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Item 1.01. Entry into a Material Definitive Agreement.

At the 2008 Annual Meeting of Shareholders of PRG-Schultz International, Inc. (the Company ), held on May 29,
2008, the shareholders approved the PRG-Schultz International, Inc. 2008 Equity Incentive Plan (the Incentive Plan ).
Under the Incentive Plan, the Company may grant awards that include stock options (both incentive stock options and
non-qualified stock options), stock appreciation rights, restricted stock, restricted stock units and other incentive
awards. All awards granted under the Incentive Plan will be governed by separate written agreements between the
Company and the participants. The written agreements will specify when the award may become vested, exercisable
and payable. No awards may be granted after March 24, 2018, the date which is 10 years after the adoption of the
Incentive Plan by the Board.

The maximum number of shares of common stock that may be issued pursuant to awards under the Incentive Plan
is 2,000,000 shares. If any awards expire or are cancelled, terminated or forfeited for any reason other than their
exercise, vesting or payment, the shares of common stock subject to such awards will again be available for issuance.
In any calendar year, no participant may be granted stock options, stock appreciation rights, restricted stock, restricted
stock units, or any combination thereof that relate to more than 500,000 shares. In any calendar year, no participant
may be granted an incentive award (i) with reference to a specified dollar limit for more than $1.5 million and (ii) with
reference to a specified number of shares of common stock for more than 500,000 shares. The maximum number of
shares of common stock that may be issued pursuant to awards, the per individual limits on awards and the terms of
outstanding awards will be adjusted as is equitably required in the event of corporate transactions and other
appropriate events.

Any of the Company s employees or service providers, including any employee or service provider for an Affiliate
(as defined in the Incentive Plan), and any non-employee member of the Board of Directors, is eligible to receive an
award under the Incentive Plan. However, incentive stock options may only be granted to employees of the Company
or an Affiliate. The Compensation Committee (the Committee ) of the Board of Directors will administer the Incentive
Plan. The Committee has the authority to grant awards to such persons and upon such terms and conditions (not
inconsistent with the provisions of the Incentive Plan) as it may consider appropriate.

A copy of the Incentive Plan is filed herewith as Exhibit 10.1 and is incorporated herein by reference.

On May 29, 2008, the Committee, following consultation with and approval of the Company s Nominating and
Corporate Governance Committee, granted 5,065 shares of restricted stock and options to purchase 12,027 shares of
the Company s common stock for $9.87 per share, the closing price of the Company s common stock on May 29, 2008,
to each of the Company s non-employee directors named below:

David A. Cole
Patrick G. Dills

N. Colin Lind

Philip J. Mazzilli, Jr.
Steven P. Rosenberg

The shares of restricted stock were granted pursuant to the terms and conditions of the Incentive Plan and the form
Restricted Stock Agreement for Non-Employee Directors, which is
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filed as Exhibit 10.2 hereto and incorporated herein by reference. The shares of restricted stock will vest upon the
earlier of (i) May 29, 2009, and (ii) the date of, and immediately prior to, the Company s 2009 annual meeting of
shareholders, provided the director has been continuously serving as a member of the Board from the date of grant
until the earlier of such times. In addition, the shares will become 100% vested upon a change of control. Unvested
shares of restricted stock will be forfeited when a director leaves the Board.

The options are not considered incentive stock options for tax purposes and were granted pursuant to the terms and
conditions of the Incentive Plan and the form of Non-Qualified Stock Option Agreement for Non-Employee Directors,
which is filed as Exhibit 10.3 hereto and incorporated herein by reference. The options vest in full upon the earlier of
(1) May 29, 2009 and (ii) the date of, and immediately prior to, the Company s 2009 annual meeting of shareholders,
provided the director has been continuously serving as a member of the Board from the date of grant until the earlier
of such times. In addition, the options will become 100% vested upon a change of control. Unvested options are
forfeited when a director leaves the Board. The options terminate on May 28, 2015, except that vested options held by
a director who leaves the Board before a change of control will terminate three years after termination of Board
service, if such date occurs before May 28, 2015.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits
The following exhibits are filed herewith:

10.1 PRG-Schultz International, Inc. 2008 Equity Incentive Plan

10.2 Form of Restricted Stock Agreement for Non-Employee Directors

10.3 Form of Non-Qualified Stock Option Agreement for Non-Employee Directors
SIGNATURES

Pursuant to the requirements of Section 12 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.

PRG-Schultz International, Inc.

By: /s/ Victor A. Allums
Victor A. Allums
Senior Vice President, Secretary and

Dated: June 4, 2008 General Counsel
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EXHIBIT INDEX

Description of Exhibits
PRG-Schultz International, Inc. 2008 Equity Incentive Plan
Form of Restricted Stock Agreement for Non-Employee Directors

Form of Non-Qualified Stock Option Agreement for Non-Employee Directors



