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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 February 29, 2012, the Compensation Committee of the Board of Directors of PRGX Global, Inc. (the Company ) established the material

terms for the 2012 performance bonus plan in which the Company s principal executive officer, principal financial officer and its other named

executive officers will participate. The material terms of the 2012 bonus plan are as follows:

The overall bonus pool under the 2012 bonus plan will be established based on the Company s achieving a percentage of the target
level of adjusted EBITDA established by the Compensation Committee for 2012. No amounts will be contributed to the bonus pool
and no bonuses will be paid under the 2012 bonus plan unless the Company achieves a minimum level of adjusted EBITDA for
2012.

The target and maximum bonus amounts for each named executive officer under the 2012 bonus plan are established in accordance
with the officer s current employment arrangement. The target and maximum bonus amounts for each named executive officer are
50% and 100% of the officer s base salary, respectively, except for the Chief Executive Officer whose target and maximum bonus
amounts are 100% and 200% of his base salary, respectively.

Actual bonus payments to named executive officers under the 2012 bonus plan will be based (a) on the size of the overall bonus pool
established as described above, (b) for the Company s CEO and all named executive officers other than the Company s Senior Vice
President responsible for the Company s Recovery Audit Americas operations ( RA-Americas ), 35% on the Company s 2012 revenue
performance, 35% on the Company s adjusted EBITDA performance, and 30% on the achievement of individual performance

objectives approved by the Compensation Committee, and (c) for the Company s Senior Vice President RA-Americas, 15% on the
RA-Americas 2012 revenue performance, 15% on the RA-Americas 2012 adjusted EBITDA performance, 20% on growth of 2012

revenue at existing RA-Americas clients, 20% on 2012 revenue from new RA-Americas clients, and 30% on the achievement of

individual performance objectives approved by the Compensation Committee.
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SIGNATURES

Pursuant to the requirements of Section 12 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.

PRGX Global, Inc.

By: /s/ Victor A. Allums
Victor A. Allums

Senior Vice President, Secretary and General

Counsel
Dated: March 6, 2012



