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Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
 

 
John P. Dugan will be retiring as Chairman of the Board and a Class I director of PDI, Inc. (“PDI” or the “Company”), effective June 3, 2010,
and will not be standing for re-election to the Board of Directors (the “Board”) at the Annual Stockholders Meeting of PDI to be held on that
date.  John Pietruski, a Class II director, has announced that he will retire from the Board effective May 1, 2010.
 
Prior to the effective dates of Messrs. Dugan’s and Pietruski’s retirements, the Board of Directors consists of 10 members and is divided into
three classes, with four directors in Class III and three directors in each of Class I and Class II.  This composition is consistent with the
Company’s Certificate of Incorporation (the “Charter”), which states that no one class shall have more than one director more than any other
class.  Following the effective dates of these retirements, the composition of the Board will not be consistent with the requirements of the
Charter because there will be two Class I directors, two Class II directors and four Class III directors.
 
Directors serve for three-year terms, with one class of directors being elected by the Company’s stockholders at each annual meeting.  At the
2010 Annual Stockholders’ Meeting, three Class I directors will be elected to serve until the expiration of their terms in 2013 and until each
director’s successor is elected and qualified.
 
Mr. Federspiel is currently serving as a Class III director through the date of the 2011 Annual Stockholders Meeting.  He has submitted a letter
of resignation as a Class III director which is contingent on his re-election to the Board as a Class I director at the 2010 Annual Stockholders
Meeting.  It is intended that Mr. Federspiel will change from Class III to Class I in order to reduce the number of directors in Class III and
increase the number of directors in Class I so as to comply with the requirements of the Charter.  If Mr. Federspiel is elected by the
stockholders as a Class I member, then the Board will have three directors in Class I, three directors in Class III and two directors in Class
II.  He has been nominated, approved and recommended to stand for election to the Board of Directors by the Nominating and Corporate
Governance Committee and by the Board of Directors.
 
Mr. Federspiel’s resignation as a Class III director and simultaneous election as a Class I director on June 3, 2010 will be treated for all
purposes as if Mr. Federspiel had served on the Board continuously since his initial election to the Board in 2001, including with respect to the
vesting and retention of any equity awards previously granted to Mr. Federspiel as a director.  Mr. Federspiel will not be entitled to receive
any compensation, awards or benefits as a “new” director.  If Mr. Federspiel is not elected by the stockholders as a Class I director on June 3,
2010, then his resignation will automatically be revoked, and he will continue as a Class III director to serve out his term.
 
The Company received notice of Mr. Federspiel’s conditional resignation on April 22, 2010.  The Company received notice of Mr. Dugan’s
planned retirement on April 15, 2010 and of Mr. Pietruski’s planned retirement on April 1, 2010.
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