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(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification No.)

615 North Wabash Avenue, Chicago, Illinois 60611

(Address of principal executive offices, including zip code)

(312) 573-5600

(Registrant�s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered

Common Stock, par value $0.001 per share New York Stock Exchange
Preferred Stock Purchase Rights New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act:

None

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months), and (2) has been subject to such filing requirements for the past 90 days.    YES  x    NO  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of Registrant�s knowledge, in a definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K.  ¨

Indicate by check mark whether the Registrant is an accelerated filer (as defined in Exchange Act Rule 12b-2).    YES  x    NO  ¨

As of March 9, 2004, 45.4 million shares of the Registrant�s common stock, par value $0.001 per share (�Common Stock�), were outstanding. The
aggregate market value of shares of Common Stock held by non-affiliates, based upon the closing sale price of the stock on the New York Stock
Exchange on March 9, 2004, was approximately $915 million. The Registrant�s Proxy Statement for the Annual Meeting of Stockholders,
scheduled to be held on April 21, 2004, is incorporated by reference into Part III of this Annual Report on Form 10-K.
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The Company�s Annual Report of Form 10-K for the year ended December 31, 2003 (the �Original Filing�) is hereby amended to renumber
exhibits 32.1 and 32.2 to the Original Filing as exhibits 31.1 and 31.2, respectively, and to add exhibits 32.1 and 32.2.

PART IV

Item 15. Exhibits, Financial Statements, Schedules and Reports on Form 8-K.

(a) The consolidated financial statements filed as part of this report are listed in the accompanying Index to Consolidated Financial Statements.
The Financial Statement Schedule filed as part of this report is listed below.

(b) The Company filed the following Current Reports on Form 8-K during the quarter ended December 31, 2003:

(1) A Form 8-K dated October 21, 2003 reported under Items 7 and 9 of Form 8-K of the Company�s press release dated October 21, 2003
announcing the Company�s third quarter 2003 results of operations.

(c) The exhibits filed as part of this report are listed below:

a. Exhibits:

Exhibit No. Description

2.1 Asset Purchase Agreement dated as of September 1, 2002 among the Company, Hunter & Associates Management Services, Inc.
and THG Investors, Inc. (13)

2.2 Asset Purchase Agreement dated as of January 30, 2004 among the Company, Tucker Alan Inc., and the shareholders of Tucker
Alan Inc. (14)

3.1 Amended and Restated Certificate of Incorporation of the Company (1)

3.2 Amendment No. 1 to Amended and Restated Certificate of Incorporation of the Company (2)

3.3 Amendment No. 2 to Amended and Restated Certificate of Incorporation of the Company (3)

3.4 Amended and Restated By-Laws of the Company (4)

4.2 Rights Agreement dated as of December 15, 1999 between the Company and American Stock Transfer & Trust Company, as
Rights Agent, (which includes the form of Certificate of Designations setting forth the terms of the Series A Junior Participating
Preferred Stock as Exhibit A, the form of Rights Certificate as Exhibit B and the Summary of Rights to Purchase Preferred Stock
as Exhibit C) (5)

10.1+ Long-Term Incentive Plan of the Company (6)

10.2+ 2001 Supplemental Equity Incentive Plan of the Company (7)

10.3+ Employee Stock Purchase Plan of the Company. (8)
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10.4+ Amendment No. 1 Employee Stock Purchase Plan of the Company (9)

10.5+ Amendment No. 2 Employee Stock Purchase Plan of the Company (9)

10.6+ Amendment No. 3 Employee Stock Purchase Plan of the Company (10)

10.7+ Amendment No. 4 Employee Stock Purchase Plan of the Company (10)

10.8+ Amendment No. 5 Employee Stock Purchase Plan of the Company (6)

10.10+ Employment Agreement dated January 1, 2003 between the Company and William M. Goodyear (11)

10.11+ Employment Agreement dated May 19, 2000 and Amendment dated December 23, 2003 between the Company and Ben W.
Perks (6)

10.12+ Employment Agreement dated July 24, 2003 between the Company and Philip P. Steptoe (12)

10.13+ Employment Agreement dated November 3, 2003 between the Company and Julie M. Howard (15)

21.1 Significant Subsidiaries of the Company (15)

23.1 Consent of KPMG LLP (15)

31.1* Certification of Chairman and Chief Executive Officer required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange
Act of 1934

31.2* Certification of Executive Vice President and Chief Financial Officer required by Rule 13a-14(a) or Rule 15d-14(a) of the
Securities Exchange Act of 1934

32.1* Certification of Chairman and Chief Executive Officer Pursuant to Section 1350 of Chapter 63 of Title 18 of the United States
Code.

32.2* Certification of Executive Vice President and Chief Financial Officer Pursuant to Section 1350 of Chapter 63 of Title 18 of the
United States Code.

(1) Incorporated by reference from the Company�s Registration Statement on Form S-1 (Registration No. 333-9019) filed with the SEC on July
26, 1996.
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(2) Incorporated by reference from the Company�s Registration Statement on Form S-3 (Registration No. 333-40489) filed with the SEC on
November 18, 1997.

(3) Incorporated by reference from the Company�s Form 8-A12B filed with the SEC on July 20, 1999.
(4) Incorporated by reference from the Company�s Amendment No. 1 to Registration Statement on Form S-3 (Registration No. 333-40489)

filed with the SEC on February 12, 1998.
(5) Incorporated by reference from the Company�s Current Report on Form 8-K dated December 15, 1999.
(6) Incorporated by reference from the Company�s Annual Report on Form 10-K for the year ended December 31, 2000 and the Company�s

Annual Report on Form 10-K for the year ended December 31, 2003.
(7) Incorporated by reference from the Company�s Registration Statement on Form S-8 (Registration No. 333-81680) filed with the SEC on

January 30, 2002.
(8) Incorporated by reference from the Company�s Registration Statement on Form S-8 (Registration No. 333-53506) filed with the SEC on

January 10, 2001.
(9) Incorporated by reference from the Company�s Annual Report on Form 10-K for the year ended December 31, 1998.
(10) Incorporated by reference from the Company�s Annual Report on Form 10-K for the year ended December 31, 1999.
(11) Incorporated by reference from the Company�s Annual Report on Form 10-K for the year ended December 31, 2002.
(12) Incorporated by reference from the Company�s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2003.
(13) Incorporated by reference from the Company�s Current Report on Form 8-K dated September 23, 2002.
(14) Incorporated by reference from the Company�s Current Report on Form 8-K dated February 12, 2004.
(15) Incorporated by reference from the Company�s Annual Report on Form 10-K for the year ended December 31, 2003.
 * Indicates filed herewith.
 + Indicates a management contract or compensatory plan or arrangement required to be filed as an exhibit to this Form 10-K.

d. Financial Statement Schedule:

Report of Independent Accountants

Schedule II: Valuation and Qualifying Accounts
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Navigant Consulting, Inc.

/S/ WILLIAM M. GOODYEAR

William M. Goodyear
Chairman and Chief Executive Officer

Date: December 28, 2004
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