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ITEM 1.01  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

AMENDMENT TO EXTEND FINANCING COMMITMENT

On December 21, 2005  PRG-Schultz  International,  Inc. (the "Company")  entered
into an amendment to the  financing  commitment  letter dated  November 28, 2005
with Petrus  Securities  L.P.  and  Parkcentral  Global Hub Limited (the "Petrus
Entities")  and Blum  Strategic  Partners  II GmbH & Co. KG. and Blum  Strategic
Partners II, L.P. (the "Blum Entities") that extended the commitment to December
23, 2005.

The Blum Entities are beneficial owners of the Company's common stock and 4 3/4%
Convertible Subordinated Notes due 2006 (the "Convertible Notes"), and they have
the right to designate a member of the Company's  Board of Directors and to have
an observer  present at all Board  meetings.  The Petrus Entities are beneficial
owners of the Company's common stock and Convertible  Notes. The Petrus entities
and  affiliated  entities of the Blum Entities  serve on the Ad Hoc Committee of
holders of the Convertible Notes to consider strategic  alternatives relating to
the Company.

                                   SIGNATURES

     Pursuant  to the  requirements  of the  Securities  Exchange  Act of  1934,
PRG-Schultz International,  Inc. has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

                                        PRG-SCHULTZ INTERNATIONAL, INC.

Date: December 21, 2005                By: /s/ C. McKellar, Jr.                 
                                           ------------------------------------
                                           Clinton McKellar, Jr.
                                           General Counsel and Secretary
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