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

The Company has entered into an Amended and Restated Employment Separation Agreement (the "Agreement") with
our former Chief Financial Officer, Jeffrey E. Smith, amending and restating the Amended and Restated Employment
Separation Agreement effective December 31, 2008 (the "Prior Agreement"). Mr. Smith has been appointed our Vice
President of Corporate Development, and will assist with the continued development and anticipated expansion of our
Interpace Diagnostics, LLC subsidiary. The Agreement contains the following material changes to the terms and
conditions of the Prior Agreement: (i) Mr. Smith's ability to terminate his employment due to "a substantial adverse
change in his title or responsibilities" and receive his severance and COBRA reimbursement payments has been
deleted; (ii) the Company shall provide Mr. Smith with the severance and COBRA reimbursement payments if the
Company terminates Smith’s employment for any reason; (iii) the component of Mr. Smith's severance payment, which
is measured by the average annual incentive cash compensation, is changed such that the measurement period will be
the most recent three years immediately preceding either: (a) the date his employment terminates; or (b) October 20,
2014, whichever results in a greater payment amount; and (iv) Mr. Smith will be entitled to his severance payment in
the event of his death or disability and his termination for any reason shall be deemed retirement.
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SIGNATURE

Pursuant to the requirements 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.

PDI, INC.

By: /s/ Graham G. Miao
Graham G. Miao

Chief Financial Officer
Date: November 5, 2014



