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 THE PURPOSE OF THIS AMENDMENT IS TO DEREGISTER 227,094 SHARES OF COMMON STOCK.

                           --------------------------

                                     PART II

Item 17. Undertakings

      Pursuant to Item 512(a)(3) of Regulation SK, this Post-Effective Amendment
No. 1 is filed in order to deregister 227,094 shares of common stock covered by
this Registration Statement which remain unsold. The offering covered by this
Registration Statement has been terminated.

                                   SIGNATURES

      Pursuant to the requirements of the Securities Act, the Registrant, PDI,
Inc. certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-3 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly



authorized, in the City of Upper Saddle River, State of New Jersey on this 17th
day of March, 2004.

                                              PDI, INC.

                                              By: /s/ Charles T. Saldarini
                                                  ------------------------------
                                                  Charles T. Saldarini,
                                                  Chief Executive Officer

      Pursuant to the requirements of the Securities Act of 1933, as amended,
this Registration Statement has been signed by the following persons in the
capacities indicated on the 17th day of March 2004.

Signature                                   Title
- ---------                                   -----

*/s/ John P. Dugan                          Chairman of the Board of Directors
- ----------------------------------
John P. Dugan

*/s/ Charles T. Saldarini                   Chief Executive Officer and Director
- ----------------------------------
Charles T. Saldarini

*/s/ Bernard C. Boyle                       Chief Financial Officer (principal
- ----------------------------------          accounting and financial officer)
Bernard C. Boyle

*/s/ Gerald Mossinghoff                     Director
- ----------------------------------
Gerald Mossinghoff

*/s/ John M. Pietruski                      Director
- ----------------------------------
John M. Pietruski

*/s/ Jan Martens Vecsi                      Director
- ----------------------------------
Jan Martens Vecsi

* By: /s/ Kenneth S. Rose
      ----------------------------
Kenneth S. Rose, Attorney-in-Fact


