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1 NAME OF REPORTING PERSONS
 

STAR JONES
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*

(a) o
(b) o

3 SEC USE ONLY
 

4 SOURCE OF FUNDS
SC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d)
OR 2(e) o

6 CITIZENSHIP OR PLACE OF ORGANIZATION
 

UNITED STATES
NUMBER OF 

SHARES 
BENEFICIALLY 

OWNED BY 
EACH 

REPORTING 
PERSON WITH

7 SOLE VOTING POWER
 

959,096*
8 SHARED VOTING POWER

 
- 0 -

9 SOLE DISPOSITIVE POWER
 

959,096*
10 SHARED DISPOSITIVE POWER

 
- 0 -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 

959,096*
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES o
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

 
7.6%

14 TYPE OF REPORTING PERSON
 

IN
 
*           The shares of common stock will become vested in three equal annual installments on each of September 24, 2015, 2016 and 2017
(unless those dates are amended), provided that the reporting person remains in the continuous employ of the Issuer through and on the
applicable vesting date, subject to specified permitted exceptions.
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The following constitutes the Schedule 13D filed by the undersigned (the “Schedule 13D”).
 
Item 1. Security and Issuer.
 

This statement relates to the common stock, par value $.01 per share (the “Shares”), of Professional Diversity Network, Inc.
(the “Issuer”).  The address of the principal executive offices of the Issuer is 801 W. Adams Street, Suite 600, Chicago, Illinois 60607.
 
Item 2. Identity and Background.
 

(a)           This statement is filed by Star Jones (“Jones” or the “Reporting Person”).
 

(b)           The address of Jones’ principal office is 1325 Franklin Avenue, Suite 160, Garden City, New York 11530.
 

(c)           Jones’ principal occupation is serving as the President and a director of the Issuer.
 

(d)           The Reporting Person has not, during the last five years, been convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors).
 

(e)           The Reporting Person has not, during the last five years, been party to a civil proceeding of a judicial or
administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order
enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with
respect to such laws.
 

(f)           Jones is a citizen of the United States of America.
 
Item 3. Source and Amount of Funds or Other Consideration.
 

In connection with the Agreement and Plan of Merger, dated as of July 11, 2014 (the “Merger Agreement”), by and among
the Issuer, NAPW Merger Sub, Inc. (“Merger Sub”), NAPW, Inc. (“NAPW”) and Matthew B. Proman (“Proman”), the Issuer issued to Jones
the Shares beneficially owned by her upon the closing of the merger of NAPW with and into Merger Sub (the “Merger”).
 
Item 4. Purpose of Transaction.
 

The Reporting Person is the President and a director of the Issuer. Depending upon overall market conditions, other
investment opportunities available to the Reporting Person, applicable rules and regulations of the Securities and Exchange Commission (the
“SEC”) and policies of the Issuer, and the availability of Shares at prices that would make the purchase or sale of Shares desirable, the
Reporting Person may endeavor to increase or decrease her position in the Issuer through, among other things, the purchase or sale of Shares
on the open market or in private transactions or otherwise, on such terms and at such times as the Reporting Person may deem advisable. 
 

The Reporting Person does not have any present plan or proposal which would relate to or result in any of the matters set
forth in subparagraphs (a) - (j) of Item 4 of Schedule 13D except as set forth herein or such as would occur upon or in connection with
completion of, or following, any of the actions discussed herein.
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Item 5. Interest in Securities of the Issuer.
 

(a)           The aggregate percentage of Shares reported owned by the Reporting Person is based upon 12,619,690 Shares
outstanding as of September 24, 2014, which is the total number of Shares outstanding as reported in the Issuer’s current report on Form 8-K
filed with the SEC on September 24, 2014.
 

As of the close of business on September 24, 2014, Jones beneficially owned 959,096 Shares, constituting approximately
7.6% of the outstanding Shares.  The Shares will become vested in three equal annual installments on each of September 24, 2015, 2016 and
2017 (unless those dates are amended), provided that the Reporting Person remains in the continuous employ of the Issuer through and on the
applicable vesting date, subject to specified permitted exceptions.
 

(b)           Jones has the sole power to vote or direct the vote of and to dispose or direct the disposition of the [959,096]
Shares held by her.
 

(c)            During the past sixty days, the Issuer issued to Jones the Shares beneficially owned by her in connection with the
closing of the Merger under the Merger Agreement.
 

(d)           No person other than the Reporting Person is known to have the right to receive, or the power to direct the receipt
of dividends from, or proceeds from the sale of, the Shares.
 

(e)           Not applicable.
 
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.
 

On September 24, 2014, Proman, Jones, Christopher Wesser (collectively, the “NAPW Affiliates”) and the Issuer entered
into a registration rights agreement (the “Registration Rights Agreement”) pursuant to which the Issuer is required, not later than nine months
following the closing of the Merger, to file a shelf registration statement on Form S-3 with the SEC with respect to the Shares issued in
connection with the Merger. The Issuer is further required to use its best efforts to have such registration statement declared effective not later
than 12 months following the closing of the Merger and kept effective until the earlier of three years thereafter or when each of the parties to
the Registration Rights Agreement can sell all of his or her shares without the need for current public information or other restriction pursuant
to Rule 144 under the Securities Act of 1933. Under the terms of the Registration Rights Agreement, each NAPW Affiliate agreed not,
without the consent of the Company, to offer to sell, sell or otherwise dispose of, or encumber any Shares received by such NAPW Affiliate in
connection with the Merger during the 12 months following the closing of the Merger, except under certain circumstances.
 

The Issuer has agreed to bear all SEC registration and filing fees, printing and mailing expenses, fees and disbursements of
counsel and accountants for the Issuer and all expenses related to listing the Shares on the NASDAQ Capital Market, while the NAPW
Affiliates have agreed to bear all fees and disbursements of counsel for all underwriters, brokers and dealers engaged in connection with the
distribution of such Shares and any discounts, commissions and fees of such underwriters, brokers and dealers, FINRA filing fees and
expenses, legal fees and disbursements and other expenses of complying with state securities or blue sky laws and the fees and disbursements
of legal counsel for the NAPW Affiliates. The Registration Rights Agreement also places indemnity obligations on each of the Issuer, to
indemnify the NAPW Affiliates under certain circumstances, and the NAPW Affiliates, to indemnify the Issuer under certain
circumstances.  The foregoing description of the Registration Rights Agreement is qualified in its entirety by reference to the Registration
Rights Agreement, which is attached as Exhibit 99.1 hereto and incorporated herein by reference.
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On September 24, 2014, Jones entered into an employment agreement with the Issuer (the “Employment Agreement”),

which, among other things, provides for various employment termination events that impact the vesting, or possible forfeiture, of the Shares
owned by her.  The foregoing description of the Employment Agreement is qualified in its entirety by reference to the Employment
Agreement, which is attached as Exhibit 99.2 hereto and incorporated herein by reference.
 
Item 7. Material to be Filed as Exhibits.
 
 99.1 Registration Rights Agreement
 
 99.2 Employment Agreement
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SIGNATURES

 
After reasonable inquiry and to the best of her knowledge and belief, the undersigned certifies that the information set forth

in this statement is true, complete and correct.
 
Dated:  September 24, 2014
 

  
  
 /s/ Star Jones
 Star Jones 
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Exhibit 99.1
 

PROFESSIONAL DIVERSITY NETWORK, INC.
801 West Adams Street, Suite 600

Chicago, Illinois  60607
 

 
September 24, 2014                                

 

 
Mr. Matthew B. Proman
Ms. Star Jones
Mr. Christopher Wesser
c/o NAPW, Inc.
1325 Franklin Avenue, Suite 160
Garden City, New York  11530
 
Re:           Registration Rights and Lock-Up Agreement
 
Ladies and Gentlemen:
 

Reference is made to the Agreement and Plan of Merger, dated as of July 11, 2014 (the “Merger Agreement”), among Professional
Diversity Network, Inc., a Delaware corporation (“PDN”), NAPW Merger Sub Inc., a Delaware corporation (“Merger Sub”), and NAPW,
Inc., a New York corporation (“NAPW”), pursuant to which all outstanding NAPW Common Shares will be acquired by PDN by means of
the merger of NAPW with and into Merger Sub, with the result that NAPW will become a wholly-owned subsidiary of PDN, and NAPW
Common Shares will be converted into the right of the undersigned shareholders (the “Shareholders”) to receive an aggregate of 6,318,227
newly-issued shares of PDN Common Stock, subject to adjustment for changes in the number of shares of PDN Common Stock outstanding
prior to the Closing Date.  All capitalized terms not defined herein shall have the meaning ascribed to them in the Merger Agreement.
 

(a)           Not later than nine (9) months following the Closing Date, PDN shall cause a shelf registration statement on Form S-3
(the “Registration Statement”) to be filed with the U.S. Securities and Exchange Commission (the “Commission”) under the Securities Act of
1933, as amended (the “Securities Act”), with respect to the shares of PDN Common Stock to be issued by PDN to or on behalf of the
Shareholders at the Closing pursuant to Section 2.1 of the Merger Agreement, and shall thereafter use its best efforts to have the Registration
Statement declared effective not later than twelve (12) months following the Closing Date and to keep it effective until the earlier of (i) three
(3) years thereafter or (ii) when each of the Shareholders can sell all of his or her shares without the need for current public information or
other restriction pursuant to Rule 144 under the Securities Act of 1933, as amended.
 

(b)           Each of the Shareholders hereby represents to PDN that such Shareholder will not, without the prior written consent of
the PDN Board of Directors, offer to sell, sell or otherwise dispose of, or encumber, any shares of PDN Common Stock received by such
Shareholder pursuant to Section 2.1 of the Merger Agreement before the expiration of twelve (12) months following the Closing
Date.  Notwithstanding anything to the contrary in the preceding sentence, nothing herein shall restrict the Shareholders from disposing of
shares of PDN Common Stock by gift or otherwise than for value.  In any such event, the shares transferred to a donee or other transferee
will bear the restrictive legend contained in Section 3 below.
 
 

 



 
 

(c)           Until the Registration Statement has become effective under the Securities Act, each certificate representing the shares of
PDN Common Stock issued at the Closing and all certificates and instruments issued in transfer thereof shall be endorsed with the following
restrictive legend:
 

“THE SHARES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933 AND HAVE BEEN TAKEN FOR INVESTMENT PURPOSES ONLY
AND NOT WITH A VIEW TO THE DISTRIBUTION THEREOF, AND NEITHER SUCH SHARES
NOR ANY INTEREST THEREIN MAY BE SOLD, TRANSFERRED, ASSIGNED OR PLEDGED
EXCEPT IF REGISTERED UNDER APPLICABLE STATE BLUE SKY OR SECURITIES LAWS OR
ANY EXEMPTIONS FROM SUCH REGISTRATION OR QUALIFICATION REQUIREMENTS ARE
AVAILABLE, ALL IN ACCORDANCE WITH THE TERMS OF AN AGREEMENT BETWEEN THE
REGISTERED HOLDER HEREOF AND THE ISSUER OF SUCH SHARES.”

 
Upon the effectiveness of the Registration Statement, PDN shall, upon the request of any Shareholder (together with an

appropriate legal opinion), issue to such Shareholder a replacement certificate without such legend in exchange for any such legended
certificate.
 

(d)           PDN shall furnish to all Shareholders, at PDN’s expense, such number of copies of the Registration Statement and each
amendment and supplement thereto, preliminary prospectus, final prospectus and such other documents as such Shareholder may reasonably
request in order to facilitate the public offering of their shares of PDN Common Stock.
 

(e)           PDN shall promptly, at the Shareholders’ expense, use its reasonable best efforts to register or qualify any shares of PDN
Common Stock covered by the Registration Statement under such state securities or blue sky laws of such jurisdictions as such Shareholders
participating in such registration may reasonably request, except that PDN shall not for any purpose be required to execute a general consent
to service of process or to qualify to do business as a foreign corporation in any jurisdiction where it is not so qualified.
 

(f)           PDN shall notify the Shareholders, promptly after it shall receive notice thereof, of the date and time when the
Registration Statement and each post-effective amendment thereto has become effective or a supplement to any prospectus forming a part of
the Registration Statement has been filed.
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(g)           PDN shall advise the Shareholders, promptly after it shall receive notice or obtain knowledge thereof, of the issuance of
any stop order by the Commission suspending the effectiveness of the Registration Statement or the initiation or threatening of any
proceeding for the purpose and promptly use its best efforts to prevent the issuance of any stop order or to obtain its withdrawal if such stop
order should be issued.
 

(h)           (a)  PDN agrees to bear all Commission registration and filing fees, printing and mailing expenses, fees and disbursements
of counsel and accountants for PDN and all expenses and fees incident to an application for listing the shares of PDN Common Stock on the
Nasdaq Capital Market and (b) the Shareholders agree to bear all fees and disbursements of counsel for all underwriters, brokers and dealers
engaged in connection with the distribution of such shares of PDN Common Stock and any discounts, commissions and fees of any such
underwriters, brokers and dealers, FINRA filing fees and expenses incurred by any Person in connection therewith, legal fees and
disbursements and other expenses of complying with state securities or blue sky laws of any jurisdictions in which such shares of PDN
Common Stock are to be registered or qualified and the fees and disbursements of legal counsel for the Shareholders.
 

(i)            (i)  PDN hereby agrees to indemnify and hold harmless each Shareholder from and against, and agrees to reimburse such
Shareholder with respect to, any and all claims, actions (actual or threatened), demands, losses, damages, liabilities, costs and expenses to
which such Shareholder may become subject under the Securities Act or otherwise, insofar as such claims, actions, demands, losses,
damages, liabilities, costs or expenses are caused by any untrue statement or alleged untrue statement of any material fact contained in the
Registration Statement, any prospectus contained therein or any amendment or supplement thereto, or are caused by the omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances in which they were made, not misleading; provided, however, that PDN shall not be liable in any such case to the extent that
any such claim, action, demand, loss, damage, liability, cost or expense is caused by an untrue statement or alleged untrue statement or
omission or alleged omission so made in conformity with information furnished in writing by such Shareholder for use in the preparation
thereof.
 

(ii)           Each Shareholder hereby agrees to indemnify and hold harmless PDN, its officers, directors, legal counsel and
accountants and each Person who controls PDN within the meaning of the Securities Act, from and against, and agrees to reimburse PDN, its
officers, directors, legal counsel, accountants and controlling Persons with respect to, any and all claims, actions, demands, losses, damages,
liabilities, costs or expenses to which PDN, its officers, directors, legal counsel, accountants or such controlling Persons may become subject
under the Securities Act or otherwise, insofar as such claims, actions, demands, losses, damages, liabilities, costs or expenses are caused by
any untrue or alleged untrue statement of any material fact contained in the Registration Statement, any prospectus contained therein or any
amendment or supplement thereto, or are caused by the omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances in which they were made, not misleading, in each case
to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was so made in
reliance upon and in conformity with information furnished in writing by such Shareholder for use in the preparation thereof.
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(iii)           If any claim shall be asserted against any Person (an “Indemnified Person”) for which such Person intends to
seek indemnification pursuant to Section 9(a) or (b), as the case may be, such Indemnified Person shall give prompt written notice to PDN or
such Shareholders, as the case may be, of the nature of such claim, but the failure to give such notice shall not relieve PDN or such
Shareholders, as the case may be, of their obligations under this Section (h) unless it or they have been prejudiced substantially
thereby.  PDN or such Shareholders shall have the exclusive right to conduct, at their expense, through counsel of its or their own choosing,
which counsel is approved by the Indemnified Person (which approval may not be unreasonably withheld), the defense of any such claim,
and may compromise or settle such claims with the prior consent of PDN or such Shareholders (which consent shall not be unreasonably
withheld).
 

(j)           PDN hereby confirms that this letter agreement has been duly authorized by its Board of Directors.
 

If the foregoing is acceptable to you, please sign below where indicated and return a copy of this letter to PDN, whereupon
this letter shall become a binding agreement between PDN and the Shareholders.
 

 
 PROFESSIONAL DIVERSITY NETWORK, INC.
   
   
   
 By: /s/ James Kirsch
  Name: James Kirsch
  Title: Chief Executive Officer
 
 
Agreed to and accepted:
 
SHAREHOLDERS:
 
 
 
/s/ Matthew B. Proman
Matthew B. Proman
 
 
/s/ Star Jones
Star Jones
 
 
/s/ Christopher Wesser
Christopher Wesser
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Exhibit 99.2
 

EMPLOYMENT AGREEMENT
 

THIS EMPLOYMENT AGREEMENT (this “Agreement”) is dated and effective as of September 24, 2014 (the “Effective Date”),
by and between PROFESSIONAL DIVERSITY NETWORK, INC. , a Delaware corporation (the “Company”), and STAR JONES
(“Executive”).
 

RECITALS:
 

A.           Pursuant to an Agreement and Plan of Merger, dated as of July 11, 2014 (the “Merger Agreement”), among the Company,
Merger Sub, Inc. and NAPW, Inc. (“NAPW”), the Company and NAPW have agreed to effect a business combination by which the
Company would acquire all outstanding shares of NAPW by means of the merger of NAPW with and into Merger Sub (the “Merger”).
 

B.           Executive has been employed by NAPW and is presently serving as the President and National Spokesperson of NAPW.
 

C.           The Company recognizes that Executive possesses an intimate knowledge of the business and affairs of NAPW and, in
connection with the Merger, the Company wishes to be assured that it will have the continued benefit of the services and advice of Executive
and Executive’s agreement to maintain the confidentiality of certain information and not to compete with the Company as set forth herein.
 

D.           Execution of this Agreement is a condition to the obligation of the Company to effect the Merger.
 

E.           Executive is willing to be employed by the Company and, coincident with and/or following that employment, is also
willing to maintain information as confidential and to agree not to compete on the terms and conditions set forth herein.
 

NOW, THEREFORE, in consideration of the covenants, representations and warranties contained herein, the parties hereto agree as
follows:
 

1.           Employment. The Company hereby employs Executive, and Executive hereby accepts such employment and agrees to
serve the Company, upon the terms and conditions set forth in this Agreement.
 

2.           Employment Period. Subject to the provisions of Section 15 below, the initial term of Executive’s employment pursuant to
this Agreement shall commence on the Effective Date and continue until the three (3) year anniversary of the Effective Date (the “Initial
Employment Period”); provided, however, that the term of this Agreement shall automatically be extended for additional one (1) year terms
beyond the Initial Employment Period unless and until either the Company or Executive provides ninety (90) days advance written notice to
the other of its desire to terminate this Agreement as of the end of the then effective Employment Period.  The Initial Employment Period
and each one-year period of continuing employment of Executive by the Company thereafter is referred to herein as the “Employment
Period.”
 
 

 



 
 

3.             Duties and Responsibilities. Executive shall serve as the President of the Company, Chief Development Officer and
National Spokesperson and shall have such normal and customary duties and responsibilities commensurate with her positions and as may
from time to time be assigned to Executive by the Chief Executive Officer of the Company, provided that the same is consistent with
Executive’s positions as a senior executive officer and spokesperson.  Executive shall have the opportunity to discuss her duties and
responsibilities with the Company’s Chief Executive Officer. Executive shall devote her best efforts and sufficient business time and
attention to the business and affairs of the Company and shall diligently, faithfully and competently perform her duties and responsibilities
hereunder; provided, however, that the Company recognizes that the Executive has other interests, business and otherwise and that nothing
contained herein shall prohibit Executive from engaging in other business endeavors and from spending time and attention with respect
thereto and other endeavors, whether business, charitable, philanthropic or otherwise. A list of permitted activities in which the Executive is
currently engaged is attached as Exhibit A hereto. Executive recognizes that her primary responsibility is to the Company.
 

4.             Compensation and Related Matters.
 

(a)           Base Salary. The Company shall pay Executive an annual base salary (“Base Salary”) of not less than Three
Hundred Thousand Dollars ($300,000), payable in substantially equal monthly or more frequent installments in accordance with the
Company’s normal and customary payroll practices. The Company’s Board of Directors (the “ Board”) may review and further adjust
Executive’s Base Salary from time to time in its sole and absolute discretion, provided that during the Employment Period the Company may
not decrease Executive’s Base Salary below the amount set forth in this section. Any such increased Base Salary shall be and become the
“Base Salary” for purposes of this Agreement.
 

(b)           Expense Reimbursement. The Company shall pay or reimburse Executive for all reasonable business expenses
properly incurred by Executive in the ordinary course of performing her duties and responsibilities hereunder, subject to the Company’s
normal and customary practices and policies as are in effect from time to time and recognizing Executive’s unique responsibilities as a
spokesperson for the Company with respect to travel, entertainment and other business expenses (including the Company’s reasonable
requirements with respect to prior approval, reporting and documentation of such expenses).   Given Executive's dual role as President and
National Spokesperson and given the unique nature of her services, she will be entitled to continue receiving the travel, entertainment and
business expenses in her current NAPW contract notwithstanding the Company's customary practice.
 

(c)           Benefits. The Company will provide or offer for Executive’s participation such benefits as are generally
provided or offered by the Company to its other senior executive officers, including, without limitation, health/major medical insurance, life
insurance, disability insurance and welfare benefits, sick days and other fringe benefits (collectively, “Benefits”), if and to the extent that
Executive is eligible to participate in accordance with the terms of the applicable Benefit plan or program generally and subject to any
required contributions.
 

(d)           Bonus. Executive shall be eligible for an annual bonus according to the terms and conditions of a bonus plan that
is based upon the financial results achieved by the Company for the fiscal year or such other performance goals established by the Board (or
the Compensation Committee), in its sole discretion.
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(e)           Withholding. All Base Salary, bonus and other compensation described in this Agreement shall be subject to
withholding for federal, state or local taxes, amounts withheld under applicable benefit policies or programs, and any other amounts that may
be required to be withheld by law, judicial order or otherwise.
 

5.             Executive Work Product and Inventions. Executive agrees that Inventions (as defined below) shall be deemed “work
made for hire” and shall be the property of the Company. Executive shall promptly disclose to the Company all such Inventions and hereby
irrevocably assigns to Company all such Inventions and all such worldwide right, title and interest therein. Executive hereby waives and
agrees not to assert any moral rights or similar rights under the laws of any jurisdiction with respect to any Inventions. Executive further
agrees to execute or cause to be executed any and all assignment documents or other documents that may be necessary to perfect the
ownership rights of the Company in such Inventions or to secure the Company’s statutory protection (including, without limitation, patent,
trademark, trade secret or copyright protection) throughout the world for any and all such Inventions. For purposes hereof, “Invention”
means all work product, including, without limitation, any and all creative works, discoveries, ideas, inventions, designs, devices, models,
prototypes, processes, works, know-how, documentation, files, information, manuals, materials, input materials and output materials,
software programs or packages (together with any related documentation, source code or codes, object codes, upgrades, revisions,
modifications and any related materials) and other information and materials, and the media upon which they are located (including cards,
tapes, discs and other storage facilities), which are conceived, created, developed, reduced to practice, fixed in a tangible medium of
expression or otherwise made by Executive solely or jointly with others in connection with or arising from Executive’s employment
hereunder (whether or not during regular business hours).
 

6.             Confidential Information and Return of Property.
 

(a)           Executive covenants and agrees that, except to the extent the use or disclosure of any Confidential Information is
required to carry out Executive’s assigned duties with the Company,  during Executive’s employment with the Company and thereafter: (i) 
Executive shall keep strictly confidential and not disclose to any person not employed by the Company any Confidential Information; and
(ii) Executive shall not use for Executive or for any other person or entity any Confidential Information.  However, this provision shall not
preclude Executive from: (x) the use or disclosure of information known generally to the public (other than information known generally to
the public as a result of Executive’s violation of this Section), or (y) any disclosure required by law or court order so long as Executive
provides the Company immediate written notice of any potential disclosure under this subsection and cooperates with the Company to
prevent or limit such disclosure to the extent lawful.  “Confidential Information” means all confidential, proprietary or business information
related to the Company’s business that is furnished to, obtained by, or created by Executive during Executive’s employment with the
Company and which could be used to harm or compete against the Company.  Confidential Information includes, by way of illustration, such
information relating to: (A)  the Company’s customers and suppliers, including customer lists, supplier lists, contact information, contractual
terms, prices, and billing histories; (B) the Company’s finances, including financial statements, balance sheets, sales data, forecasts, profit
margins and cost analyses; (C) the Company’s plans and projections for new and developing business opportunities and for maintaining
existing business; and (D) the Company’s operating methods, business processes and techniques, services, products, prices, costs, service
performance, and operating results.
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(b)           All property, documents, data, and Confidential Information prepared or collected by Executive as part of
Executive’s employment with the Company, in whatever form, are and shall remain the property of the Company. Executive agrees that
Employee shall return upon the Company’s request at any time (and, in any event, before Executive’s employment with the Company ends)
all documents, data, Confidential Information, and other property belonging to the Company in Executive’s possession or control, regardless
of how stored or maintained and including all originals, copies and compilations.
 

7.             Non-compete.
 

(a)           During the Restricted Period (as defined below), Executive shall not: (i) engage in Competitive Activity (as
defined below) within the Prohibited Territory (as defined below); or (ii) assist any entity or person to engage in Competitive Activity within
the Prohibited Territory, whether as an owner, franchisee, franchisor, investor, consultant, agent or otherwise.
 

(b)           The “Restricted Period” means: (i) the period that Executive is employed by the Company; and (ii) a period of 18
months following Executive’s last day of employment with the Company and its affiliates (the “Separation Date”).  Notwithstanding the
foregoing, in the event that Executive’s employment is terminated by the Company (other than for “Cause”) (as hereinafter defined) or
Executive terminates her employment for “Good Reason” (as hereinafter defined), the Restricted Period shall not extend beyond the period
for which Severance Pay is calculated pursuant to Section 15(f)(i) hereof.  In addition, nothing herein restricts Executive from continuing the
non-Company work she engaged in during the course of this Agreement, provided that such work is not a Competitive Activity.
 

(c)           “Competitive Activity” means competing against the Company by: (i) engaging in work for a competitor of the
Company that is the same as or substantially similar to the work Executive performed on behalf of the Company at any time during the 12
months prior to the Separation Date; (ii) engaging in an aspect of the business of the Company that Executive was involved with on behalf
the Company at any time during the 12 months prior to the Separation Date; and/or (iii) engaging in an aspect of the business of the
Company about which Executive received Confidential Information in the course of employment with the Company at any time during the
12 months prior to the Separation Date.  Notwithstanding the preceding, owning less than 5% of the outstanding shares in a public company
shall not constitute by itself Competitive Activity or assisting others to engage in Competitive Activity.
 

(d)           “Prohibited Territory” means: (i) Executive’s assigned territory or geographic area of responsibility for the
Company at any time during the 12 months prior to the Separation Date; (ii) each city in which Executive performed services for the
Company at any time during the 12 months prior to the Separation Date; and (iii) the United States. Executive’s initial assigned territory for
the Company will be: New York, California and Illinois.
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8.             Non-Interference.
 

(a)           During the Restricted Period, Executive shall not: (i) solicit, encourage, or cause any Restricted Customer (as
defined below) to purchase any services or products from anyone other than the Company that are competitive with or a substitute for the
services or products offered by the Company; (ii) sell or provide any services or products to any Restricted Customer that are competitive
with or a substitute for the Company’s services or products; (iii) solicit, encourage, or cause any Restricted Customer not to do business with
or to reduce any part of its business with the Company; (iv) solicit, encourage, or cause any supplier of goods or services to the Company not
to do business with or to reduce any part of its business with the Company; (v) make any disparaging remarks about the Company or its
business, services, affiliates, officers, managers, directors or employees, whether in writing, verbally, or on any online forum; or (vi) assist
anyone else to engage in the conduct prohibited by this Section.
 

(b)           “Restricted Customer” means: (i) any Company customer with whom Executive had business contact or
communications at any time during the 12 months prior to the Separation Date; (ii) any Company customer for whom Executive supervised
or assisted with the Company’s dealings at any time during the 12 months prior to the Separation Date; (iii) any Company customer about
whom Executive received Confidential Information in the course of employment with the Company at any time during the 12 months prior to
the Separation Date; (iv) any prospective Company customer for whom Executive assisted with a proposal at any time during the 12 months
prior to the Separation Date; and/or (v) any prospective Company customer for whom Executive supervised the Company’s dealings at any
time during the 12 months prior to the Separation Date.
 

9.           Non-Raiding.  During the Restricted Period, Executive shall not, directly or indirectly: (a) hire as an employee or engage as
an independent contractor any person employed by the Company with whom Executive worked while employed by the Company or about
whose abilities Executive became aware while employed by the Company (each, a “Restricted Employee”); or (b) solicit any Restricted
Employee to leave the Company (other than by the use of non-targeted general solicitation in media).  Notwithstanding the foregoing,
Company employees whose primary Company duties during the 12 months prior to the Separation Date are the performance of personal
services for Executive shall not be considered Restricted Employees.
 

10.           Reasonableness.  Executive has carefully read and considered the provisions of this Agreement and, having done so,
agrees that the restrictions set forth herein are fair, reasonable, and necessary to protect the Company’s legitimate business interests,
including its goodwill with its customers, suppliers and employees and its confidential and trade secret information.  In addition, Executive
acknowledges and agrees that the foregoing restrictions do not unreasonably restrict Executive with respect to earning a living should
Executive’s employment with the Company end.  As such, Executive agrees not to contest the general validity or enforceability of this
Agreement in any forum.  The post-employment covenants in this Agreement shall survive Executive’s last day of employment with the
Company and its affiliates and shall be in addition to any restrictions imposed upon Executive by statute, at common law, or other written
agreements.  Executive agrees that the Company may share the terms of this Agreement with any business with which Executive becomes
associated while any of the post-employment restrictions in this Agreement remain in effect.
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11.           Remedies.  Executive acknowledges and agrees that Executive’s breach of this Agreement would result in irreparable
damage and continuing injury to the Company.  Therefore, in the event of any breach or threatened breach of this Agreement, the Company
shall be entitled to seek an injunction enjoining Executive from committing any violation or threatened violation of this Agreement, without
limiting the Company’s other remedies.  The Company shall be required to post a bond of no more than $500 to obtain such an injunction.
 

12.           Protections for Certain Affiliates.  For purposes of the restrictions in Sections 5 (Executive Work Product and Inventions)
6 (Confidential Information), 7 (Non-Compete), 8 (Non-Interference), 9 (Non-Raiding), 10 (Reasonableness), 11 (Remedies) and 15(g)
(Return of Property), the “Company” shall mean: (a) Professional Diversity Network, Inc.; (b) any parent, subsidiary, affiliate or successor
(each, an “Affiliate”) of Professional Diversity Network, Inc. for or with whom Executive performed any services or had any work
responsibilities at any time during the 12 months prior to the Separation Date; and (c) any Affiliate of Professional Diversity Network, Inc.
whose Confidential Information was disclosed to Executive at any time during the 12 months prior to the Separation Date.
 

13.           Prior Employer’s Information.  While employed by the Company and its affiliates, Executive shall not: (a) breach any
obligation of confidentiality that Executive may owe to a third party; or (b) disclose or use any trade secrets belonging to a third party.  In
order to ensure compliance with the foregoing, Executive agrees not to refer to, use or disclose in the course of employment with the
Company any information, documents or data belonging to a competitor or former employer that are not readily available to the public.
Executive shall immediately notify the Company’s human resources department if Executive receives any communication from a third party
regarding Executive’s confidentiality or similar obligations to them.  The terms in this section shall be in addition to, and not limit,
Executive’s obligations to the Company and its affiliates under other agreements and policies related to this issue.
 

14.           Notice to Future Employers. Executive agrees that during the Restricted Period, Executive will notify the Company in
writing of any subsequent occupation whether as owner, employee, officer, director, agent, consultant, independent contractor, or the like,
and her duties and responsibilities in that position. Further, Executive agrees that during said period, she will inform each new employer,
prior to accepting employment, of the existence of this Agreement and the terms of the restrictive covenants and confidentiality restrictions
contained herein. Executive acknowledges that during said period the Company shall have the right to contact, independently, any potential
or actual future employer of Executive to notify it of Executive’s obligations under this Agreement and provide such employer with a copy of
this Agreement. The Company shall also be entitled, at its election, to notify any such actual or potential employer of the Company’s
understanding of the requirements of this Agreement and what steps, if any, the Company intends to take to ensure compliance with or
enforcement of this Agreement. Failure of the Company to avail itself of the benefits of this subsection shall not in any way affect its right to
obtain enforcement of any provision of this Agreement.
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15.           Termination.
 

(a)           Termination by the Company for Cause . The Company shall have the right to terminate Executive’s employment
hereunder for Cause, which shall be communicated by a “Notice of Termination” (as defined below), effective upon either (i) 30 days advice
written notice, or (ii) payment to Executive of Executive’s then-current Base Salary for such 30 day period.  Notwithstanding anything to the
contrary contained herein, if Executive’s employment is terminated other than pursuant to this Section 15(a), after which the Company
determines that Executive’s acts or omissions would have constituted grounds to terminate Executive for Cause, then Executive shall be
deemed to have been terminated for Cause pursuant to this Section 15(a); provided that, such determination shall be made following the
procedure contemplated by the Notice of Termination procedures set forth below.  In the event of such termination, then the Company shall
pay to Executive her then current Base Salary and Benefits accrued, and any expenses for which Executive is entitled to be reimbursed, up to
and including the effective date of such termination. Executive shall not be entitled to any other salary, bonus, benefits or other
compensation as a result of termination pursuant to this Section 15(a). For purposes hereof, “Cause” means the occurrence of any one of the
following on the part of Executive: (i) conviction of or a plea of nolo contendre to a felony or act of moral turpitude which affects or reflects
on the Company or any Affiliate in a material and negative manner; (ii) attempted or actual theft, fraud or embezzlement of money or
tangible or intangible assets or property of the Company or any Affiliate; (iii) gross negligence or willful misconduct in respect of
Executive’s performance of her duties and responsibilities to the Company or any Affiliate; or (vi) breach of any material term, covenant,
representation or warranty contained in this Agreement, which such breach (if susceptible to cure) remains uncured or is repeated following
fifteen (15) days’ written notice from the Company to Executive thereof.
 

For purposes of this Agreement, a “Notice of Termination” shall mean delivery to Executive of a copy of a resolution duly adopted
by the affirmative vote of not less than a majority of the entire membership of the Board (excluding the Executive) at a meeting of the Board
called and held for the purpose (after reasonable notice to Executive and reasonable opportunity for Executive, together with Executive’s
counsel, to be heard before the Board prior to such vote), finding that in the good faith opinion of the Board Executive was guilty of conduct
set forth in this Section 15(a) and specifying the particulars thereof in reasonable detail.  For purposes of clarity, the Notice of Termination
may occur after Executive’s employment has been terminated in the event the Company determines that Executive’s acts or omissions
would have constituted grounds to terminate Executive for Cause, as contemplated above.

(b)           Termination as a Result of Executive’s Disability or Death . The Company shall have the right to terminate
Executive’s employment hereunder in the event of Executive’s Disability or death, effective immediately. In the event of such termination,
then the Company shall pay to Executive (or her legal representative) Executive’s then current Base Salary and Benefits accrued, and any
expenses for which Executive is entitled to be reimbursed, up to and including the effective date of such termination. Executive shall not be
entitled to any other salary, bonus, benefits or other compensation as a result of termination pursuant to this Section 15(b). For purposes
hereof, “Disability” means the inability of Executive to substantially perform her duties and responsibilities to the Company by reason of a
physical or mental disability or infirmity (i) for a continuous period of ninety (90) days or for at least 180 days in any consecutive twelve
(12) month period or (ii) at such earlier time as Executive submits or the Company receives satisfactory medical evidence that Executive has
a physical or mental disability or infirmity which will likely prevent her from returning to the performance of her work duties for ninety (90)
days or longer. In the event of any dispute regarding the determination of Executive’s Disability, such determination shall be made by a
physician selected by the Company and reasonably acceptable to Executive, at the Company’s sole expense; provided, however, that
Executive’s Disability shall be conclusively presumed if such determination is made by an insurer providing disability insurance coverage to
Executive or the Company in respect of Executive.
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(c)           Termination by the Company Without Cause. The Company may terminate Executive’s employment hereunder
for any reason (or for no reason) whatsoever, effective upon 30 days advance written notice or payment to Executive of Executive’s then-
current Base Salary for such 30 day period. In the event of such termination by the Company (i.e., other than by reason of death, Disability
or for Cause), then the Company shall pay to Executive her then current Base Salary (but not in such a manner that any payment for Base
Salary during the notice period would result in a duplicative payment) and Benefits accrued, Severance Pay (as defined in and subject to
Section 15(f) below) and any expenses for which Executive is entitled to be reimbursed, up to and including the effective date of such
termination.
 

(d)           Termination by Executive.
 

(i)           Executive may voluntarily terminate her employment hereunder at any time upon not less than ninety
(90) days’ prior written notice to the Company; provided, however, that any time during said 90-day period, the Company may request
Executive to vacate her office and cease to perform employment services for or on behalf of the Company except those assigned by the Chief
Executive Officer of the Company which are to be conducted from Executive’s home. If Executive so terminates her employment, then the
Company shall pay to Executive her then current Base Salary, Benefits accrued, and any expenses for which Executive is entitled to be
reimbursed, up to and including the effective date of such termination. Executive shall not be entitled to any other salary, bonus, benefits or
other compensation as a result of termination pursuant to this Section 15(d).
 

(ii)           Executive may resign her employment hereunder upon written notice of her “Resignation For Good
Reason.” For purposes of this Agreement, Executive’s “ Resignation For Good Reason” means Executive’s termination of Executive’s
employment with Company as a result of: (A) the Company materially reducing Executive’s Base Salary without Executive’s consent; (B)
the Company’s material breach of this Agreement; or (C) the relocation of Executive’s principal place of employment to any place that is
more than 30 miles from Executive’s current principal place of employment, other than reasonable Company travel.  Executive must provide
the Company written notice of a potential Resignation For Good Reason within 90 days after the condition(s) justifying such resignation
arise.  Upon receiving such notice, the Company shall have 30 days to cure the condition(s) justifying Executive’s Resignation For Good
Reason.  If such condition(s) are not cured within such period, the Resignation For Good Reason shall be effective on the 31st day.
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(e)           Removal From Positions. Any termination of Executive’s employment with the Company shall automatically
effectuate Executive’s removal from any and all officer and other positions that Executive then holds with the Company or any of its
Affiliates as of the effective termination date.
 

(f)           Severance Pay. If the Company terminates Executive’s employment pursuant to Section 15(c) or Executive
terminates her employment pursuant to Section 15(d)(ii) above, subject to the terms and conditions in this Agreement and the Release
Agreement (as defined below), and provided that Executive executes (and does not revoke, if applicable) a release and waiver agreement by
which Executive releases the Company and its Affiliates from claims relating to or arising from Executive’s employment with or separation
from the Company and its Affiliates (the “Release Agreement”), in substantially the form and substance attached as Exhibit B hereto, but
subject to such modifications as the Company may determine are necessary or prudent to promote the enforceability and effectiveness of
such Release Agreement, and at a time acceptable to the Company, and further provided that Executive has been and remains in compliance
with her obligations as set forth in this Agreement and the Release Agreement, the Company shall:
 

(i)           Pay Executive an amount (the “Severance Pay”) equal to the product of Executive’s monthly salary at
Executive’s then-current rate and the greater of (x) six (6) months, or (y) the number of remaining whole months from the effective date of
Executive’s termination through the last day of the Initial Employment Period.  The Severance Pay shall be paid to Executive in a single cash
lump sum payment within 15 days following the 60th day following the effective date of Executive’s termination.  In addition, Executive
shall receive any portion of the bonus attributable to any completed fiscal year which has accrued but has not yet been paid, payable at the
same time and in the same manner as the Severance Pay.  Executive shall also be entitled to payment of a pro rata bonus for the fiscal year in
which Executive incurs a termination without Cause or Resignation For Good Reason, based on the Company’s actual performance during
the applicable performance period and payable within 2 ½ months following the conclusion of the performance period.
 

(ii)           Provided Executive timely elects continued coverage for Executive and Executive’s spouse and
dependents who are then covered under the Company’s group health plan under the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended (“COBRA”), pay to Executive a single cash lump sum payment within 15 days following the 60th day following the
effective date of Executive’s termination an amount equal to the employer portion of the costs of continued health coverage for Executive,
such spouse and dependents at their then-current level under the Company’s health plan for the six-month period following the effective date
of Executive’s termination.  Executive and Executive’s spouse and dependents in the Company’s post termination participation in the
Company’s health plan shall be in the sole discretion of Executive and at such participants’ sole expense in accordance with COBRA.
 

(iii)           Take such actions such that Executive shall be immediately fully vested in any unvested shares of
restricted stock granted pursuant to Executive in connection with the closing of the Merger.
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In the event of Executive’s death during but prior to the payment of any amounts described under this Section 15(f), the Company will pay
such unpaid amounts to Executive’s estate in accordance with the provisions of this Agreement and the Release Agreement.
 

(g)           Return of Property. Immediately upon the Company’s request or on the termination date of Executive’s
employment, whichever occurs first, Executive shall return to the Company all Confidential Information and any other property of the
Company, its Affiliates, or any third parties which is in Executive’s possession or control by virtue of her employment with the Company.
Property to be returned to the Company shall include without limitation, all documents and things (whether in tangible or electronic format
and whether such documents or things contain any Confidential Information) in Executive’s possession or control, further including without
limitation, all computer programs, files and diskettes, and all written or printed files, manuals, contracts, memoranda, forms, notes, records
and charts, and any and all copies of, or extracts from, any of the foregoing.
 

16.           Assignment. The parties acknowledge and agree that the covenants, terms and provisions contained in this Agreement
constitute a personal employment contract and the rights and obligations of the parties hereunder cannot be transferred, sold, assigned,
pledged or hypothecated, excepting that the Company may assign this Agreement in connection with a sale of the business, merger,
consolidation, share exchange, sale of substantially all of the Company’s assets, or other reorganization, whether or not the Company is the
continuing entity, provided that the assignee is the successor to the business and all or substantially all of the assets of the Company.
 

17.           Severability.  If any one or more of the provisions or parts of a provision contained in this Agreement shall, for any
reason, be held to be invalid, illegal or unenforceable in any respect in any jurisdiction, such invalidity, illegality or unenforceability shall not
affect (a) any other provision or part of a provision of this Agreement nor (b) this Agreement’s validity, legality and enforceability in any
other jurisdiction, but this Agreement shall be reformed and construed in any such jurisdiction as if such invalid or illegal or unenforceable
provision or part of a provision had never been contained herein and such provision or part shall be reformed so that it would be valid, legal
and enforceable to the maximum extent permitted in such jurisdiction.
 

18.           Governing Law; Venue. This Agreement shall be covered by, construed, applied and reinforced in accordance with the
internal laws of the State of New York, without regard to conflicts of law provisions. The parties agree that any action or proceeding to
enforce or arising out of this Agreement shall be commenced in the state courts, or in the United States District Court, in New York, New
York. The parties consent to such jurisdiction, agree that venue will be proper in such courts and waive any objections based upon Forum
Non Conveniens. The choice of forum set forth in this section shall not be deemed to preclude the enforcement of any action under this
Agreement in any other jurisdiction.
 

19.           Continuing Obligation. The covenants, obligations, duties and liabilities of Executive pursuant to this Agreement
(including, and without limitation, the covenants set forth in Sections 5 through 9 of this Agreement) are continuing, absolute and
unconditional and shall remain in full force and effect as provided herein.
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20.           Indemnification. The Company shall include Executive in the coverage provided by its executive director and officer

(D&O) indemnity insurance policy. In addition, the Company shall indemnify Executive to the fullest extent permitted by Delaware law,
consistent with the Company’s Certificate of Incorporation and By-laws.
 

21.           Attorneys’ Fees. If any party brings any suit, action or claim to enforce the provisions of this Agreement, the prevailing
party shall be entitled to seek reasonable attorneys’ fees and litigation expenses in addition to court costs. The Company shall pay the legal
fees and expenses which Executive may incur in entering into this Agreement, if executed (provided the amount of such legal fees shall not
exceed $5,000).
 

22.           Waiver. The waiver by the Company or Executive of any breach of any term or condition of this Agreement shall not be
deemed to constitute the waiver of any other breach of the same or any other term or condition hereof.
 

23.           Notices. Any notice, request, consent or communication under this Agreement shall be effective only if it is in writing and
shall be deemed to have been given when personally delivered or three (3) days after being deposited in the United States mail, certified or
registered, postage prepaid, return receipt requested and addressed to the party at its or her last known address. The address of any party may
be changed by notice in writing to the other party duly served in accordance with this Section.
 

24.           Section 409A. The intent of the parties is that payments and benefits under this Agreement be exempt from, and to the
extent not exempt from, comply with Internal Revenue Code Section 409A and the regulations and guidance promulgated thereunder
(collectively “Code Section 409A”) and, accordingly, to the maximum extent permitted, this Agreement shall be interpreted in accordance
with such intent. To the extent that any provision hereof is modified in order to comply with Code Section 409A, such modification shall be
made in good faith and shall, to the maximum extent reasonably possible, maintain the original intent and economic benefit to Executive and
the Company of the applicable provision without violating the provisions of Code Section 409A. In no event whatsoever shall the Company
be liable for any additional tax, interest or penalty that may be imposed on Executive by Code Section 409A or damages for failing to
comply with Code Section 409A. Without limiting the generality of the foregoing, the Company and the Executive agree as follows:
 

(a)           Reimbursements payable to Executive hereunder shall be paid in no event later than the end of the calendar year
following the year in which the reimbursable expense is incurred. In addition, such reimbursements shall be made in a manner that complies
with all the requirements of Treasury Regulation Section 1.409A-3(i)(1)(iv). In no event shall reimbursements and payments provided under
the Agreement be subject to liquidation or exchange in a manner which violates Treasury Regulation Section 1.409A-3(i)(1)(iv).
 

(b)           A termination of employment shall not be deemed to have occurred for purposes of any provision of this
Agreement providing for the payment of any amounts or benefits upon or following a termination of employment unless such termination is
also a “separation from service” within the meaning of Code Section 409A and, for purposes of any such provision of this Agreement,
references to a “termination,” “termination of employment” or like terms shall mean “separation from service.”
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(c)           Notwithstanding any other payment schedule provided herein to the contrary, if Executive is deemed on the date
of termination to be a “specified employee” within the meaning of that term under Code Section 409A(a)(2)(B), then each of the following
shall apply:
 

(i)           With regard to any payment that is considered “nonqualified deferred compensation” under Code Section
409A payable on account of a “separation from service,” such payment shall be made on the date which is the earlier of (A) the expiration of
the six (6)-month period measured from the date of such “separation from service” of Executive, and (B) the date of Executive’s death (the
“Delay Period”) to the extent required under Code Section 409A. Upon the expiration of the Delay Period, all payments delayed pursuant to
this Section (whether they would have otherwise been payable in a single sum or in installments in the absence of such delay) shall be paid
to Executive in a lump sum, and all remaining payments due under this Agreement shall be paid or provided in accordance with the normal
payment dates specified for them herein; and
 

(ii)           To the extent that benefits to be provided during the Delay Period are considered “nonqualified deferred
compensation” under Code Section 409A provided on account of a “separation from service,” and such benefits are not otherwise exempt
from Code Section 409A, Executive shall pay the cost of such benefits during the Delay Period, and the Company shall reimburse Executive,
to the extent that such costs would otherwise have been paid by the Company or to the extent that such benefits would otherwise have been
provided by the Company at no cost to Executive, the Company’s share of the cost of such benefits upon expiration of the Delay Period, and
any remaining benefits shall be reimbursed or provided by the Company in accordance with the procedures specified herein.
 

(d)           To the extent that severance payments or benefits pursuant to this Agreement are conditioned upon the execution
and delivery by Executive of a release of claims, Executive shall forfeit all rights to such payments and benefits unless such release is signed
and delivered (and no longer subject to revocation, if applicable) within sixty (60) days following the date of Executive’s termination of
employment. If the foregoing release is timely executed and delivered and no longer subject to revocation as provided in the preceding
sentence, then the following shall apply:
 

(i)           To the extent that any such cash payment or continuing benefit to be provided is not “nonqualified
deferred compensation” for purposes of Code Section 409A, then such payment or benefit shall commence upon the first scheduled payment
date immediately following the date that the release is executed, delivered and no longer subject to revocation (the “Release Effective
Date”). The first such cash payment shall include payment of all amounts that otherwise would have been due prior to the Release Effective
Date under the terms of this Agreement applied as though such payments commenced immediately upon Executive’s termination of
employment, and any payments made thereafter shall continue as provided herein. The delayed benefits shall in any event expire at the time
such benefits would have expired had such benefits commenced immediately following Executive’s termination of employment.
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(ii)           Subject to Section 24(c)(i), to the extent that any such cash payment or continuing benefit to be provided
is “nonqualified deferred compensation” for purposes of Code Section 409A, then such payments or benefits shall be made or commence
upon the sixtieth (60th) day following Executive’s termination of employment. The first such cash payment shall include payment of all
amounts that otherwise would have been due prior thereto under the terms of this Agreement had such payments commenced immediately
upon Executive’s termination of employment, and any payments made thereafter shall continue as provided herein. The delayed benefits
shall in any event expire at the time such benefits would have expired had such benefits commenced immediately following Executive’s
termination of employment.
 
The Company may provide, in its sole discretion, that Executive may continue to participate in any benefits delayed pursuant to this Section
24(d) during the period of such delay, provided that Executive shall bear the full cost of such benefits during such delay period. Upon the
date such benefits would otherwise commence pursuant to this Section 24(d), the Company may reimburse Executive the Company’s share
of the cost of such benefits, to the extent that such costs would otherwise have been paid by the Company or to the extent that such benefits
would otherwise have been provided by the Company at no cost to Executive, in each case, had such benefits commenced immediately upon
Executive’s termination of employment. Any remaining benefits shall be reimbursed or provided by the Company in accordance with the
schedule and procedures specified herein.
 

(e)           For purposes of Code Section 409A, Executive’s right to receive any installment payments pursuant to this
Agreement shall be treated as a right to receive a series of separate and distinct payments. Whenever a payment under this Agreement
specifies a payment period with reference to a number of days, the actual date of payment within the specified period shall be within the sole
discretion of the Company.
 

(f)           Notwithstanding any other provision of this Agreement to the contrary, in no event shall any payment under this
Agreement that constitutes “nonqualified deferred compensation” for purposes of Code Section 409A be subject to offset by any other
amount unless otherwise permitted by Code Section 409A.
 

25.           Miscellaneous. This Agreement may be executed in two or more counterparts (including via facsimile), each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument. The section headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.
 

26.           Entire Agreement.  This Agreement contains the entire agreement of the parties with respect to the subject matter herein
and supersedes any prior written or oral agreements or understandings between the parties with respect to the subject matter herein, including
any employment agreements or offer letters.
 

[Signature page follows]
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 IN WITNESS WHEREOF, the parties hereto have made and entered into this Employment Agreement the date first hereinabove set forth.
 
 THE COMPANY:
  
 PROFESSIONAL DIVERSITY 

NETWORK, INC.
  
 By: /s/ James Kirsch
 Name: James Kirsch  
 Title: Chief Executive Officer 

 EXECUTIVE:
  
  
 /s/ Star Jones
 Star Jones  
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EXHIBIT A
 

Permitted Activities

 · National Volunteer, American Heart Association
 
 · Law and News Analyst, various media
 
 · Status by Star Jones, line of women’s apparel
 
 · Satan’s Sisters book project with Vh1
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EXHIBIT B
 

Form of Release Agreement
 

RELEASE BY EXECUTIVE
 

In exchange for the payments and benefits payable pursuant to the Separation Agreement and General Release between me and
Professional Diversity Network, Inc., dated ________, (the “Agreement”), I, __________, hereby generally and completely release
Professional Diversity Network, Inc. its parent and subsidiary entities (collectively the “Company”), and its or their directors, officers,
employees, shareholders, partners, agents, attorneys, predecessors, successors, insurers, affiliates, and assigns (collectively “Released
Parties”), from any and all claims, liabilities and obligations, both known and unknown, that arise out of or are in any way related to events,
acts, conduct, or omissions occurring prior to my signing this general release (the “Release”). This Release includes, but is not limited to: (1)
all claims arising out of or in any way related to my employment with the Company or the termination of that employment; (2) all claims
related to my compensation or benefits from the Company, including wages, salary, bonuses, commissions, vacation pay, expense
reimbursements (to the extent permitted by applicable law), severance pay, fringe benefits, stock, stock options, or any other ownership
interests in the Company; (3) all claims for breach of contract, wrongful termination, and breach of the implied covenant of good faith and
fair dealing; (4) all tort claims, including without limitation claims for fraud, defamation, emotional distress, and discharge in violation of
public policy; and (5) all federal, state, and local statutory claims, including without limitation claims for discrimination, harassment,
retaliation, attorneys’ fees, or other claims arising under the federal Civil Rights Act of 1964 (as amended), the federal Americans with
Disabilities Act of 1990, the federal Age Discrimination in Employment Act of 1967 (as amended) (“ ADEA”), the federal Worker
Adjustment and Retraining Notification Act (as amended) and similar laws in other jurisdictions, the Employee Retirement Income Security
Act of 1974 (as amended), the Family and Medical Leave Act of 1993, the Sarbanes-Oxley Act, New York state wage and hour laws and all
wage orders; New York Labor Law; New York Executive Law Section 296 et seq.; the New York City Administrative Code; the common
law of the state of New York; and any similar laws in other jurisdictions; provided, however, that this Release does not waive, release or
otherwise discharge any claim or cause of action arising after the date I sign this Release.

This Release includes a release of claims of discrimination or retaliation on the basis of workers’ compensation status, but does not
include workers’ compensation claims. Excluded from this Release are any claims which by law cannot be waived in a private agreement
between employer and employee, including but not limited to the right to file a charge with or participate in an investigation conducted by the
Equal Employment Opportunity Commission (“EEOC”) or any state or local fair employment practices agency. I waive, however, any right
to any monetary recovery or other relief should the EEOC or any other agency pursue a claim on my behalf.

I acknowledge and represent that I have not suffered any age or other discrimination, harassment, retaliation, or wrongful treatment by any
Released Party. I also acknowledge and represent that I have not been denied any rights including, but not limited to, rights to a leave or
reinstatement from a leave under the Family and Medical Leave Act of 1993, the Uniformed Services Employment and Reemployment
Rights Act of 1994, or any similar law of any jurisdiction.
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I agree that I am voluntarily executing this Release. I acknowledge that I am knowingly and voluntarily waiving and releasing any rights I
may have under the ADEA, as amended by the Older Workers Benefit Protection Act of 1990, and that the consideration given for this
Release is in addition to anything of value to which I was already entitled. I further acknowledge that I have been advised by this writing, as
required by the ADEA, that: (a) my waiver and release specified in this paragraph does not apply to any rights or claims that may arise after
the date I sign this Release; (b) I have been advised to consult with an attorney prior to signing this Release; (c) I have at least twenty-one
(21) days from the date that I receive this Release (although I may choose to sign it any time on or after the Separation Date) to consider the
release; (d) I have seven (7) calendar days after I sign this Release to revoke it (“Revocation Period”) by sending my revocation to
_________ in writing at ______________; fax _______; and (e) this Release will not be effective until I have signed it and returned it to
________ and the Revocation Period has expired.

I UNDERSTAND THAT THIS RELEASE AGREEMENT INCLUDES A RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS.

    
Name  Date  
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