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Item 1.01. Entry into a Material Definitive Agreement.

On July 16, 2015, Professional Diversity Network, Inc. (the “Company”) and Matthew B. Proman, formerly the Company’s
Executive Vice President and Chief Operating Officer (“Mr. Proman”), mutually agreed that Mr. Proman would resign from his executive
officer positions at the Company and would resign from the Company’s board of directors. The effective date of Mr. Proman’s termination
was July 16, 2015. In connection with his termination, the Company and Mr. Proman entered into a Separation Agreement and Mutual Release
of All Claims, dated as of July 16, 2015 (the “Separation Agreement”).

Under the terms of the Separation Agreement, the Company will pay to Mr. Proman severance in an amount equal to the value of nine months
of his annual salary. This amount will be paid in a lump sum of $206,250, less all legally required payroll deductions. The Company will also
reimburse Mr. Proman for the amount of any premiums for individual medical insurance for Mr. Proman that are paid by Mr. Proman under
the Consolidated Omnibus Budget Reconciliation Act (COBRA) during the nine-month period following the date of the Separation
Agreement. Mr. Proman released and discharged the Company and its officers, directors, employees and agents from any and all claims,
whether now known or unknown, which Mr. Proman now has or had based upon or arising out of any matter occurring or existing at any time
up to and including the date of the Separation Agreement. The Company likewise released and discharged Mr. Proman from any and all
claims, whether now known or unknown, which the Company now has or had based upon or arising out of any matter occurring or existing at
any time up to and including the date of the Separation Agreement.

Mr. Proman also agreed to provisions in the Separation Agreement prohibiting him from, for a period of one year following the date
of the Separation Agreement, (i) disparaging the Company or any of its subsidiaries, or any of its or their products and services, directors,
officers, employees or other agents, (ii) competing against the Company or any of its subsidiaries, (iii) soliciting the termination of any
employee of the Company or any of its subsidiaries and (iv) interfering with the relationship between the Company and its subsidiaries, on the
one hand, and their customers, on the other hand. The Separation Agreement provides that in the event that Mr. Proman breaches his
obligations under the foregoing provisions, then as liquidated damages he will forfeit any amounts otherwise owed to him under the
promissory note, dated September 24, 2014 (the “Note”), issued by the Company to Mr. Proman in the original principal amount of $445,000
in connection with the closing of the Company’s merger transaction (the “Merger”) with NAPW, Inc., of which Mr. Proman held all
outstanding equity interests. As of the date of the Separation Agreement, $445,000 of unpaid principal remains owing under the Note. As
additional liquidated damages, Mr. Proman would also forfeit all of his rights to acquire shares of the Company’s common stock upon the
exercise of any warrants or options held by him as of the date of the Separation Agreement. As of such date, Mr. Proman is the holder of a
warrant to purchase 50,000 shares of the Company’s common stock for $4.00 per share, of a warrant to purchase 131,250 shares of the
Company’s common stock for $10.00 per share and of options to purchase 183,000 shares of the Company’s common stock at $3.45 per share.

Under the terms of the Separation Agreement, the Company also reaffirmed its obligation to keep the resale of the 5,110,975 shares
of the Company’s common stock originally issued to Mr. Proman as consideration for the Merger (the “Merger Shares”) registered under its
shelf registration statement on Form S-3 (Registration No. 333-201341) under the Securities Act of 1933, as amended (the “Securities Act”).
The Company also agreed to register the resale of the Merger Shares on any shelf registration under the Securities Act filed by the Company
subsequent to the expiration of the currently effective shelf registration statement and to register the resale by Mr. Proman of the shares of
common stock underlying Mr. Proman’s warrants and stock options. Under the Separation Agreement, the Company has also granted to Mr.
Proman a co-sale right with respect to his Merger Shares such that at any time that the Company proposes to sell shares of its common stock in
a private placement or public offering, Mr. Proman would have the opportunity to participate in such sale by causing one of his Merger Shares
to be included in the sale with each share of common stock the Company proposes to sell, at the price per share at which the Company will be
selling its shares.

The Company has also agreed to release Mr. Proman from the provisions of the registration rights and lock-up agreement, dated
September 24, 2015 (the “Lock-Up”), among the Company, Mr. Proman, Star Jones and Christopher Wesser that would otherwise prohibit
him from selling the Merger Shares prior to September 24, 2015. The Company will use its best efforts to assist Mr. Proman in connection
with the sale of his Merger Shares.

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

 
 



 
 

(b)           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. Proman as an executive officer and as a director, in each case in connection with the entrance by Mr. Proman and the
Company into the Separation Agreement, is hereby incorporated by reference into this Item 5.02. Mr. Proman’s decision to resign as director
was not as a result of any disagreement with the Company relating to the Company’s operations, policies or practices.

Item 8.01. Other Events.

On July 22, 2015, the Company issued a press releasing announcing the separation of Mr. Proman from the Company. A copy of the press
release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01. Financial Statement and Exhibits.

(d) Exhibits

Exhibit No. Description
99.1 Press release of Professional Diversity Network, Inc., dated July 22, 2015

 
 



 
 

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: July 22, 2015   By:  /s/ Christopher Wesser  
     Christopher Wesser
     General Counsel and Secretary
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Professional Diversity Network, Inc. Announces Resignation of Matthew Proman

CHICAGO, July 22, 2015 (GLOBE NEWSWIRE) -- Professional Diversity Network, Inc. (“PDN”) (NASDAQ: IPDN), a developer and
operator of online networks and technologies that provide access to employment opportunities for diverse professionals in the United States,
announced today that its COO and Director, Matthew Proman, has resigned his employment and his Board seat in order to pursue other
ventures.

“In 2007 I founded the National Association of Professional Women and developed it into the largest and most recognized women’s
association in the country. NAPW continues to deliver value to its members through over 200 local chapters, an online networking platform
and value added services for its members,” said Matthew Proman.   Proman continued, “As founder of NAPW, I am extremely proud to have
built the organization into what it is today, knowing I have changed hundreds of thousands of professional women’s lives, both socially and
professionally for the better. My decision to merge NAPW and Professional Diversity Network clearly was in the best interest of NAPW and
its members. This merger has given the members of NAPW the resources to continue to flourish and strengthen for years to come through
PDN’s technology and public platform. Although in some ways I am saddened by my departure from NAPW, I feel it’s time for me to move
on. I feel confident that I have left the company in good hands and that NAPW will continue to flourish and drive shareholder value.”

Jim Kirsch, PDN CEO, affirmed, “PDN has never been stronger.  Through our acquisition of NAPW we created synergies that cannot be
denied and are now beginning to be fully realized.  We have experienced strong revenue growth, enormous user growth, and a true integration
of two dynamic companies.  I cannot thank Matt Proman enough for all he contributed to this process, and all of us at PDN wish him the best
in all his future endeavors.”

About Professional Diversity Network, Inc.

Professional Diversity Network, Inc. (PDN) is an Internet software and services company that develops and operates online professional
networking communities dedicated to serving diverse professionals in the United States and employers seeking to hire diverse talent. Our
subsidiary, National Association of Professional Women (NAPW), is one of the largest, most recognized networking organizations of
professional women in the country, spanning more than 200 industries and professions. Through an online platform and our relationship
recruitment affinity groups, we provide our employer clients a means to identify and acquire diverse talent and assist them with their efforts to
comply with the Equal Employment Opportunity Office of Federal Contract Compliance Program. Our mission is to utilize the collective
strength of our affiliate companies, members, partners and unique proprietary platform to be the standard in business diversity recruiting,
networking and professional development for women, minorities, veterans, LGBT and disabled persons globally.
 
 

 



 
 
Forward-Looking Statements

This press release contains certain forward-looking statements regarding the future based on our current expectations, forecasts, beliefs,
intentions, strategies and assumptions. Forward-looking statements can be identified by forward-looking words such as "anticipate," "believe,"
"could," "estimate," "expect," "intend," "may," "should," and "would" or similar words. Forward-looking statements involve risks and
uncertainties and our actual results may differ materially from those stated or implied in such forward-looking statements. Factors that could
contribute to such differences include, but are not limited to: failure to realize synergies and other financial benefits from mergers and
acquisitions within expected time frames, including increases in expected costs or difficulties related to integration of merger and acquisition
partners; inability to identify and successfully negotiate and complete additional combinations with potential merger or acquisition partners or
to successfully integrate such businesses, including our ability to realize the benefits and cost savings from, and limit any unexpected
liabilities acquired as a result of, any such business combinations; our limited operating history in a new and unproven market; increasing
competition in the market for online professional networks; our ability to comply with increasing governmental regulation and other legal
obligations related to privacy; our ability to adapt to changing technologies and social trends and preferences; our ability to attract and retain a
sales and marketing team, management and other key personnel and the ability of that team to execute on the Company’s business strategies
and plans; our ability to obtain and maintain intellectual property protection for our intellectual property; any future litigation regarding our
business, including intellectual property claims; and the risk factors disclosed in our Form 10-K filed with the Securities and Exchange
Commission (the “SEC”) on March 31, 2015 and any subsequent filings made by us with the SEC. Forward-looking statements in this release
are based on information available to us as of the date hereof and we assume no obligation to update the information included in this press
release, whether as a result of new information, future events or otherwise. The Form 10-K filed with the SEC on March 31, 2015, together
with this press release are available on our website, www.prodivnet.com.

CONTACT: Professional Diversity Network, Inc.
Jim Kirsch, CEO
(312) 614-0921
dmecklenburger@prodivnet.com
 
 
 

 


