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   DOCUMENTS INCORPORATED BY REFERENCE 
 
   Portions of the registrant's definitive Proxy Statement for its Annual 
   Meeting of Stockholders to be held on May 24, 2006, are incorporated 
   by reference into Part III of this Form 10-K. 
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   This amendment is being filed for the sole purpose of filing Exhibits 
   31.3 and 31.4. 
 
 
 
 
   ITEM 15.  EXHIBITS AND FINANCIAL STATEMENT SCHEDULES 
 
   (a)  THE FOLLOWING DOCUMENTS ARE FILED AS PART OF THIS REPORT: 
 
        1.   Index to Consolidated Financial Statements: 
 
             See Consolidated Financial Statements included as part of 
             this Form 10-K beginning on page 33. 
 
        2.   Financial Statement Schedules: 
                                                                  Page 
                                                                  ---- 
             Schedule II -- Valuation and Qualifying Accounts      68 
                            --------------------------------- 
 
        3.   Exhibits: 
 
   Exhibit 
     No.     Description 
   -------   ----------- 
 
   3.01      Amended and Restated Certificate of Incorporation of the 
             Registrant (Incorporated by reference to Exhibit 3.02 of 
             this Registrant's Registration Statement on Form S-4 (File 
             No. 333-61023)) 
 
   3.02      Amended and Restated By-laws of the Registrant (Incorporated 
             by reference to Exhibit 3.02 of the Registrant's Form 10-K 
             Filed March 26, 2003) 
 
   4.01      Specimen Stock Certificate (Incorporated by reference to 
             Exhibit 4.01 of this Registrant's Registration Statement on 
             Form S-4 (File No. 333-61023)) 
 
   10.01     Credit Agreement among Heidrick & Struggles International, 
             Inc., the Lenders party thereto and JPMorgan Chase Bank, as 
             administrative Agent (Incorporated by reference to Exhibit 
             10.01 of the Registrants Form 10-K, filed March 12, 2004) 
 
   10.02     Amendment No. 1 to Credit Agreement between Heidrick & 
             Struggles International, Inc., the Lenders Party Hereto and 
             JPMorgan Chase Bank, as Administrative Agent dated December 
             22, 2003 (Incorporated by reference to Exhibit 10.01 of the 
             Registrant's Form 10-Q filed August 6, 2004) 
 
   10.03     Employment Agreement of Thomas J. Friel (Incorporated by 
             reference to Exhibit 10.01 of the Registrants From 10-Q 
             filed on August 14, 2003) 
 
   10.04     Employment agreement of Eileen A. Kamerick (Incorporated by 
             reference to Exhibit 10.02 of the Registrant's Form 10-Q 
             filed on August 6, 2004) 
 
 
 
 
   10.05     Employment Agreement of Jeff R. Scherb (Incorporated by 
             reference to Exhibit 10.06 of the Registrant's Form 10-K 



             filed on March 11, 2005) 
 
   10.06     Employment Agreement of Bonnie W. Gwin (Incorporated by 
             reference to Exhibit 10.07 of the Registrant's Form 10-K 
             filed on March 11, 2005) 
 
   10.07     Employment Agreement of L. Kevin Kelly (Incorporated by 
             reference to Exhibit 10.08 of the Registrant's Form 10-K 
             filed on March 11, 2005) 
 
   10.08     Heidrick & Struggles International, Inc. Restricted Stock 
             Unit Plan (Incorporated by reference to Exhibit 4.03 of this 
             Registrant's Registration Statement on Form S-8 (File No. 
             333-32544)) 
 
   10.09     Amendment No. 1 to the Heidrick & Struggles Restricted Stock 
             Unit Plan (Incorporated by reference to Exhibit 99.05 of the 
             Registrant's Form 10-K filed on March 29, 2002) 
 
   10.10     Heidrick & Struggles International, Inc. U.S. Employees 
             Deferred Compensation Plan 
 
   10.11     Heidrick & Struggles International, Inc. Deferred 
             Compensation Plan (Incorporated by reference to Exhibit 4.1 
             of this Registrant's Registration Statement on Form S-8 
             (File No. 333-82424)) 
 
 
 
 
                              Table of Contents 
                              ----------------- 
 
   Exhibit 
     No.                         Description 
   -------                       ----------- 
 
    10.12    Form of Heidrick & Struggles Non-Qualified Stock Option 
             Agreement (Incorporated by reference to Exhibit 10.01 of the 
             Registrant's Form 10-Q filed on November 9, 2004) 
 
    10.13    Form of Heidrick & Struggles Restricted Stock Unit 
             Participation Agreement (Incorporated by reference to 
             Exhibit 10.02 of the Registrant's Form 10-Q filed on 
             November 9, 2004) reference to Exhibit 10.02 of the 
             Registrant's Form 10-Q filed on November 9, 2004) 
 
    10.14    Heidrick & Struggles Non-Employee Directors' Voluntary 
             Deferred Compensation Plan 
 
    21.01    Subsidiaries of the Registrant 
 
    23.01    Consent of Independent Registered Public Accounting Firm 
 
    31.1     Certification of the Company's Chief Executive Officer 
             pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
 
    31.2     Certification of the Company's Chief Financial Officer 
             pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
 
   *31.3     Certification of the Company's Chief Executive Officer 
             pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
 
   *31.4     Certification of the Company's Chief Financial Officer 
             pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
 
    32.1     Certification of the Company's Chief Executive Officer 
             pursuant to 18 U.S.C. Section 1350, as adopted pursuant to 
             Section 906 of the Sarbanes-Oxley Act of 2002 
 
    32.2     Certification of the Company's Chief Financial Officer 
             pursuant to 18 U.S.C. Section 1350, as adopted pursuant to 
             Section 906 of the Sarbanes-Oxley Act of 2002 
 
   * Filed herewith. 
 
   (b)  SEE EXHIBIT INDEX ABOVE 
 
   (c)  FINANCIAL STATEMENTS NOT PART OF ANNUAL REPORT 
 
        None. 



 
 
 
 
                                  SIGNATURE 
 
        Pursuant to the requirements of the Securities Exchange Act of 
   1934, the Registrant has duly caused this Report to be signed on its 
   behalf by the undersigned thereunto duly authorized. 
 
 
 
   Dated:  January 18, 2007      HEIDRICK & STRUGGLES INTERNATIONAL, INC. 
 
 
                                 By: /s/ Eileen A. Kamerick 
                                     ------------------------------------ 
                                     Eileen A. Kamerick 
                                     Chief Financial Officer 
 



 
 
 
                                                             EXHIBIT 31.3 
                                                             ------------ 
 
                                CERTIFICATION 
 
 
   I, L. Kevin Kelly, certify that: 
 
   1.   I have reviewed this annual report on Form 10-K of Heidrick & 
        Struggles International, Inc.; 
 
   2.   Based on my knowledge, this report does not contain any untrue 
        statement of a material fact or omit to state a material fact 
        necessary to make the statements made, in light of the 
        circumstances under which such statements were made, not 
        misleading with respect to the period covered by this report; 
 
   3.   [intentionally omitted because included in previous 
        certification]; 
 
   4.   The registrant's other certifying officer and I are responsible 
        for establishing and maintaining disclosure controls and 
        procedures (as defined in Exchange Act Rules 13a-15(e) and 15d- 
        15(e)) and internal control over financial reporting (as defined 
        in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant 
        and have: 
 
        (a)  Designed such disclosure controls and procedures, or caused 
             such disclosure controls and procedures to be designed under 
             our supervision, to ensure that material information 
             relating to the registrant, including its consolidated 
             subsidiaries, is made known to us by others within those 
             entities, particularly during the period in which this 
             report is being prepared; 
 
        (b)  Designed such internal control over financial reporting, or 
             caused such internal control over financial reporting to be 
             designed under our supervision, to provide reasonable 
             assurance regarding the reliability of financial reporting 
             and the preparation of financial statements for external 
             purposes in accordance with generally accepted accounting 
             principles; 
 
        (c)  Evaluated the effectiveness of the registrant's disclosure 
             controls and procedures and presented in this report our 
             conclusions about the effectiveness of the disclosure 
             controls and procedures, as of the end of the period covered 
             by this report based on such evaluation; and 
 
        (d)  Disclosed in this report any change in the registrant's 
             internal control over financial reporting that occurred 
             during the registrant's most recent fiscal quarter (the 
             registrant's fourth fiscal quarter in the case of an annual 
             report) that has materially affected, or is reasonably 
             likely to materially affect, the registrant's internal 
             control over financial reporting; and 
 
 
 
   5.   The registrant's other certifying officer and I have disclosed, 
        based on our most recent evaluation of internal control over 
        financial reporting, to the registrant's auditors and the audit 
        committee of the registrant's board of directors (or persons 
        performing the equivalent functions): 
 
        (a)  All significant deficiencies and material weaknesses in the 
             design or operation of internal control over financial 
             reporting which are reasonably likely to adversely affect 
             the registrant's ability to record, process, summarize and 
             report financial information; and 
 
        (b)  Any fraud, whether or not material, that involves management 
             or other employees who have a significant role in the 
             registrant's internal control over financial reporting. 
 
 
   Dated:  January 17, 2007              /s/ L. Kevin Kelly 
                                         ------------------------------- 



                                         L. Kevin Kelly 
                                         Chief Executive Officer 



 
 
                                                             EXHIBIT 31.4 
                                                             ------------ 
 
 
                                CERTIFICATION 
 
 
   I, Eileen A. Kamerick, certify that: 
 
   1.   I have reviewed this annual report on Form 10-K of Heidrick & 
        Struggles International, Inc.; 
 
   2.   Based on my knowledge, this report does not contain any untrue 
        statement of a material fact or omit to state a material fact 
        necessary to make the statements made, in light of the 
        circumstances under which such statements were made, not 
        misleading with respect to the period covered by this report; 
 
   3.   [intentionally omitted because included in previous 
        certification]; 
 
   4.   The registrant's other certifying officer and I are responsible 
        for establishing and maintaining disclosure controls and 
        procedures (as defined in Exchange Act Rules 13a-15(e) and 15d- 
        15(e)) and internal control over financial reporting (as defined 
        in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant 
        and have: 
 
        (a)  Designed such disclosure controls and procedures, or caused 
             such disclosure controls and procedures to be designed under 
             our supervision, to ensure that material information 
             relating to the registrant, including its consolidated 
             subsidiaries, is made known to us by others within those 
             entities, particularly during the period in which this 
             report is being prepared; 
 
        (b)  Designed such internal control over financial reporting, or 
             caused such internal control over financial reporting to be 
             designed under our supervision, to provide reasonable 
             assurance regarding the reliability of financial reporting 
             and the preparation of financial statements for external 
             purposes in accordance with generally accepted accounting 
             principles; 
 
        (c)  Evaluated the effectiveness of the registrant's disclosure 
             controls and procedures and presented in this report our 
             conclusions about the effectiveness of the disclosure 
             controls and procedures, as of the end of the period covered 
             by this report based on such evaluation; and 
 
        (d)  Disclosed in this report any change in the registrant's 
             internal control over financial reporting that occurred 
             during the registrant's most recent fiscal quarter (the 
             registrant's fourth fiscal quarter in the case of an annual 
             report) that has materially affected, or is reasonably 
             likely to materially affect, the registrant's internal 
             control over financial reporting; and 
 
 
 
 
   5.   The registrant's other certifying officer and I have disclosed, 
        based on our most recent evaluation of internal control over 
        financial reporting, to the registrant's auditors and the audit 
        committee of the registrant's board of directors (or persons 
        performing the equivalent functions): 
 
        (a)  All significant deficiencies and material weaknesses in the 
             design or operation of internal control over financial 
             reporting which are reasonably likely to adversely affect 
             the registrant's ability to record, process, summarize and 
             report financial information; and 
 
        (b)  Any fraud, whether or not material, that involves management 
             or other employees who have a significant role in the 
             registrant's internal control over financial reporting. 
 
 
   Dated:  January 17, 2007            /s/ Eileen A. Kamerick 



                                       --------------------------------- 
                                       Eileen A. Kamerick 
                                       Chief Financial Officer 
 
 
 


