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Item 1.01. Entry into a Material Definitive Agreement.

On March 6, 2015, Professional Diversity Network, Inc. (the “Company”) and Rudy Martinez, formerly the Company’s Executive Vice
President and CEO of the iHispano.com division (“Mr. Martinez”), mutually agreed that Mr. Martinez would resign from his position at the
Company. The effective date of Mr. Martinez’s termination was March 6, 2015. In connection with his termination, the Company and Mr.
Martinez entered into a Severance Agreement and General Release, dated as of March 10, 2015 (the “Severance Agreement”).

Under the terms of the Severance Agreement, the Company will pay to Mr. Martinez twelve installments of both $8,333.33, an amount equal
to his previous bi-weekly rate, and $620.55, as additional severance, less all legally required payroll deductions (together, the “Severance
Payments”). Mr. Martinez also released and discharged the Company and its officers, directors, employees and agents from any and all claims
of any nature relating to his employment with the Company or the termination of that employment which Mr. Martinez now has or may later
claim to have against the foregoing parties, whether known or unknown to him. The Company has likewise released and discharged Mr.
Martinez from any and all claims, whether known or unknown to the Company, relating to Mr. Martinez’s employment with the Company or
the termination of that employment and agreed to waive its right to enforce certain non-interference and non-competition restrictions that the
Company would otherwise have had the right to enforce under the Employment Agreement, dated March 2013, between Mr. Martinez and the
Company.  Mr. Martinez also agreed to be bound by provisions requiring his confidentiality with respect to the Company’s confidential and
proprietary information and prohibiting him from disparaging the Company or its directors, officers or employees.

Under the Severance Agreement, Mr. Martinez also agreed that any offer or sale of any of the Company’s shares of common stock
owned by him would be effected pursuant to Rule 144 of the Securities Act of 1933, as amended.  He also agreed not to sell, offer to sell,
encumber or otherwise dispose of more than 100,000 shares of the Company’s common stock in the aggregate from March 7, 2015 until
September 15, 2015.

This description of the Severance Agreement does not purport to be complete, and is subject to and qualified in its entirety by
reference to the full text of the Severance Agreement, which is attached as Exhibit 10.1 to this Current Report on Form 8-K, and is
incorporated herein by reference.

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

Reference is made to Item 1.01 of this Current Report on Form 8-K. The disclosure contained in Item 1.01 with respect to the
resignation of Mr. Martinez is hereby incorporated by reference into this Item 5.02.

Item 5.08 Shareholder Director Nominations.

The Company has established June 3, 2015 as the date of the Company’s 2015 annual meeting of stockholders (the “ 2015 Annual
Meeting”). Because the 2015 Annual Meeting date has advanced by more than 30 days from the anniversary date of the Company’s 2014
Annual Meeting of Stockholders (the “2014 Annual Meeting”), in accordance with Rule 14a−5(f) under the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), the Company is informing stockholders of such change. The time and location of the 2015 Annual
Meeting will be as set forth in the Company’s proxy statement for the 2015 Annual Meeting.

Because the 2015 Annual Meeting will be held more than 30 days from the anniversary date of the 2014 Annual Meeting, the
deadline for stockholder nominations or proposals for consideration at the Annual Meeting set forth in the Company’s 2014 Proxy Statement
no longer applies. Accordingly, stockholders of the Company who wish to have a proposal considered for inclusion in the Company’s proxy
materials for the 2015 Annual Meeting pursuant to Rule 14a-8 under the Exchange Act must ensure that such proposal is received by the
Company’s Secretary at Professional Diversity Network, Inc., Attn: Secretary, 801 W. Adams Street, Suite 600, Chicago, Illinois 60607 on or
before April 3, 2015, which the Company has determined is a reasonable time before it expects to begin to print and send its proxy materials.
The April 3, 2015 deadline will also apply in determining whether notice of a shareholder proposal is timely for purposes of exercising
discretionary voting authority with respect to proxies under Rule 14a-4(c) of the Exchange Act.
 
 

 



 
 

In addition, pursuant to the Company’s Amended and Restated Bylaws, any stockholder who intends to present a proposal at the 2015
Annual Meeting outside of the process provided by Rule 14a-8 of the Exchange Act or to nominate a person for election as a director must
provide the Company with notice of any such proposal no later than the close of business on April 3, 2015. All stockholder proposals must
comply with applicable Delaware law, the rules and regulations promulgated by the Securities and Exchange Commission and the Company’s
Amended and Restated Bylaws.

Item 9.01. Financial Statement and Exhibits.

(d) Exhibits

Exhibit
No.

Description

10.1 Severance Agreement and General Release, dated as of March 10, 2015, between Professional Diversity Network, Inc. and
Rudy Martinez

 
 



 
 

SIGNATURES

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.
 
  PROFESSIONAL DIVERSITY NETWORK, INC.
   
Date: March 11, 2015   By:   /s/ David Mecklenburger  
     David Mecklenburger
     Chief Financial Officer
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Exhibit 10.1
 

SEVERANCE AGREEMENT AND GENERAL RELEASE
 

This Severance Agreement and General Release (the “Agreement”), dated as of March 10, 2015, is between Professional Diversity
Network, Inc. (the “Company” or “we”) and Rudy Martinez (“Employee” or “you”). The term “Company” includes parents, subsidiaries,
divisions, and/or related companies, their directors, officers, shareholders, employees, agents, attorneys, and successors of the Company.
 
IT IS AGREED THAT:
 

1.           You were an at-will employee and your last date of employment with the Company was March 6, 2015.  You were last
paid on February 27, 2015 (through February 28) and will next be paid through March 6 on the Company’s next regular payroll on March 13,
2015.  That will be the last regular pay to which you are entitled.
 

2.           The Company shall make the following severance payments and benefits, to which you are not entitled:
 
 (a) Severance Payments:  You were previously subject to an Employment Agreement, effectively dated March of 2013, which

was made Exhibit 10.8 to the Company’s February 28, 2013 Registration Statement Form S-1 (Amendment No. 12).  Your
Employment Agreement expired in March of 2014.  You have taken the position that the Termination provisions of your
Employment Agreement (Par. 7, in particular) survived the expiration of the Employment Agreement.  While the Company
disputes the enforceability of your position, it has elected to waive its right to dispute and/or litigate against your position and
its rights to enforce the non-interference and non-competition obligations under your prior Employment Agreement.  You
agree that the Company’s waiver of its rights in this regard constitute additional consideration sufficient to support the
enforceability of this Agreement.

 
Therefore, the Company agrees to pay, as severance payments, 12 full installments at your existing rate of $8,333.33 per
paycheck, as well as additional severance of $620.55 per paycheck in recognition of your long-term contribution to the
Company, for a total per paycheck of $8,953.88, less legally required state, federal or local deductions (the “Severance
Payments”).  The Severance Payments shall be made as follows: a ½ installment reflected in your March 13, 2015 deposit
(providing severance pay through March 15); 11 full installments on the Company’s regular pay dates through August 31, 2015,
and a final ½ installment on the Company’s pay date on September 15, 2015.  You agree with the accuracy of these calculations,
in terms of both amount and timing, and the parties mutually agree that the period March 7, 2015 through September 15, 2015
shall be termed the “Severance Period.”

 
 (b) Unused PTO:  You have accrued 116 hours of unused Paid Time Off (“PTO”).  Based on your annual salary of $200,000,

this would equate to  $96.15 per hour, and your unused PTO amounts to $11,153.40.  The Company agrees to pay you, in its
March 13, 2015 payroll, an additional lump-sum payment of $11,153.40, less legally required state, federal or local
deductions.

 
 

3.            PDN Stock:  You currently hold, beneficially or of record, approximately 344,285 shares of the Company’s common stock
(the “PDN Stock”).  You recognize and agree that the PDN Stock may be deemed restricted and/or control securities as contemplated by
Rule 144 under the Securities Act of 1933, as amended (“Rule 144”) and, therefore, your disposition of the PDN Stock is governed by that
rule.  You further agree that, notwithstanding the limits allowed under Rule 144 and unless permission is granted by the Company in writing,
you shall not sell, offer to sell, encumber or otherwise dispose of, in the aggregate, more than 100,000 shares of the PDN Stock during the
Severance Period. You further agree that, prior the consummation of any such sale during the Severance Period, you will notify the
Company of your intention to sell such shares and will cooperate with the Company in order to ensure compliance by you and the Company
with Rule 144.

 
 

 



 
 

4.           PDN Options:  Under a Stock Option Award Agreement you were awarded the unvested right to purchase up to 20,000
shares of the Company’s common stock at $3.45 per share.  You agree that your right to purchase those shares is unvested and that, under the
Stock Option Award Agreement, all unvested rights immediately terminate upon the termination of your employment should it occur before
the rights become vested.  Therefore, you agree that your right to exercise those options has terminated and that you have no remaining
interest in the options contemplated by the Stock Option Award Agreement.
 

5.           Ongoing Consulting: You and the Company have expressed an interest in maintaining an ongoing consulting relationship,
and have agreed to negotiate the terms of that relationship, which will be subject to a separate consulting agreement.
 

6.           In consideration of the Severance Payments, the Company foregoing its right to dispute the validity of the severance
portion of your prior Employment Agreement, enforce the non-interference and non-competition obligations under your prior Employment
Agreement and for other good and valuable consideration described herein, receipt of which is hereby acknowledged, you understand that
you voluntarily release and forever discharge the Company and its directors, officers, employees and agents from any and all actions or
causes of action, suits, claims, charges, complaints, contracts, agreements and promises, whatsoever, whether known or unknown, including
but not limited to any claim under contract and/or equity and/or any law, relating in any way to your employment with the Company or the
termination of that employment. This waiver of claims includes any claims of discrimination on any grounds, whether or not you have
previously filed such a claim. You understand that you are giving up any rights or claims which you may have under the numerous laws and
regulations regulating employment, whether on the federal, state, or local level, including, but not limited to, Title VII of the Civil Rights Act
of 1964, as amended; the Age Discrimination in Employment Act of 1967, as amended; the Americans with Disabilities Act of 1990, as
amended; the Employee Retirement Income Security Act of 1974, as amended; the Rehabilitation Act; the Americans with Disabilities Act;
the Family and Medical Leave Act; the Lilly Ledbetter Fair Pay Act of 2009; the National Labor Relations Act; Executive Order 11246; the
Illinois Human Rights Act, the Illinois Wage Payment and Collection Act, and various other federal, state and local constitutions, statutes,
ordinances, human rights / discrimination / retaliation / wage laws, and common laws (including the laws of contract and negligence). You
agree that you intend to fully and finally release the Company from any and all released claims arising under such laws which you have or
may have arising from events occurring prior to the date on which you sign this Agreement. Likewise, the Company understands that it
voluntarily releases and forever discharges you from any and all actions or causes of action, suits, claims, charges, complaints, contracts,
agreements and promises, whatsoever, whether known or unknown, including but not limited to any claim under contract and/or equity
and/or any law, relating in any way to your employment with the Company or the termination of that employment.
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7.           You agree that you will return to the Company any and all files, books, records, materials, equipment or documents in your
possession that were provided to or obtained by you in connection with your employment. Such documents and materials include all
computer software, data base or customer information, publications, correspondence, notes and notebooks, drawings, prints, photographs,
tape recordings, and other written, typed, printed or recorded materials to which you had access or which you developed during the course of
your employment with the Company.
 

8.           It is understood and agreed that you will not talk about, discuss or communicate with anyone, orally or in writing,
concerning the matter which is the subject of this Agreement except you may (i) discuss this Agreement with your immediate family
members, (ii) permit your accountant to review this Agreement in connection with the filing of tax returns, (iii) permit attorney(s) of your
choice to review this Agreement, and (iv) testify truthfully under oath pursuant to a subpoena (in which event you will provide the Company
with prompt notice of the subpoena in advance of providing such testimony).
 

9.           You agree not to disclose any confidential or proprietary information of the Company obtained during your employment
with the Company to any person or entity, for any reason, at any time. You further agree not to use any confidential or proprietary
information of the Company for any purpose, whether on your own behalf or on behalf of another.
 

10.           You shall, for the duration of the severance payments, upon reasonable notice provide information and/or assistance to
the Company or its designees and make yourself available to the Company or its designee at reasonable times and on a reasonable basis in
connection with transition issues that arise from time to time. You specifically agree that you will provide up to 4 hours of in-person
consultation with your successor, upon reasonable notice and availability, to discuss any questions he or she may have.
 

11.           You agree that you will not directly or indirectly make any statement that will or may have the effect of disparaging the
Company or its directors, officers or employees, or which has or may have an adverse effect on the business or reputation of the
Company.  The Company agrees that it will not directly or indirectly make any statement that will or may have the effect of disparaging you,
or which is or may be derogatory toward you, or which has or may have an adverse effect on your business or reputation.
 

12.           You expressly agree that this Agreement is not and shall not in any way be deemed to constitute an admission or
evidence of any breach of contract, wrongdoing or liability on the part of the Company, nor of any violation of any federal, state or
municipal statute, regulation or principle of common law or equity.
 

13.           You represent and agree that you have neither filed nor authorized the filing on your behalf of any claims against the
Company with any state, federal, or local agency or court or in any other forum or tribunal with respect to anything that has happened
relating to your employment with the Company through the date of this Agreement. Should any government agency or other third party
pursue any actions or other claims on your behalf, you hereby agree to waive any right to recovery or monetary award from such actions or
proceedings.
 

14.           This Agreement is deemed to be made in the State of Illinois. This Agreement is to be interpreted under the laws of the
State of Illinois without regard to conflict of law principles.
 

15.           No waiver of any breach of any term or provision of this Agreement shall be construed to be, or shall be, a waiver of any
other breach of this Agreement. No waiver shall be binding unless in writing and signed by the party waiving the breach.
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16.           This Agreement shall be binding upon and inure to the benefit of the parties and their respective heirs, successors and
permitted assigns. The Company may assign this Agreement without notice in its sole discretion. You may not assign this Agreement, or
any rights or obligations hereunder, without the Company’s prior written consent.
 

17.           This Agreement contains all of the understandings and representations between you and the Company pertaining to the
subject matter hereof and supersedes all prior and contemporaneous understandings, agreements, representations and warranties, both written
and oral, with respect to such subject matter.
 

18.           You acknowledge that you have received a copy of this Agreement and that the Company has informed you that you
should consult with an attorney in connection with it. You acknowledge that your decision to consult with an attorney or not to consult with
any attorney was made without influence by the Company. You further acknowledge that you had at least 21 days in which to consider,
execute, and return this Agreement. Notwithstanding your right to consider this Agreement for 21 days, if you sign this Agreement before the
expiration of the 21-day period, you will have done so knowingly and voluntarily, and will have expressly waived your right to consider this
Agreement for the balance of the 21 day period. In addition, should you fail to return an executed copy of this Agreement within 21 days, the
Company shall have no obligations under this Agreement.
 

19.           This Agreement shall not become effective until seven (7) days after the date you execute the Agreement, and you may
cancel this Agreement within seven (7) days of the date you execute it, except that any cancellation must be in writing, signed by you, and
delivered to the Company prior to the expiration of the seven-day period.
 

20.           This Agreement may be executed by facsimile, and in counterparts, and shall be fully binding and enforceable upon
the parties when so executed.
 
EXECUTED:
 

 
 

 
/s/ Chris Wesser  /s/ Rudy Martinez
Chris Wesser  Rudy Martinez
EVP & General Counsel   

 
 
 

March 10, 2015  March 10, 2015
Date  Date
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