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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.

On March 14, 2011, the Board of Directors (the “Board”) of PDI, Inc. (the “Company”), at the recommendation of its Compensation
Committee, modified certain executive compensation arrangements to more closely align the Company’s executive compensation with that
of the companies in its revised peer group. These modification included a reduction of our chief executive officer’s short-term cash bonus
target as a percentage of her base salary, and a re-adjustment of her long-term incentive equity opportunity to match it to the median long-
term incentive equity opportunity (expressed as a percentage of base salary) available to chief executive officers in our revised peer
group. In addition, after taking into consideration the volatility that has characterized the U.S. stock market in recent months, the effects of
such volatility on our stock price, and the substantial improvement in the Company’s stock price notwithstanding this volatility, the Board, at
the recommendation of its Compensation Committee, modified the performance-based vesting conditions associated with stock appreciation
rights (“SARs”) granted to the Company’s chief executive officer, Nancy Lurker, in November 2008 and to the Company’s senior vice
president, business development, David Kerr, in June 2009 (the “Original Awards”).

The Original Awards provided that the executives’ SARs would not vest unless and until certain performance conditions had been
achieved. Those performance conditions were: (i) maintaining a Company stock price of $10.00 or greater for 60 consecutive trading days;
(i1) maintaining a Company stock price of $15.00 or greater for 60 consecutive trading days; and (iii) maintaining a Company stock price of
$20.00 or greater for 60 consecutive trading days. Upon the occurrence of each performance condition, one third of the SARs in each
Original Award would vest (subject to satisfaction of applicable time-vesting conditions). As modified, each stock price goal would be met if
the average Company stock price during 60 consecutive trading days exceeds the applicable stock price goal. This modification will be
effective on a prospective basis and will have a continuing financial impact on the Company’s results of operations beginning in the first
quarter of 2011 and ending upon expiration or exercise of the SARs, which impact the Company is in the process of quantifying.

In connection with the modifications to the Original Awards and to our chief executive officer’s compensation arrangement, the Company
entered into (i) amended and restated SARs agreements with each of Ms. Lurker and Mr. Kerr and (ii) an amended term sheet with Ms.
Lurker, each of which will be filed as exhibits to our Quarterly Report on Form 10-Q for the quarter ending March 31, 2011 (collectively,
the “Compensation Agreements”). The foregoing description of the modifications to the Original Awards and to our chief executive
officer’s compensation arrangement is qualified in its entirety by reference to the Compensation Agreements.
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