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ITEM 5.     OTHER EVENTS

          On December 12, 2002, Predictive Systems, Inc. announced that Nasdaq
has approved the Company's application to transfer its common stock from The
Nasdaq National Market to The Nasdaq SmallCap Market, effective at the start of
trading on Friday, December 13, 2002.

     The complete text of the press release, dated December 12, 2002, is
attached to this report as Exhibit 99.1, and such press release is incorporated
herein by reference.

ITEM 7.     FINANCIAL STATEMENTS AND EXHIBITS.

           (c)     Exhibits.

         Exhibit
         Number     Description
         ------     -----------
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           99.9     Press Release dated as of December 12, 2002.

                                   SIGNATURES

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 hereunto duly authorized.

                                  PREDICTIVE  SYSTEMS,  INC.

Dated: December 16, 2002

                                  By:  /s/  Andrew  Zimmerman
                                  Name:  Andrew  Zimmerman
                                  Title:  CEO
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