years, the substantial majority of our revenues
have been generated under standard hourly or daily rates billed on a time-andexpenses basis. Our clients are typically invoiced on a monthly basis with
revenue recognized as the services are provided.
Our most significant expenses are project personnel costs, which consist of
consultant salaries and benefits, and travel-related direct project expenses.
We typically employ our project personnel on a full-time basis, although we
supplement our project personnel through the use of independent contractors. We
retain contractors for specific client engagements on a task-specific, per diem
basis during the period their expertise or skills are required. We believe that
retaining contractors on a per-engagement basis provides us with greater
flexibility in adjusting project personnel levels in response to changes in
demand for our services.

ACQUISITIONS

As part of our growth strategy, we expect to continue to pursue complementary
acquisitions to expand our geographic reach, expand the breadth and depth of
our service offerings and enhance our consultant base. In furtherance of this
growth strategy, we have acquired thirteen consulting firms during 1997 and
1998. All of these transactions were accounted for as pooling of interests.
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The following summarizes the significant pooling of interests acquisitions
that we have made since our initial public offering:

Peterson. As of August 31, 1998, we acquired substantially all of the common
stock of Peterson Worldwide, LLC in exchange for 5.6 million shares of our
common stock (valued at approximately $156.7 million) and acquired the
remaining minority interests in exchange for cash. Peterson, based in the
Chicago, Illinois area, is a leading provider of information management
services. Peterson's operations expand our service offerings in the area of
information technology.
LECG. As of August 19, 1998, we acquired substantially all of the common
stock of LECG, Inc. in exchange for 7.3 million shares of our common stock
(valued at approximately $228.9 million) and acquired the remaining minority
interests in exchange for cash. LECG, based in the San Francisco, California
area, is a leading provider of economic consulting and litigation support
services. LECG's operations further increase our economic and regulatory
expertise and expand our presence in the telecommunications industry.
Reed. As of August 15, 1997, we acquired substantially all of the common

stock of Reed Consulting Group, Inc. in exchange for 0.8 million shares of our
common stock (valued at approximately $17.6 million) and acquired the remaining
minority interests in exchange for cash. Reed, based in the Boston,
Massachusetts area, provides strategic planning, operations management and
economic and regulatory services to electric and natural gas utilities. Reed's
operations complement our existing services and client base and expand our
presence in the northeast United States and internationally.
RMI. As of July 31, 1997, we acquired substantially all of the common stock
of Resource Management International, Inc. in exchange for 3.2 million shares
of our common stock (valued at approximately $75.3 million) and acquired the
remaining minority interests in exchange for cash. RMI, based in Sacramento,
California, is a leading provider of consulting services to gas, water and
electric utilities, with operations in the western and eastern United States
and international marketplace. RMI's operations complement our existing
management consulting and information technology services and expand our
service offerings to include a broad range of engineering, technical and
economic regulatory services.
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RESULTS OF OPERATIONS
The following table sets forth, for the periods indicated, selected
statements of operations data as a percentage of revenues:

YEARS ENDED
DECEMBER 31,
------------------1995
1996
1997

Revenues.............................. 100.0%
Cost of services...................... 60.4
----Gross profit.......................... 39.6
General and administrative expenses... 39.8
Merger-related costs..................
0.0
----Operating income...................... (0.2)
Other expense (income)................ (4.1)
----Income before provision for income
taxes................................
3.9
Provision for income taxes............
0.4
----Net income............................
3.5%
=====

100.0%
58.9
----41.1
31.0
0.0
----10.1
0.1
-----

NINE MONTHS
ENDED
SEPTEMBER 30,
-------------1997
1998

100.0% 100.0% 100.0%
58.5
58.6
57.9
----- ------ -----41.5
41.4
42.1
27.5
27.6
24.2
0.7
0.9
6.6
----- ------ -----13.3
12.9
11.3
(0.7)
(0.9)
(1.0)
----- ------ ------

10.0
14.0
13.8
12.3
0.0
4.6
2.9
9.5
----- ----- ------ -----10.0%
9.4%
10.9%
2.8%
===== ===== ====== ======

NINE MONTHS ENDED SEPTEMBER 30, 1998 COMPARED TO SEPTEMBER 30, 1997

Revenues. Revenues for the first nine months of 1998 increased 37% to $194.0
million compared to $142.1 million in the corresponding period in 1997. This
growth in revenues was primarily due to the expansion of services provided to
existing clients and engagements with new clients, as a result of continued
strong demand for management consulting services in energy based and other
network and regulated industries, increased selling and business development
efforts and immaterial acquisitions.
Gross Profit. Gross profit consists of revenues less cost of services, which
includes consultant salaries, benefits and travel-related direct project
expenses. For the first nine months of 1998, gross profit increased 39% to

$81.6 million from $58.9 million in the comparable 1997 period.
a percentage of revenues was 42% in the nine month period ended
1998, compared to 41% for the nine month period ended September
increase in 1998 was attributable to higher average utilization

Gross profit as
September 30,
30, 1997. This
rates.

General and Administrative Expenses. General and administrative expenses
include salaries and benefits of management and support personnel, facilities
costs, training, direct selling, outside professional fees and all other
corporate costs. General and administrative expenses for the nine months ended
September 30, 1998 were $46.9 million, or 24% of revenues. In the corresponding
period in 1997, general and administrative expenses were $39.2 million, or 28%
of revenues. The percentage decrease of general and administrative expenses is
principally due to decreases in executive incentive compensation at companies
acquired in 1997. In the current period, the Company also realized some
improvement in general and administrative expenses as a percentage of revenues
attributable to economies of scale, increased efficiencies in certain support
functions, reduction of administrative headcount and closing certain facilities
at the beginning of 1998.
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Merger-Related Costs. In the third quarter of 1998, the Company incurred
merger-related costs of $12.8 million related to the acquisitions of LECG and
Peterson, which were accounted for as pooling of interests. These costs include
legal, accounting and other transaction related fees and expenses, as well as
restructuring accruals to consolidate certain facilities. In the prior year
period, the Company incurred legal, accounting and other transaction related
fees and expenses of $1.3 million related to the acquisitions of RMI and Reed
which were accounted for as pooling of interests.
Other Expense (Income). Other income, net includes interest expense, interest
income and other non-operating income and expenses. In the nine-month period
ended September 30, 1998, other income, net was $1.9 million verses $1.2
million in the corresponding period in 1997. This increase is the result of
higher interest income due to larger average cash balances outstanding during
the period and a reduction in interest expense.
Income Tax Expense. The Company's effective income tax rate was 78% for the
first nine months of 1998. The effective rate for this period would have been
39.5%, excluding the effect of the one-time, non-cash charge to income tax
expense of $7.2 million related to the creation of a deferred income tax
account triggered by the acquisition of Peterson and the effect of certain
merger-related expenses resulting from the acquisitions of LECG and Peterson
that are not tax deductible. The Company's effective income tax rate was 21%
for the first nine months of 1997. The effective rate would have been 39.1%,
including federal and certain state income taxes that would have been required
had LECG and Peterson been taxable entities during this period.

Net Income. Net income for the first nine months of 1998 decreased to $5.3
million from $15.4 million in the year earlier period. After pro forma
adjustments, year-to-date net income for the current period increased to $14.8
million from $11.6 million in the prior-year period.

1997 COMPARED TO 1996
Revenues. Revenues increased 30% in 1997 to $196.8 million compared to $151.9
in 1996. The growth in revenues was primarily due to increased selling and
business development efforts to generate new client engagements and increased
demand for management consulting services in the Company's principal target
industry segments.

Gross Profit. Gross profit increased 31% in 1997 to $81.7 million from $62.5
in 1996. Gross profit as a percentage of revenues increased to 42% in 1997 from
41% in 1996. The gross profit percentage was largely unchanged and average
utilization rates for full-time personnel and a similar proportion of
subcontracted labor were consistent in both periods.

General and
increased 15%
percentage of
1997 from 31%
certain fixed

Administrative Expenses. General and administrative expenses
to $54.2 million in 1997 from $47.0 million in 1996. As a
revenues, general and administrative expenses decreased to 28% in
in 1996. The decrease is attributable to economies of scale on
costs over the higher 1997 revenue base.

Other Expense (Income). Other income, net for 1997 was $1.3 million, as
opposed to other expense, net of $0.3 million in 1996. The increase is due in
large part to a one-time gain in 1997 of
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$0.9 million related to the expiration of an option agreement entered into in
1993. The agreement called for the purchase of all of the assets or outstanding
stock of LECG. The remainder of the increase is the result of higher interest
income due to larger average cash balances during the period and a reduction in
interest expense.

Income Tax
and 0.1% for
periods that
been taxable

Expense. The Company's effective income tax rate was 33% for 1997
1996. The pro forma adjustment reflects a 41% tax rate for both
would have been applicable had all of the Company's subsidiaries
entities during these periods.

1996 COMPARED TO 1995
Revenues. Revenues increased by 16% in 1996 to $151.9 million compared to
$130.9 million in 1995. The growth in revenue was primarily attributable to
additional services provided to existing clients and engagements with new
clients. In 1996, the Company expanded the number of billable professionals and
the number of client projects over the prior year.

Gross Profit. Gross profit in 1996 increased 20% to $62.5 million from $51.9
million in 1995. Gross profit as a percentage of revenues was 41% in 1996 and
40% in 1995. The gross profit percentage increased slightly on moderately
higher average utilization rates for full time personnel.
General and Administrative Expenses. General and administrative expenses
decreased 10% to $47.0 million in 1996 from $52.1 million in 1995. In 1995,
general and administrative expenses included a restructuring charge of $4.3
million reported by Peterson related to the settlement of obligations under
noncancelable operating leases and other moving and transition costs. As a
percentage of revenues, general and administrative expenses, excluding
restructuring costs, decreased to 31% in 1996 from 37% in 1995. The decrease is
primarily due to increased leverage on largely fixed costs over higher revenue
volume, partially offset by increased facilities costs for opening new offices
in business units other than Peterson.

Other Expense (Income). In 1996, other expense was $0.3 million versus other
income of $5.4 million in 1995. Other income for the year ended December 31,
1995 included an extraordinary gain of $5.7 million recorded by Peterson in
connection with the extinguishment of certain royalty obligations. These
obligations were extinguished pursuant to a program initiated in 1994, whereby
Peterson restructured its operations and ownership structure. This initiative
had two elements. First, Peterson negotiated a lump sum payment in the amount
of $3.5 million as final settlement of the royalty obligations and recognized a
gain of $5.7 million. Second, Peterson incurred restructuring charges which
were included in general and administrative expenses of $4.3 million for
settlement of obligations under noncancelable operating leases and other moving
and transition costs.
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UNAUDITED QUARTERLY RESULTS
The following tables sets forth certain unaudited quarterly operating
information. These data have been prepared on the same basis as the

Consolidated Financial Statements incorporated by reference in this prospectus
and include all normal recurring adjustments necessary for the fair
presentation of the information for the periods presented, when read in
conjunction with the Company's Consolidated Financial Statements and related
Notes thereto. Results for any previous fiscal quarter are not necessarily
indicative of results for the full year or for any future quarter.

QUARTERS ENDED
---------------------------------------------------------------------DEC 31, MAR 31, JUN 30, SEP 30, DEC 31, MAR 31, JUN 30, SEP 30,
1996
1997
1997
1997
1997
1998
1998
1998
(IN THOUSANDS)
Revenues................
Cost of services........
Gross profit............
General and
administrative
expenses...............
Merger-related costs....
Operating income........
Other expense (income)..
Income before provision
for income taxes.......
Provision for income
taxes..................
Net income (loss).......

Total revenues, as
previously reported....
Adjustments(a)..........
Total revenues..........
Gross profit, as
previously reported....
Adjustments(a)..........
Gross profit............
Operating income (loss),
as previously
reported...............
Adjustments(a)..........
Operating income
(loss).................
Net income, as
previously reported....
Adjustments(a)..........
Net income..............

$40,326
24,893
------15,433

$44,011
26,776
------17,235

$48,121
28,293
------19,828

$49,964
28,145
------21,819

$54,684
31,909
------22,775

$60,809
36,023
------24,786

$64,863
37,015
------27,848

$68,311
39,320
------28,991

13,824
12,043
13,145
13,991
14,971
15,887
17,747
13,304
---1,312
---12,778
------- ------- ------- ------- ------- ------- ------- ------1,609
5,192
6,683
6,516
7,804
8,899
10,101
2,909
(164)
(146)
(981)
(105)
(73)
(550)
(790)
(538)
------- ------- ------- ------- ------- ------- ------- ------1,773

5,338

7,664

6,621

7,877

9,449

10,891

(59)
1,152
------- ------$ 1,832 $ 4,186
======= =======

1,552
------$ 6,112
=======

1,492
------$ 5,129
=======

4,885
------$ 2,992
=======

3,791
------$ 5,658
=======

4,233
------$ 6,658
=======

$16,392
23,934
------$40,326
=======

$18,084
25,927
------$44,011
=======

$20,194
27,927
------$48,121
=======

$21,140
28,824
------$49,964
=======

$24,243
30,441
------$54,684
=======

$25,487
35,322
------$60,809
=======

$27,563
37,300
------$64,863
=======

$ 4,854
10,579
------$15,433
=======

$ 6,930
10,305
------$17,235
=======

$ 8,246
11,582
------$19,828
=======

$ 9,073
12,746
------$21,819
=======

$ 9,844
12,931
------$22,775
=======

$10,981
13,805
------$24,786
=======

$12,240
15,608
------$27,848
=======

(104) $ 2,674
1,713
2,518
------- -------

$ 3,565
3,118
-------

$ 3,465
3,051
-------

$ 4,970
2,834
-------

$ 5,915
2,984
-------

$ 6,990
3,111
-------

$ 1,609
=======

$ 5,192
=======

$ 6,683
=======

$ 6,516
=======

$ 7,804
=======

$ 8,899
=======

$10,101
=======

$

$ 1,806
2,380
------$ 4,186
=======

$ 2,337
3,775
------$ 6,112
=======

$ 2,328
2,801
------$ 5,129
=======

$ 3,216
(224)
------$ 2,992
=======

$ 3,857
1,801
------$ 5,658
=======

$ 4,800
1,858
------$ 6,658
=======

$

223
1,609
------$ 1,832
=======

3,447
10,420
------$(6,973)
=======

- ------(a) Adjustments reflect the effect of acquisitions accounted for as pooling of
interests of the amounts previously reported. See Note 3 of Notes to
Metzler's Consolidated Financial Statements, which are separately filed and
incorporated by reference herein, for a more detailed discussion of these
transactions.

Revenues and operating results fluctuate from quarter to quarter as a result
of a number of factors, including the significance of client engagements
commenced and completed during a quarter, the number of business days in a
quarter and employee hiring and utilization rates See "Risk Factors-Variability of Quarterly Operating Results." The timing of revenues varies from
quarter to quarter due to factors such as the Company's sales cycle, the
ability of clients to terminate engagements without penalty, the size and scope
of assignments and general economic conditions. Because a significant
percentage of the Company's expenses are relatively fixed, a variation in the
number of client assignments or the timing of the initiation or the completion

of client assignments can cause significant variations in operating results
from quarter to quarter. Furthermore, the Company has on occasion experienced a
seasonal pattern in its operating results, with a smaller proportion of the
Company's revenues and lower operating income occurring in the fourth quarter
of the year or a smaller sequential growth rate than in other quarters.

LIQUIDITY AND CAPITAL RESOURCES
Net cash provided by operating activities was $16.7 million for the first
nine months of 1998. For the period, the primary sources of cash provided by
operating activities were net income of $5.3 million, non21

cash depreciation of $3.8 million and increases in accounts payable and accrued
liabilities of $8.3 million, accrued compensation and project costs of $10.9
million, and other current liabilities of $8.2 million. These increases in
liabilities were due to the higher volume of business in the period and to
various merger-related costs associated with the third quarter transactions
that remained unpaid at the end of the period. Cash flow from operations was
also positively affected by a non-cash, non-recurring deferred tax charge of
$7.2 million, which was partially offset by reductions in income taxes payable
due to payment of estimated third quarter taxes prior to period end. These
positive cash flow items were partially offset by increases of $18.0 million in
accounts receivable and $2.7 million in prepaid expenses and other assets.

Year-to-date investing activities used net cash flows of $10.6 million,
principally to support growth in personnel and services. These investments
included leasehold improvements, furniture and equipment for new leased
facilities, additional computer and related equipment for provision of
information management consulting services by Peterson, and the purchase and
related improvements of the Company's new corporate headquarters in Chicago.
Financing activities provided net cash flows of $18.2 million in the first
nine months of 1998. In March 1998, the Company sold 1,500,000 shares of common
stock in a secondary offering, raising approximately $36.0 million, net of
related offering costs. The Company received an additional $6.4 million from
transactions related to option exercises, the employee stock purchase plan, and
notes receivable from stockholders. Cash flows used by financing activities
included $18.9 million for the purchase of certain minority interests of LECG
and Peterson. There were also $6.1 million in payments of pre-acquisition,
undistributed income to former shareholders of acquired companies.

As of September 30, 1998, the Company had approximately $70.2 million in cash
and cash equivalents, resulting principally from: (1) cash flows from
operations; (2) the Company's initial public offering of common stock in
October 1996; (3) the initial public offering of LECG in December 1997; and (4)
the Company's follow-on offering in February 1998. The Company believes that
current cash and cash equivalents, together with the net proceeds to the
Company in this offering, will provide adequate cash to fund its anticipated
cash needs over at least the next twelve months.
The Company believes that the effect of the millennium on its internal
information systems will not have a material impact on the Company.

RECENTLY ISSUED FINANCIAL ACCOUNTING STANDARDS

Statement of Financial Accounting Standards No. 131, "Disclosures about
Segments of an Enterprise and Related Information," was issued in June 1997.
The Company will be required to adopt the new standard for the year ended
December 31, 1998, although early adoption is permitted. This statement
requires use of the "management approach" model for segment reporting. The
management approach model is based on the way the Company's management
organizes segments within the Company for making operating decisions and
assessing performance. Reportable segments are based on products and services,
geography, legal structure, management structure, or any other manner in which
management disaggregates a company. The Company does not believe this statement

will have a material impact on its financial reporting.
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BUSINESS
The Metzler Group is a leading nationwide provider of consulting services to
energy based and other network and regulated industries. We offer a wide range
of consulting services designed to assist our clients as they face changing
regulations, increasing competition and evolving technology. Our clients
include the 50 largest investor-owned utilities, the 20 largest gas
distribution companies and the 12 largest local exchange telecommunications
companies in the United States, as well as other Fortune 100 companies.
Our services include: (1) management consulting; (2) information technology;
and (3) litigation support. Since our initial public offering in October 1996,
we have increased the scope and size of our business and expanded our service
offerings through a series of strategic acquisitions and internal growth. We
have also expanded our domestic presence on the east and west coasts, expanded
our base of non-utility energy clients and established a presence in Europe,
Asia and Australia.
We are organized as a holding company that manages independent operating
subsidiaries. We currently have seven principal subsidiaries: Metzler &
Associates, RMI, Bookman-Edmonston, Reed, Sterling, LECG and Peterson. This
organizational structure allows us to rapidly expand our breadth of service
offerings, increase our client base and add highly skilled professionals
through acquisitions, and then to integrate these acquisitions to achieve
operational synergies and cost benefits.
We believe that several competitive factors distinguish us from other
participants in the consulting industry, including:

. Established, recognized expertise and academic reputation of our
consultants and affiliated experts;

. Deep-rooted client relationships supporting multiple engagements; and
. A wide range of industry-specific services that enable us to be a singlesource provider of consulting services while maintaining advanced skill
sets in each area.

Our growth strategy is to:

. Continue to build a complementary spectrum of consulting services;
. Leverage vertical focus to capitalize on current industry dynamics;

. Leverage existing relationships and expand client base in both domestic
and international markets;
. Continue to recruit and retain highly skilled professionals; and
. Continue to acquire other consulting companies that provide complementary
services or geographic presence.
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OVERVIEW
Energy based and other network and regulated industries are among the largest
in the United States, with revenues in the energy utility industry alone
exceeding $250 billion. Many of these industries are in various stages of
deregulation and are increasingly relying on consulting services and expert
advice to assist or lead them in the move toward a fully competitive market.
Industry sources estimate that the worldwide consulting industry generated

approximately $58 billion in revenues during 1997, and is expected to grow at a
compound annual rate of approximately 15% through 2001. The market for
consulting services to energy utilities is estimated to be approximately $3.5
billion in 1998 and is estimated to grow at a rate of 15% per year through
2003.
The demand for consulting services among regulated industries is driven in
significant part by the revolutionary change that these industries have
undergone or are just beginning to undergo as they convert from a monopoly
structure to a competitive environment. Deregulation requires these companies
to, among other things, review their management structure, business models and
competitive position, undertake sophisticated financial, pricing and other
economic valuations and analyses, and comply with changing regulation and
policies. Meanwhile, continuing regulation and the increasingly competitive
environment requires these companies to develop customer awareness and loyalty
programs and better collect, analyze and manage information.
Deregulation is a long and complicated process and, in industries that have
already undergone initial deregulation, is usually followed by consolidation
and continued competitive pressures. For example, the telecommunications
industry, in which initial deregulation was accomplished in a relatively short
time period, is currently undergoing consolidation and continues to face
regulatory issues as local phone companies and long-distance phone companies
attempt to penetrate each others' markets. In the electric and gas utility
industries, deregulation has been more difficult due to the complex and
overlapping regulatory web imposed by over 200 federal and state bodies and the
presence of a large number of separate, regulated companies. Accordingly,
implementation of any regulatory change will likely proceed on a state-by-state
basis over the next decade and may well face challenges from utilities and
state and local governments.
Companies operating in a regulated and deregulating environment engage
consultants because: (1) the pace of change far exceeds the companies' internal
resources; (2) many companies lack the experience necessary to identify issues,
evaluate possible solutions and implement the desired actions; (3) experienced
consultants often develop better solutions in shorter periods of time; (4)
purchasing consulting expertise converts fixed labor costs to variable costs
and can be more cost-effective; and (5) consultants can often provide more
objective advice, free of internal cultural or political forces.

OUR STRENGTHS AND DIFFERENTIATION

We believe that several factors distinguish us from our competitors,
including the following:
Established Expertise. For over fifteen years, we have focused primarily on
providing consulting services to energy utilities and other network and
regulated industries. We believe that our vertical focus on regulated
industries and broad service offerings differentiate us from both general
consulting firms that serve multiple industries and "niche" firms that focus on
individual aspects of
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a single industry. Our consultants have significant industry and consulting
experience across critical business disciplines, including strategic planning,
systems planning, accounting, finance, economics, organizational design,
engineering, marketing, sales, customer service, systems analysis, resource
acquisition and asset management.

Deep-Rooted Client Relationships. We believe our wide exposure across a broad
client base provides opportunities for deepening existing client relationships.
We have developed numerous contacts at various levels within our clients'
organizations, ranging from chief executive officers and other senior
management to functional managers. Our relationships can span multiple
functional areas, which often lead to follow-on engagements. Many of our
relationships have moved beyond a relatively small initial project to span

multiple engagements over extended periods of time.

Wide Range of Industry-Specific Services. Many engagements require the vendor
to provide a broad array of service offerings, something many "niche" players
cannot provide. Engagements often require creative solutions that must be drawn
from diverse areas of expertise. Our expertise in a wide range of services
enables us to better pursue such opportunities and to be a leading singlesource provider of services.
OUR GROWTH STRATEGY
Our goal is to become the preeminent provider of a full range of consulting
services to energy based and other network and regulated industries. To achieve
this goal, we intend to:

Continue To Build a Complementary Spectrum of Consulting Services. We intend
to continue to broaden our range of service offerings. Through both
acquisitions and internal growth, we have added significant depth and scope to
our consulting services, including: (1) economic, regulatory, engineering and
technical services; (2) expert testimony services; and (3) information
management services. This broad range of consulting services helps us to crosssell our expertise and to provide follow-on engagements for many of our
clients.
Leverage Vertical Focus to Capitalize on Current Industry Dynamics. We
believe that our vertical focus in energy based and other network and regulated
industries allows us to continue to develop our in-depth knowledge of the
dynamics facing companies in these industries, which in turn allows us to
enhance our position as a leading world-wide provider of consulting services.
Leverage Existing Relationships and Expand Client Base. Although we provide
consulting services to many of the largest energy utilities in the United
States, some of these clients engage us to provide only limited types of
services or to provide services to a single division or business unit. We
believe that providing additional services to our existing clients represents a
significant growth opportunity. We intend to pursue this opportunity by adding
consultants and further developing our internal resources. The access, contact
and goodwill provided by existing relationships gives us significant advantages
in marketing additional services to other divisions of a client. We also intend
to continue to obtain new clients by increasing our domestic and international
presence and by hiring consultants with established client relationships in
energy based and other network and regulated industries.
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Continue to Recruit and Retain Highly Skilled Professionals. To continue to
grow, we must continually hire highly-skilled professionals. We seek to hire
senior professionals with skills and experience that enhance or complement our
existing services, as well as professionals with their own established client
relationships. To help recruit and retain consultants, we offer packages of
base salaries, bonuses and benefits that are significantly more attractive than
those offered by the consulting industry in general. We also believe that our
status as a public company aids in recruiting, retaining and incentivizing
current and future employees.

Continue to Acquire Complementary Consulting Companies. Our growth is largely
attributable to our success in making complementary acquisitions. The
consulting industry is highly fragmented and we believe numerous additional
acquisition opportunities exist. Acquisitions provide us with a fast, costeffective method to increase our number of consultants, broaden our client
base, expand our geographic presence and enhance and broaden our service
offerings. In addition, we intend to acquire or develop relationships with
firms whose services complement our current offerings, allowing us to crosssell and cross-market services to our existing clients and those of the
acquired firms. We believe our public company status makes us an attractive
consolidation partner and provides us with an acquisition currency and the
financial flexibility to effectively pursue this element of our growth

strategy.

SERVICES
We offer our services in three principal areas, including: (1) management
consulting; (2) information technology; and (3) litigation support. The table
below provides examples of our service offerings in each of these areas:

SERVICE CATEGORIES
EXAMPLES OF SERVICES
- -------------------------------------------------------------------------------MANAGEMENT
. Develop business plans and objectives for
CONSULTING
unregulated markets, including investment and
--Strategic
spending objectives.
planning
. Examine domestic and international energy market
--Marketing
sectors and identify opportunities for competitive
analysis/
leverage.
economic
. Quantify and prioritize operational and business
services
strategies.
--Financial
. Identify and evaluate candidates for acquisition
services
or joint ventures and provide sophisticated
--Regulatory
economic analysis and valuation.
policy
. Redesign and implement marketing and customer
service functions.
. Develop electric transmission and distribution
strategy.
. Provide project and construction management.
. Provide owner and lender engineering services.
. Provide infrastructure and facility environmental
compliance.
. Develop power market modeling and pricing.
. Develop transmission pricing.
. Evaluate and develop alternative regulatory and
legislative positions.
. Advise clients on anti-trust issues.
- -------------------------------------------------------------------------------INFORMATION
. Develop strategic information systems plans.
TECHNOLOGY
. Perform total life cycle analysis and implement
--Information
activity-based management systems, including
management
process evaluation, activity definition, chart of
solutions
accounts and system design, construction and
--Emerging
implementation.
technologies
. Develop information requirements and package
--Industry
evaluations for executive information systems,
forecasting
materials management systems and work management
systems.
. Develop telecommunications systems, including
integrated communications planning, communications
market analysis, network traffic evaluation and
customer operations process design.
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SERVICE CATEGORIES

EXAMPLES OF SERVICES

- -------------------------------------------------------------------------------LITIGATION
. Administer and process claims and regulatory
SUPPORT
compliance.
--Litigation
. Serve as expert witnesses.
support systems
. Develop regulatory strategy and provide support.
--Document
. Provide economic analysis for equitable allocation
management
of clean-up costs.

--Expert
testimony
--Dispute
analysis and

resolution
CLIENTS
Our clients include the 50 largest investor-owned utilities, the 20 largest
gas distribution companies and the 12 largest local exchange telecommunications
companies in the United States, as well as other Fortune 100 companies. We also
serve independent power producers, co-generators and power marketers, suppliers
to the utility industry and oil and gas exploration and production companies,
insurance and other financial services companies and healthcare and
pharmaceutical companies. We market our services through our subsidiaries,
primarily to senior executives, as well as in certain circumstances to law
firms or other third party organizations responsible for selecting and engaging
consultants and expert support. We use a variety of business development and
marketing techniques to communicate directly to our current and prospective
clients, including giving on-site presentations to senior executives,
sponsoring industry seminars featuring presentations by our personnel and
writing articles regarding the industry and our methodologies. Many of our
consultants hold highly regarded academic positions and lecture and publish
frequently.
A significant portion of new business arises from prior client engagements.
In addition, we expect to leverage the client relationships of the companies we
acquire by mutually cross-selling and cross-marketing our services. Clients
frequently expand the scope of engagements during delivery to include
complementary services. Also, our on-site presence lets us become aware of, and
help define, additional project opportunities for clients. In addition, senior
management teams actively meet with prospective clients and newly appointed
senior managers at existing clients to make them aware of our capabilities.

HUMAN RESOURCES
As of October 1, 1998, we employed approximately 1,500 people and had
approximately 120 additional experts affiliated with our LECG subsidiary. Our
success depends in large part on attracting and retaining talented, creative
and experienced professionals at all levels. To hire consultants, we use
internal recruiters, retain executive search firms and rely on personal and
business contacts. We provide our consultants with professional development
opportunities including formal training programs and case studies from prior
engagements. We promote loyalty and continuity of our consultants by offering
packages of base and incentive compensation and benefits that we believe are
significantly more attractive than those offered by the consulting industry in
general.
We supplement our consultants on certain engagements with independent
contractors, many of whom are former employees. We believe that this practice
of retaining independent contractors on a per-engagement basis provides us with
greater flexibility in adjusting professional personnel levels in response to
changes in demand for our services.
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COMPETITION

The market for our consulting services is intensely competitive, highly
fragmented and subject to rapid change. The market includes a large number of
participants from a variety of market segments, including general management or
marketing consulting firms, the consulting practices of national accounting
firms, and local or regional firms. Many information technology consulting
firms also maintain significant practice groups devoted to the utilities
industry. Many of our competitors are national and international companies that
have greater personnel, financial, technical and marketing resources than we
do. However, we believe that our experience, reputation, industry focus and
broad range of services enable us to compete effectively in the marketplace.
PROPERTIES

Our headquarters are currently located in a 15,000 square foot building in
Chicago, Illinois which we own. In addition to our headquarters, we lease
office space in over 41 cities. Additional space may be required as our
business expands geographically, but we believe we will be able to obtain
suitable space as needed.

We have principal offices in the following locations:

UNITED STATES
Albany, NY
Atlanta, GA
Austin, TX
Boston, MA
Cambridge, MA
Chicago, IL
Clearwater, FL
Colorado Springs, CO
College Station, TX
Dallas, TX
Emeryville, CA
Evanston, IL
Fairfield, CT
Houston, TX
Los Angeles, CA
New York City, NY

INTERNATIONAL

Oakbrook, IL
Orem, UT
Orlando, FL
Philadelphia, PA
Phoenix, AZ
Pittsburgh, PA
Portland, OR
Princeton, NJ
Richardson, TX
Sacramento, CA
Salt Lake City, UT
San Francisco, CA
Springfield, IL
Tampa, FL
Washington, DC
Westbury, NY

Brussels, Belgium
Buenos Aires, Argentina
Copenhagen, Denmark
London, England
Manila, Philippines
Melbourne, Australia
Sydney, Australia
Toronto, Canada
Toulouse, France
Wellington, New Zealand

LEGAL PROCEEDINGS

Peterson, one of the companies we recently acquired, is a defendant in a
lawsuit filed by National Council on Compensation Insurance, Inc. ("NCCI")
against Peterson, its former subsidiary Insurance Data Resources, Inc. ("IDR")
and certain of their officers and former directors. The lawsuit alleges, among
other things, that IDR violated certain copyrights and other intellectual
property of NCCI and seeks to hold Peterson liable as IDR's sole shareholder.
We no longer own IDR, but continue to have certain rights of indemnification
against the former members of Peterson and the purchaser of IDR. The parties to
the lawsuit have entered into settlement discussions and discovery has been
stayed pending such discussions. Although no assurances can be given, we do not
believe this lawsuit will have a material adverse affect on our business. One
of our directors, Governor James R. Thompson, is also a member of the board of
directors of NCCI.
In addition, from time to time, we are party to various other lawsuits. We do
not believe that any of our current lawsuits are material.
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MANAGEMENT

The following is a brief description of our executive officers, directors and
certain key employees:
Robert P. Maher, 48, has served as a director of the Company since April
1991. He has served as Chief Executive Officer and President since January 1996
and as Chairman of the Board since June 1996. From August 1990 to December
1995, Mr. Maher held various positions with the Company, most recently as a
Senior Vice President of Metzler & Associates working primarily in the
information technology area. From 1988 to August 1990, he was a principal with
the consulting practice of Ernst & Young LLP where he organized and directed
information technology engagements for the regulated segment of the
communications industry practice.
Barry S. Cain, 56, has served as the Company's Vice President--Chief
Administrative Officer since September 1997 and as a director since May 1998.
Mr. Cain joined the Company from his position as a member of the law firm of

Sachnoff & Weaver, Ltd., where he was co-chairman of the firm's Business Group
and a member of its board of directors. Prior to joining the Company, Mr. Cain
served as the Company's outside general counsel since its inception.
James T. Ruprecht, 40, has served as a director of the Company since December
1994, as a Senior Vice President of the Company from January 1994 to July 1997,
and as President of Metzler & Associates since July 1997. From April 1987 to
January 1994, Mr. Ruprecht held various management positions with the Company,
working primarily in the areas of business process re-engineering, customer
operations and supply chain management.

James F. Hillman, 41, joined the Company in April 1996 and has served as the
Chief Financial Officer and Treasurer since June 1996. From July 1988 to March
1996, he was employed by Ameritech Corporation, most recently as the Chief
Financial Officer of Ameritech Monitoring Services, Inc.
Stephen J. Denari, 45, has
Development since July 1997.
a turn-around specialist for
DMBS, Inc., American Capital
Denari has also assisted the
for the Company's clients.

served as the Company's Vice President--Corporate
Prior to joining the Company, Mr. Denari served as
a variety of companies, including Harley Davidson,
Enterprises, and First National Entertainment. Mr.
Company since 1990 in various specialized projects

Charles A. Demirjian, 33, has served as the Company's General Counsel, Vice
President and Secretary since September 1997. Mr. Demirjian joined the Company
from his position as a member of the law firm of Sachnoff & Weaver, Ltd. Prior
to joining Sachnoff & Weaver in March 1996, Mr. Demirjian was an associate with
the law firm of Neal Gerber & Eisenberg.

Peter B. Pond, 54, has served as a director of the Company since November
1996. Mr. Pond has served as the Midwest Head of Investment Banking for
Donaldson, Lufkin & Jenrette since June 1991.
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Mitchell H. Saranow, 53, has served as a director of the Company since
November 1996. Mr. Saranow has served as Chairman of The Saranow Group L.L.C.,
and its affiliated companies, since October 1984. He founded Fluid Management,
L.P., in April 1987 and served as Chairman until January 1997. He presently
serves on the boards of Jumer Hotels, LLC and Elf Machinery, L.L.C.

Governor James R. Thompson, 62, has served as a director of the Company since
August 1998. Governor Thompson is the Chairman of the law firm of Winston &
Strawn and has been a partner with the firm since 1991. Prior to joining
Winston & Strawn, he served as the Governor of Illinois from 1977 to 1991.
Governor Thompson serves on the board of directors of FMC Corporation, the
Chicago Board of Trade, International Advisory Council of the Bank of Montreal,
Pechiney International, Prime Retail, Inc., Prime Group Realty Trust, Union
Pacific Resources Company, Hollinger International, Inc. and American National
Can Co.
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SELLING STOCKHOLDERS

The following table sets forth, as of November 18, 1998, certain information
regarding the beneficial ownership of outstanding common stock by each selling
stockholder, both before this offering and as adjusted to reflect the sale of
the shares of common stock in this offering. Except where otherwise noted, each
person named in the following table has, to the knowledge of the Company, sole
voting and investment power with respect to the shares beneficially owned.
Except as set forth in footnote (b) below, none of our executive officers or
directors is selling shares of common stock in this offering. Except as set
forth in footnote (f) below, all of the individual selling stockholders are
employees of the Company.

SELLING STOCKHOLDERS(B):
PCI, Inc...............
David J. Teece(c)......
William N. Hinman......
Thomas M. Jorde........
Richard J. Gilbert(d)..
Daniel Rubinfeld.......
Kristine Bean..........
Edward Muhl............
David Tortorello(e)....
Gerald R. Benson.......
Dennis Staats..........
Matthew Kinsinger......
Richard Fultineer......
Jennifer Baker.........
Timothy Kingsbury......
Richard Mancini(f).....
Nancy Mora(f)..........
DRT Holdings, Inc.(e)..
Other selling
stockholders(g).......

SHARES OWNED
PRIOR TO THIS OFFERING (A)
-----------------------------NUMBER
PERCENT

SHARES
OFFERED

1,900,996
793,772
524,227
461,988
388,698
250,000
175,778
170,510
149,228
127,228
117,185
117,185
117,185
87,887
117,185
46,512
46,512
63,909

5.2% 1,900,996
2.1
225,022
1.4
144,742
1.3
230,988
1.1
288,698
*
125,000
*
58,592
*
50,345
*
54,566
*
41,807
*
35,000
*
39,424
*
46,874
*
35,156
*
39,062
*
41,861
*
41,861
*
23,369

1,970,799

5.4

576,637

SHARES OWNED
AFTER THIS OFFERING (A)
--------------------------NUMBER
PERCENT
0
568,750
379,485
231,000
100,000
125,000
117,186
120,165
94,662
85,421
82,185
77,761
70,311
52,731
78,123
4,651
4,651
40,540

*
1.5
1.0
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*

1,394,162

3.7

- --------------------*Less than one percent.
(a) Applicable percentage ownership as of November 18, 1998 is based upon
36,376,487 shares of common stock outstanding. Applicable percentage
ownership after this offering is based upon 37,376,487 shares of common
stock outstanding. Beneficial ownership is determined in accordance with
the rules of the Commission, and includes voting and investment power with
respect to the shares shown as beneficially owned. Assumes no exercise of
the underwriters' over-allotment option to purchase up to an aggregate of
750,000 shares of common stock from the Company and a selling stockholder.
(b) As a result of the increase in size of the transaction, James T. Ruprecht,
a director of the Company, has agreed to sell up to 283,840 shares pursuant
to the underwriters' over-allotment option, if exercised. Prior to this
offering, Mr. Ruprecht owned 851,520 shares, or 2.3% of the total shares
outstanding.
(c) Excludes 432,510 shares held by family trusts, of which Mr. Teece disclaims
beneficial ownership.
(d) Excludes 208,226 shares held by three family trusts, of which Mr. Gilbert
disclaims beneficial ownership.
(e) Mr. Tortorello is the sole stockholder and director of DRT Holdings, Inc.
(f) Mr. Mancini and Ms. Mora were non-employee minority shareholders of a
company acquired by the Company.
(g) Each of these selling stockholders (a total of forty-five persons) owned
less than 0.5% of the outstanding shares of our common stock before this
offering and is selling 30,000 or less shares of our common stock in this
offering.
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UNDERWRITING
Subject to the terms and conditions contained in an underwriting agreement,
dated
, 1998, the underwriters named below, who are represented by
Donaldson, Lufkin & Jenrette Securities Corporation, BancBoston Robertson
Stephens Inc., Lehman Brothers Inc. and Merrill Lynch, Pierce, Fenner & Smith
Incorporated, have severally agreed to purchase from the Company and the
selling stockholders the number of shares set forth opposite their names below.

NUMBER OF
SHARES

UNDERWRITERS:
Donaldson, Lufkin & Jenrette Securities Corporation..................
BancBoston Robertson Stephens Inc....................................
Lehman Brothers Inc..................................................
Merrill Lynch, Pierce, Fenner & Smith
Incorporated.........................................................

2,000,000
1,000,000
1,000,000

1,000,000
--------Total............................................................... 5,000,000
=========

The underwriting agreement provides that the obligations of the several
underwriters to purchase and accept delivery of the shares included in this
offering are subject to approval of certain legal matters by their counsel and
to certain other conditions. The underwriters are obligated to purchase and
accept delivery of all the shares (other than those covered by the overallotment option described below) if they purchase any of the shares.
The underwriters propose to initially offer some of the shares directly to
the public at the public offering price set forth on the cover page of this
prospectus and some of the shares to certain dealers at the public offering
price less a concession not in excess of $1.19 per share. The underwriters may
allow, and such dealers may re-allow, a concession not in excess of $0.10 per
share on sales to certain other dealers. After the initial offering of the
shares to the public, the representatives may change the public offering price
and such concessions.

The following table shows the underwriting fees to be paid to the
underwriters by the Company and the selling stockholders in connection with
this offering. These amounts are shown assuming both no exercise and full
exercise of the underwriters' option to purchase additional shares of common
stock.

PAID BY SELLING
PAID BY COMPANY
STOCKHOLDERS
------------------------- ------------------------NO EXERCISE FULL EXERCISE NO EXERCISE FULL EXERCISE

Per share................... $
1.99
Total....................... $1,990,000

$
1.99
$2,917,658

$
1.99
$7,960,000

$
1.99
$8,524,842

The Company will pay the offering expenses, estimated to be $500,000.

The Company and a selling stockholder have granted to the underwriters an
option, exercisable for 30 days from the date of the underwriting agreement, to
purchase up to 750,000 additional shares at the public offering price less the
underwriting fees. The underwriters may exercise such option solely to cover
over-allotments, if any, made in connection with this offering. To the extent
that the underwriters exercise such option, each underwriter will become
obligated, subject to certain conditions, to purchase a number of additional
shares approximately proportionate to such underwriter's initial purchase
commitment.
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The Company and the selling stockholders have agreed to indemnify the
underwriters against certain civil liabilities, including liabilities under the
Securities Act of 1933, or to contribute to payments that the underwriters may
be required to make in respect of any of those liabilities.

The Company, each of the selling stockholders and the executive officers and
directors of the Company have agreed that, for a period of 90 days from the

directors of the Company have agreed that, for a period of 90 days from the
date of this prospectus, they will not, without the prior written consent of
Donaldson, Lufkin & Jenrette: (1) offer, pledge, sell, contract to sell, sell
any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant to purchase or otherwise transfer or dispose
of, directly or indirectly, any shares of common stock or any securities
convertible into or exercisable or exchangeable for common stock; or (2) enter
into any swap or other arrangement that transfers all or a portion of the
economic consequences associated with the ownership of any common stock
(regardless of whether any of the transactions described in clause (1) or (2)
is to be settled by the delivery of common stock, or such other securities, in
cash or otherwise). In addition, during such period, the Company has agreed not
to file any registration statement with respect to, and each of its executive
officers, directors and certain stockholders of the Company (including the
selling stockholders) has agreed not to make any demand for, or exercise any
right with respect to, the registration of any shares of common stock or any
securities convertible into or exercisable or exchangeable for common stock
without the prior written consent of Donaldson, Lufkin & Jenrette.
The representatives have performed certain investment banking and advisory
services for the Company from time to time for which they have received
customary fees and expenses. The representatives may, from time to time, engage
in transactions with and perform services for the Company in the ordinary
course of their business. Since the Company's initial public offering,
Donaldson, Lufkin & Jenrette has been acting as its financial advisor,
including reviewing and evaluating capitalization strategies, performing
structural and financial analysis of this offering and evaluating liquidity
events for the Company and its employee-stockholders. As compensation for these
services, the Company has agreed to pay Donaldson, Lufkin & Jenrette a
structuring fee of $2.5 million payable upon completion of certain events,
including this offering.

Other than in the United States, no action has been taken by the Company, the
selling stockholders or the underwriters that would permit a public offering of
the shares of common stock included in this offering in any jurisdiction where
action for that purpose is required. The shares included in this offering may
not be offered or sold, directly or indirectly, nor may this prospectus or any
other offering material or advertisement in connection with the offer and sale
of any such shares be distributed or published in any jurisdiction, except
under circumstances that will result in compliance with the applicable rules
and regulations of such jurisdiction. Persons who receive this prospectus are
advised to inform themselves about and to observe any restrictions relating to
the offering of the common stock and the distribution of this prospectus. This
prospectus is not an offer to sell or a solicitation of an offer to buy any
shares of common stock included in this offering in any jurisdiction where that
would not be permitted or legal.

In the event the common stock does not constitute an excepted security under
the provisions of Regulation M promulgated by the Commission, the underwriters
and dealers may engage in passive market making transactions in accordance with
Rule 103. In general, a passive market maker may not bid for or purchase shares
of common stock at a price that exceeds the highest independent bid.
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In addition, the net daily purchases made by any passive market maker generally
may not exceed 30% of its average daily trading volume in the common stock
during a specified two-month prior period, or 200 shares, whichever is greater.
A passive market maker must identify passive market making bids as such on the
Nasdaq electronic inter-dealer reporting system. Passive market making may
stabilize or maintain the market price of the common stock above independent
market levels. Underwriters and dealers are not required to engage in passive
market making and may end passive market making activities at any time.
In connection with this offering, certain underwriters may engage in
transactions that stabilize, maintain or otherwise affect the price of the
common stock. Specifically, the underwriters may overallot this offering,
creating a syndicate short position. In addition, the underwriters may bid for

and purchase shares of common stock in the open market to cover syndicate short
positions or to stabilize the price of the common stock. These activities may
stabilize or maintain the market price of the common stock above independent
market levels. The underwriters are not required to engage in these activities
and may end any of these activities at any time.
Peter B. Pond, a director of the Company, is a principal of Donaldson, Lufkin
& Jenrette. Donaldson, Lufkin & Jenrette from time to time provides, and in the
past has provided, investment banking services to the Company, has served as
lead manager in two prior public offerings by the Company and is serving as the
lead manager in this offering. The Company granted Mr. Pond options to acquire
4,500 shares on the date of his initial appointment to the board of directors
in November 1996, and 13,500 shares upon his re-election at the Company's
annual stockholders' meeting in May 1997. These options were granted under the
outside directors' formula plan under the Company's Long-Term Incentive Plan
and become exercisable over a three-year period at a per share exercise price
equal to the fair market value of the common stock on the grant dates. In May
1997, the Company granted Mr. Pond options to acquire an additional 22,500
shares of common stock in connection with Mr. Pond's services and duties as a
director. This later option has an exercise price equal to the fair market
value of the common stock on the date of grant. Fifty percent of this later
option becomes exercisable on the second anniversary of the date of grant and
twenty-five percent on each of the third and fourth anniversaries of the date
of grant.
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The following documents have been filed by the Company with the Commission
under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and
are incorporated herein by reference:

1. The Company's Annual Report on Form 10-K for the fiscal year ended
December 31, 1997;
2. The Company's Quarterly Reports on Form 10-Q for the quarters ended
March 31, 1998, June 30, 1998 and September 30, 1998;
3. The Company's Current Reports on Form 8-K filed September 3, 1998 and
Form 8-K/A filed on November 6, 1998 (and refiled on November 12, 1998 to
correct an error by the Company's financial printer); and

4. The description of the common stock, contained in the Company's
Registration Statement on Form 8-A filed pursuant to Section 12 of the
Exchange Act and all amendments thereto and reports filed for the purpose
of updating such description.
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All documents filed by us pursuant to Section 13(a), 13 (c), 14 or 15(d) of
the Exchange Act: (1) subsequent to the initial filing of this prospectus and
prior to the date it is declared effective; and (2) subsequent to the date of
this prospectus and prior to the termination of this offering are incorporated
by reference and become a part of this prospectus and to be a part hereof from
their date of filing. Any statement contained in this prospectus or in a
document incorporated by reference is modified or superseded for purposes of
this prospectus to the extent that a statement contained in any such document
modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus.

On request, we will provide anyone who receives a copy of this prospectus
with a copy of any or all of the documents incorporated in this prospectus by
reference. Written or telephone requests for such copies should be directed to
our principal office: The Metzler Group, Inc., 615 North Wabash Avenue,
Chicago, Illinois 60611, Attn: Investor Relations, Telephone: (312) 573-5600.
AVAILABLE INFORMATION

We file reports, proxy statements and other information with the Commission.
Those reports, proxy statements and other information may be obtained:
. At the Public Reference Room of the Commission, Room 1024--Judiciary
Plaza, 450 Fifth Street, N.W., Washington, DC 20549;

. At the public reference facilities at the Commission's regional offices
located at Seven World Trade Center, 13th Floor, New York, New York 10048
or Northwestern Atrium Center, 500 West Madison Street, Suite 1400,
Chicago, Illinois 60661;
. By writing to the Commission, Public Reference Section, Judiciary Plaza,
450 Fifth Street, N.W., Washington, DC 20549;

. At the offices of the National Association of Securities Dealers, Inc.,
Reports Section, 1735 K Street, N.W., Washington, DC 20006; or
. From the Internet site maintained by the Commission at
http://www.sec.gov. which contains reports, proxy and information
statements and other information regarding issuers that file
electronically with the Commission.

Some locations may charge prescribed or modest fees for copies.

The Company has filed with the Commission a Registration Statement on Form S3 (together with any amendments or supplements thereto, the "Registration
Statement") under the Securities Act covering the shares of common stock
offered hereby. As permitted by the Commission, this prospectus, which
constitutes a part of the Registration Statement, does not contain all the
information included in the Registration Statement. Such additional information
may be obtained from the locations described above. Statements contained in
this prospectus as to the contents of any contract or other document are not
necessarily complete. You should refer to the contract or other document for
all the details.
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LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon
for the Company by Sachnoff & Weaver, Ltd., Chicago, Illinois. In connection
with this offering, Winston & Strawn will pass upon certain legal matters for
the underwriters. Governor James R. Thompson, the Chairman of Winston & Strawn,
became a director of the Company in August 1998. Winston & Strawn represented
the underwriters in the Company's prior two stock offerings before Governor
Thompson became a director. Winston & Strawn has not represented the Company
but may do so in the future. The Company granted Governor Thompson options to
acquire 18,000 shares of common stock on the date of his initial appointment to
the board of directors effective September 1, 1998.
EXPERTS
The historical consolidated financial statements of The Metzler Group, Inc.
as of December 31, 1996 and 1997, and for each of the years in the three-year
period ended December 31, 1997, incorporated by reference herein and elsewhere
in the Registration Statement from the 1997 Form 10-K, have been audited by
KPMG Peat Marwick LLP, independent certified public accountants, as set forth
in their report thereon included therein and incorporated herein by reference,
and which is based in portion on the report of other auditors. Such
consolidated financial statements are incorporated herein by reference in
reliance upon such report given upon the authority of said firm as experts in
accounting and auditing. The consolidated financial statements of The Metzler
Group, Inc. as of December 31, 1996 and 1997, and for each of the years in the
three-year period ended December 31, 1997 (as restated to reflect certain
acquisitions accounted for under the pooling of interests method of accounting)
are incorporated by reference herein and elsewhere in the Registration

Statement from the Company's report on Form 8-K/A filed on November 12, 1998 of
The Metzler Group, Inc. The combination of such consolidated financial
statements has been audited by KPMG Peat Marwick LLP, independent Certified
Public Accountants, as set forth in their report thereon included therein and
incorporated herein by reference, and which is based in portion on the report
of other auditors. Such consolidated financial statements are incorporated
herein by reference in reliance upon such report given upon the authority of
said firm as experts in accounting and auditing.
The consolidated balance sheets of LECG, Inc. as of December 31, 1997 and
1996, and the related consolidated statements of operations, stockholders'
equity, and cash flows for each of the years in the three-year period ended
December 31, 1997, incorporated by reference herein and elsewhere in the
Registration Statement from the Company's report on Form 8-K filed on September
3, 1998, have been audited by Arthur Andersen LLP, independent public
accountants, as indicated in their reports with respect thereto, and are
incorporated herein in reliance upon the authority of said firm as experts in
accounting and auditing, in giving said reports.

The consolidated balance sheet of Petersen Consulting, L.L.C. as of December
31, 1997 and the related consolidated statements of operations, members'
equity, and cash flows for the year then ended, incorporated by reference
herein from the Company's report on Form 8-K/A filed on November 12, 1998, have
been audited by Crowe, Chizek and Company LLP, independent accountants, and are
incorporated herein in reliance upon the authority of that firm as experts in
accounting and auditing in giving such reports.
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We have not authorized any dealer, salesperson or other person to give you
written information other than this prospectus or to make representations as to
matters not stated in this prospectus. You must not rely on unauthorized
information. This prospectus is not an offer to sell these securities or our
solicitation of your offer to buy the securities in any jurisdiction where that
would not be permitted or legal. Neither the delivery of this prospectus nor
any sales made hereunder after the date of this prospectus shall create an
implication that the information contained herein or the affairs of the Company
have not changed since the date hereof.
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