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Grant of restricted stock, of which 2,222 shares will vest in three equal installments on each of September 17, 2009, 2010 and 2011.
(1) Vesting of the remaining 5,556 shares is subject to PRG-Schultz International, Inc. meeting a cumulative Adjusted EBITDA target for the

three-year period ending December 31, 2011.

(2) Option vests in three equal installments on each of September 17, 2009, 2010 and 2011.
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