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May 1, 2024
 
Dear Stockholder:
 

On behalf of the Board of Directors, I am pleased to invite you to attend the 2024 Annual Meeting of Stockholders of Professional Diversity Network, Inc. (the
“Company”). The meeting will be held in the main conference room at the Company’s offices at 55 E. Monroe Street, Suite 2120, Chicago, Illinois 60603, on June 10,
2024, at 9:00 a.m., Central Time.
 

At the meeting, you and the other stockholders will be asked to vote on the proposals described in detail in the notice of meeting on the following page and the
accompanying proxy statement. The proxy materials are being mailed on or about May 1, 2024, to our stockholders of record and beneficial owners as of the close of
business on the record date, April 17, 2024.
 

It is important that your shares be represented and voted at the Annual Meeting regardless of the size of your holdings. Whether or not you plan to attend the
meeting in person, please vote electronically via the Internet, by telephone or by completing, signing, dating and returning the proxy card included with a paper copy of this
proxy statement as promptly as possible. See “Voting” in the proxy statement for more details. Voting electronically, by telephone or returning your proxy does NOT deprive
you of your right to attend the meeting and to vote your shares in person for the matters acted upon at the meeting.
 

Thank you for your continued interest in the Company. We look forward to seeing you at the meeting.
 
 Sincerely,
  
 /s/ Xin (Adam) He
 Xin (Adam) He
 Chief Executive Officer
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PROFESSIONAL DIVERSITY NETWORK, INC.
 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
 

To Be Held on June 10, 2024
 

TO OUR STOCKHOLDERS:
 

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the “Annual Meeting”) of Professional Diversity Network, Inc., a Delaware corporation
(the “Company”), will be held in the main conference room at the Company’s offices, at 55 E. Monroe Street, Suite 2120, Chicago, Illinois 60603, on June 10, 2024, at 9:00
a.m., Central Time, for the following purposes:
 

1. To elect five (5) directors to serve until the next Annual Meeting of Stockholders (and until their successors are duly elected and qualified);
 

2. To ratify the appointment by the Company's Audit Committee of Sassetti, LLC as the Company's independent registered public accounting firm for the fiscal
year ending December 31, 2024;
 

3. To conduct an advisory vote on the compensation of our named executive officers;
 

4. To conduct an advisory vote on the frequency of future advisory votes on the compensation of our named executive officers; and
 

5. To transact such other business as may properly come before the Annual Meeting and any adjournment or postponement thereof.
 

The Board of Directors has fixed the close of business on April 17, 2024 as the record date for the determination of the holders of our common stock entitled to
notice of and to vote on all matters presented at the Annual Meeting and at any adjournments or postponements.
 

A list of stockholders entitled to vote at the Annual Meeting will be open for examination by any stockholder for any purpose germane to the meeting during
ordinary business hours for a period of ten days prior to the Annual Meeting at the Company’s offices, at 55 E. Monroe Street, Suite 2120, Chicago, Illinois 60603, and will
also be available for examination by any stockholder at the Annual Meeting until its adjournment.
 

Your vote is very important. Please submit your proxy as soon as possible by using the Internet, telephone or mail. Submitting your proxy by one of these methods
will ensure your representation at the Annual Meeting regardless of whether you attend the meeting. Even if you plan to attend the Annual Meeting, we recommend that
you submit your proxy as described in proxy statement so that your vote will be counted if you are unable to attend the Annual Meeting.
 

Proxy materials for the Annual Meeting will be distributed to holders of our common stock via the internet under the “notice and access” provision outlined by the
rules of the Securities and Exchange Commission (the “SEC”). Accordingly, on or about May 1, 2024, a Notice of Internet Availability of Proxy Materials (the “Notice”)
will be mailed to holders of our common stock. The Notice contains instructions on how to access proxy materials on the internet, including this proxy statement and our
annual report to stockholders for the fiscal year ended December 31, 2023.
 

Stockholders who prefer to receive a paper copy of our proxy materials, should follow the instructions included in the Notice.
 
Important Note Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be Held June 10, 2024:
 

Copies of the proxy statement and of our annual report for the fiscal year ended December 31, 2023 are available by visiting the following website:
www.proxyvote.com.
 
 By Order of the Board of Directors
  
 /s/ Hao (Howard) Zhang
 Hao (Howard) Zhang
 Chairman of the Board
 
Chicago, Illinois
May 1, 2024
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PROXY STATEMENT
 

Professional Diversity Network, Inc.
 

55 E. Monroe Street, Suite 2120
 

Chicago, Illinois 60603
 

ANNUAL MEETING
 

To Be Held on June 10, 2024
 

The enclosed proxy is solicited by and on behalf of the board of directors (the “Board”) of Professional Diversity Network, Inc., a Delaware corporation
(“Professional Diversity Network,” the “Company” or “PDN”), for use at Professional Diversity Network’s 2024 Annual Meeting of Stockholders (the “Annual
Meeting”) to be held on June 10, 2024 at 9:00 a.m., Central Time, in the main conference room at the Company’s offices, at 55 E. Monroe Street, Suite 2120, Chicago,
Illinois 60603, and at any and all adjournments or postponements thereof, for the purposes set forth in the accompanying Notice of Annual Meeting of Stockholders.
 

We anticipate that mailing of this proxy statement and form of proxy to our stockholders, or the mailing of the Notice of Internet Availability of Proxy Materials,
will commence on or about May 1, 2024. This proxy statement and the form of proxy relating to the Annual Meeting will also be made available on the Internet to
stockholders on the date that the proxy materials are first sent.
 
Record Date and Outstanding Shares
 

The Board has fixed the close of business on April 17, 2024 as the record date for the Annual Meeting (the “Record Date”). Only holders of record of the
Company’s common stock, $0.01 par value per share (“Common Stock”), at the close of business on the Record Date are entitled to notice of and to vote at the Annual
Meeting. Each holder of Common Stock on the Record Date is entitled to one vote for each share on all matters to be voted upon at the Annual Meeting. As of the close of
business on the Record Date, there were approximately 11,492,225 shares of Common Stock outstanding and entitled to vote.
 
Quorum and Vote Required
 

Quorum. The holders of record of a majority of the aggregate voting power of the Common Stock issued and outstanding and entitled to be voted, present in person
or by proxy, will constitute a quorum for the transaction of business at the Annual Meeting or any adjournment or postponement thereof. In the event there are not sufficient
shares present to establish a quorum or to approve proposals at the time of the Annual Meeting, the Annual Meeting may be adjourned in order to permit further solicitation
of proxies by the Company.
 

Vote Required . Holders of Common Stock are entitled to one vote for each share held as of the Record Date on all matters to be voted on. In the election of
directors (Proposal 1), the Board will be elected by a plurality of the voting power of the Common Stock represented in person or by proxy and entitled to vote at the Annual
Meeting. Each stockholder is entitled to vote in favor or withhold his, her or its vote with respect to each individual nominee or all nominees. Votes that are withheld will
have no effect on the outcome of the election of directors. The Company’s Bylaws provide that, except as otherwise provided by applicable law, the Company’s Certificate
of Incorporation or the Bylaws, all matters other than the election of directors will be decided by the vote of a majority in voting power of the shares present in person or by
proxy and entitled to vote at the Annual Meeting and on the matter, provided that a quorum is present. Consequently, the affirmative vote of a majority in voting power of
the shares present in person or by proxy and entitled to vote at the Annual Meeting and on such proposal is required to approve Proposal 2 (Ratifying the Selection of
Auditing Firm) and Proposal 3 (Advisory Vote on Executive Compensation). For the advisory vote on the frequency of future advisory votes on executive compensation
(Proposal 4), the option that receives the highest number of votes cast by stockholders will be the frequency considered to have been selected by the stockholders.
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Abstentions and Withheld Votes . Abstentions and (in the case of director elections) withheld votes will be counted for purposes of determining a quorum at the
Annual Meeting. Withheld votes will have no effect on the outcome of Proposal 1 (Election of Directors). Abstentions will have the same effect as a vote against Proposal 2
(Ratifying the Selection of Auditing Firm), and Proposal 3 (Advisory Vote on Executive Compensation) and will have no effect on Proposal 4 (Advisory Vote on Executive
Compensation Review Frequency).
 

Broker Discretionary Voting. If your shares are held in a brokerage account, by a bank or other nominee, you are considered the beneficial owner of shares held in
“street name,” and the proxy materials are being sent to you by your broker, bank or other nominee who is considered, with respect to those shares, the stockholder of
record. As the beneficial owner, you have the right to direct your broker, bank or other nominee how to vote. If you do not give instructions to your brokerage firm or bank,
it will still be able to vote your shares with respect to “discretionary” proposals, but will not be allowed to vote your shares with respect to “non-discretionary” proposals.
The Company expects that Proposal 2 (Ratifying the Selection of Auditing Firm) will be considered to be a discretionary proposal on which banks and brokerage firms may
vote. The Company expects that all other proposals being presented to stockholders at the Annual Meeting will be considered to be non-discretionary items on which banks
and brokerage firms may not vote without instruction. Therefore, if you do not instruct your broker or bank regarding how you would like your shares to be voted, your
bank or brokerage firm will not be able to vote on your behalf with respect to these proposals. In the case of these non-discretionary items, the shares will be treated as
“broker non-votes.” Broker non-votes are shares that are held in “street name” by a bank or brokerage firm that indicates on its proxy that it does not have discretionary
authority to vote on a particular matter. Your failure to give instructions to your bank or broker will not affect the outcome of Proposal 1 (Election of Directors). Likewise,
because broker non-votes are not deemed entitled to vote on Proposal 3 and will not be voted on Proposal 4, they will have no effect on the outcome of these proposals.
 

Shares Not Present in Person or by Proxy at the Annual Meeting. Shares not present in person or by proxy at the Annual Meeting will not be counted for purposes
of determining a quorum at the Annual Meeting and will have no impact on the outcome of any of the proposals to be voted upon at the Annual Meeting.
 
Expenses of Proxy Solicitation
 

Officers, directors and other employees of the Company may solicit proxies in person or by regular mail, electronic mail, facsimile transmission or personal calls.
These persons will receive no additional compensation for solicitation of proxies, but may be reimbursed for reasonable out-of-pocket expenses.
 

The Company will pay all of the expenses of soliciting proxies to be voted at the Annual Meeting. Banks, brokerage firms and other custodians, nominees or
fiduciaries will be requested to forward soliciting material to their principals and to obtain authorization for the execution of proxies. They will be reimbursed for their
reasonable out-of-pocket expenses incurred in that regard.
 
Voting Methods
 

Your vote is important. You may vote on the Internet, by telephone, by mail or by attending the Annual Meeting and voting by ballot, all as described below. If you
vote by telephone or on the Internet, you do not need to return your proxy card or voting instruction card. Telephone and Internet voting facilities are available now and will
be available 24 hours a day until 11:59 p.m., Eastern Time, on June 9, 2024.
 

Vote on the Internet
 

If you have Internet access, you may submit your proxy by going to www.proxyvote.com and following the instructions provided on the secure website. If you
vote on the Internet, you do not have to mail in a proxy card.
 

Vote by Telephone
 

You can also vote by telephone by calling 1-800-690-6903. Easy-to-follow voice prompts allow you to vote your shares and confirm that your instructions have
been properly recorded. If you vote on by telephone, you do not have to mail in a proxy card.
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Vote by Mail
 

If you received printed proxy materials and choose to vote by mail, complete, sign and date the proxy card included with a paper copy of this proxy statement, and
return it to the attention of the Company’s Secretary at the Company’s offices, at 55 E. Monroe Street, Suite 2120, Chicago, Illinois 60603. Please allow sufficient time
before the date of the Annual Meeting for mailing if you decide to vote by mail.
 

Vote at the Annual Meeting
 

The method or timing of your vote will not limit your right to vote at the Annual Meeting if you attend the Annual Meeting and vote in person. However, if your
shares are held in the name of a bank, broker or other nominee, you must obtain a legal proxy, executed in your favor, from the holder of record to be able to vote at the
Annual Meeting. You should allow yourself enough time prior to the Annual Meeting to obtain this proxy from the holder of record.
 

If you submit a proxy by telephone or via the Internet you should not return the proxy card included with a paper copy of this proxy statement. If you hold your
shares through a bank, broker or other nominee you should follow the voting instructions you receive from your bank, broker or other nominee.
 
Revocability of Proxy
 

If you are the holder of record for your shares, you may revoke your proxy at any time before it is exercised at the Annual Meeting by taking either of the following
actions: (i) delivering to the Company’s Secretary a revocation of the proxy or a new proxy relating to the same shares and bearing a later date prior to the vote at the Annual
Meeting; or (ii) attending the Annual Meeting and voting in person, although attendance at the Annual Meeting will not, by itself, revoke a proxy. Stockholders may also
revoke a prior proxy submitted by telephone or on the Internet by providing later voting instructions for voting of a later proxy prior to 11:59 P.M. Eastern Time the night of
the last business day, June 9, 2024, before the date of the Annual Meeting.
 
Recommendation of the Board of Directors
 

The Board of Professional Diversity Network recommends that Professional Diversity Network stockholders vote FOR the election of each nominee for director
(Proposal 1), FOR the ratification of the Company’s selection of Sassetti, LLC as the Company’s independent registered public accounting firm (Proposal 2), FOR the
advisory vote on executive compensation (Proposal 3), and for the 1 Year option on the advisory vote on frequency of future advisory votes on the compensation of our
names executive officers (Proposal 4).
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PROPOSAL 1: NOMINATION AND ELECTION OF DIRECTORS
 
Nominees for Director
 

The Board has nominated the five persons listed below to be elected as directors at the Annual Meeting. Directors are to be elected by a plurality vote of the voting
power of the Common Stock present in person or by proxy at the Annual Meeting to serve until the next Annual Meeting and until their successors have been duly elected
and qualified. All of the nominees are currently members of the Board.
 

The following table provides the name, age and position of each of our nominees of the Board as of the date of this proxy statement. There are no family
relationships between our executive officers and directors or nominees.
 
Name  Age  Position
Michael D. Belsky  65  Director (1), (2), (3)
Ge Yi  48  Director (3)
Chris Renn  52  Director (1)
Courtney Shea  63  Director (1), (2)
Hao (Howard) Zhang  56  Director (2), (3), Chairman of the Board
 
 (1) Member of our audit committee.

 (2) Member of our compensation committee.

 (3) Member of our nominating and corporate governance committee
 

Set forth below is the name of each nominee for election to the Board, as well as each such person’s age, his or her current principal occupation (which has
continued for at least the past five years unless otherwise indicated) together with the name and principal business of the company that employs such person, if any, the
period during which such person has served as a director of the Company, all positions and offices that such person holds with the Company and such person’s directorships
over the past five years in other companies with a class of securities registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”) or subject to the requirements of Section 15(d) of the Exchange Act or companies registered as an investment company under the Investment Company Act of 1940
and the specific experience, qualifications, attributes or skills that led to the conclusion that such person should serve as a director of the Company.
 

Michael D. Belsky has been a member of the Board since January 2018. Michael joined EKI Digital Consulting and its related company Quant 16 as a Managing
Principal in 2023. Before that, Michael was the inaugural Executive Director of the Center for Municipal Finance at the University of Chicago Harris School of Public
Policy. He developed a Certificate in Municipal Finance, taught capital budgeting, created an executive education program, and ran an annual CFO Forum. Mr. Belsky was
previously the Managing Director for Fixed Income at Greenwich Investment Management, a firm specializing in High Yield Municipal Bonds. Prior to joining the firm he
worked in the municipal finance industry for over 30 years. From 2009 to 2011 he developed a credit review process for Chicago-based C.W. Henderson and Associates, a
$3 billion municipal bond investment advisory firm. Mr. Belsky spent most of his career as Group Managing Director of the Public Finance Group at Fitch Ratings. He
worked at the rating agency from 1993 to 2008 and was named top rating agency executive in public finance by institutional investors three years in a row (Smith’s Research
and Ratings Review Municipal All Star Team, 2005–07). Mr. Belsky also served two terms as a member of the City Council in Highland Park, Illinois (1995–2003), and
two terms as mayor (2003–11). Under his leadership the city received national recognition in the areas of environmental sustainability, budgeting, financial reporting,
affordable housing and local health initiatives. The city maintained a triple-A rating by Moody’s Investors Service throughout his tenure. From 2008 to 2011 Mr. Belsky was
a member of the Governmental Accounting Standards Board, a national body that sets accounting and financial reporting standards for state and local governments. Mr.
Belsky received a BA in urban studies from Lake Forest College and an MA in public policy from the University of Chicago. The Board believes that Mr. Belsky is a
valuable addition to the Board in light of his extensive background in finance and public service.
 

Ge Yi has been a member of our Board since March 2024. Mr. Yi has over 20 years of experience and expertise in the technology industry, spanning product
marketing, payment systems, sales, account management, fundraising, and global partnership development and maintenance. He embarked on his career journey at FedEx
Internet Solutions Group in the Asia Pacific Headquarters in Singapore in 2000. Following this, he served as the Joint Engineering Team (JET) chair and lead engineer at
Intel Assembly and Testing Group for 4 years. Subsequently, he assumed leadership of the product marketing team at Telegent System, a startup based in Sunnyvale, from
2007 to 2011. From 2012 to 2020, Mr. Yi played a pivotal role in driving international business growth at WeChat Marketing group. He served as the head of WeChat
Pay Americas and held the position of senior account executive in its cloud computing and technology group in recent years. From 2012 to the present, Mr. Yi has been a
partnership and account manager executive at Tencent America.  Mr. Yi holds a Bachelor's Degree from Tsinghua University and a Master of Engineering Degree from the
National University of Singapore.
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Chris Renn has been a member of our Board since June 2022. Since 2021, Mr. Renn has been a director and senior vice president of the advisory division of

Bluestone Capital, with a focus on alternative assets including technology, infrastructure, energy, and real estate. Bluestone is a $2.2 billion asset manager focused on
providing its clients with differentiated sources of alpha under an integrated framework. Mr. Renn recently was a managing director of SIG, an international infrastructure
finance company active in emerging markets infrastructure development through transportation, technology, renewable energy, and healthcare projects. Previously Mr. Renn
worked as a senior vice president of Great Bay, an energy focused hedge fund, and was a senior vice president and investment manager at Urban Retail Properties, the
commercial property arm of a NYSE-listed REIT. During his 20+ years of working history, Mr. Renn’s professional responsibilities have included business development,
fundraising, mergers and acquisitions, debt and derivatives origination and structuring, and global partnership relationship development and maintenance. Mr. Renn has
graduate degrees from the Illinois Institute of Technology and Harvard University.
 

Courtney C. Shea joined our Board in March 2019. She has over 30 years of professional experience in municipal advisory and investment banking. Ms. Shea
retired in April 2021 as a managing member of Columbia Capital Management, LLC, which she joined in 2013. She served as the head of Chicago office and senior vice
president at Acacia Financial Group, Inc. from 2009 to 2013. She was also the head of Chicago office and managing director of Siebert Branford Shank & Co, LLC from
2006 to 2008. She served as the national department manager at LaSalle Financial Services from 2001 to 2006. Ms. Shea has been a member of the Board of Assured
Guaranty (NYSE; AGO) since 2021 and a member of the Joffrey Ballet since 2013. She chaired the Illinois State Securities Advisory Committee from 1995 to 1998 and was
a member there from 1991 to 1995. She was also a member of the State of Illinois Banking Board from 2001 to 2002. In addition, Ms. Shea established the National Women
in Public Finance as a co-founder in 1996. Ms. Shea received her MBA degree from the University of Chicago in 1985, her Juris Doctor degree from Loyola University Law
School in 1983 and her bachelor’s degree in economics from University of Notre Dame in 1980. She has been a member of the board of directors of Assured Guaranty
(NYSE: AGO) since 2021. The Board believes that Ms. Shea is a valuable asset to the Board in light of her legal background and her substantial experiences in public
finance.
 

Hao (Howard) Zhang has been a member of the Board since November 2016, further elected as the Chairman of the Board in March 2020. Mr. Zhang is a private
investor based in China. Mr. Zhang has served as a director of Wealth Power Global Trading Limited since June 2015. Mr. Zhang was nominated to our Board under the
terms of a stockholders’ agreement entered into between the Company and CFL. The Board believes that Mr. Zhang is a valuable asset to the Board in light of his extensive
experience in corporate governance.
 
Required Vote
 

In order to be elected to the Board, each nominee must receive a plurality of the voting power of the Common Stock present in person or represented by proxy at
the Annual Meeting. Stockholders may only vote for or withhold their votes for the election of the nominees to the Board. Votes that are withheld and broker non-votes will
have no effect on the election of directors. Unless instructions to the contrary are specified, as permitted by applicable law and the rules of the Nasdaq Stock Market, the
proxy holders will vote the proxies received by them “FOR” each of the director nominees.
 
Recommendation of the Board of Directors
 
THE BOARD RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” THE ELECTION OF ALL OF THE NOMINEES AS DIRECTORS.
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CORPORATE GOVERNANCE
 
Meetings and Committees of the Board of Directors
 
Committees of the Board
 

Audit Committee. The Audit Committee was established for the purpose of overseeing the Company’s accounting and financial reporting processes and audits of the
Company’s financial statements. The Audit Committee’s primary functions are:
 
 ● to assist the Board with the oversight of the Company’s financial reporting process, accounting functions and internal controls; and

   

 ● the appointment, compensation, retention and oversight of the work of any registered public auditing firm employed by the Company for the purpose of
preparing or issuing an audit report or related work.

 
The Audit Committee currently consists of Courtney C. Shea (Audit Committee Chair), Michael Belsky and Chris Renn, each of whom is deemed independent

under the rules of the NASDAQ Stock Exchange. The Audit Committee held 5 meetings in 2023. The Audit Committee meets periodically with the Company’s independent
registered public accounting firm, both with and without management present. The Board has determined that Ms. Shea is an “audit committee financial expert” within the
meaning of Item 407 of Regulation S-K under the Exchange Act. A copy of the Audit Committee charter is posted and available on the Corporate Governance link of the
Investor Relations section of the Company’s website, www.ipdnusa.com. Information on the Company’s website is not incorporated by reference herein.
 

Compensation Committee. The Compensation Committee operates under a charter approved by the Board. The Compensation Committee’s primary functions are:
 
 ● annually reviewing and approving corporate goals and objectives relevant to Chief Executive Officer compensation, evaluating the Chief Executive

Officer’s performance in light of those goals and objectives, and recommending to the Board the Chief Executive Officer’s overall compensation levels
based on this evaluation;

   

 ● annually reviewing and approving the annual base salaries and annual incentive opportunities of the Chief Executive Officer and the other executive
officers;

   

 ● reviewing and approving the following as they affect the Chief Executive Officer and the other executive officers: (a) all other incentive awards and
opportunities, including both cash-based and equity-based awards and opportunities; (b) any employment agreements and severance arrangements; and (c)
any change-in-control agreements and change-in-control provisions affecting any elements of compensation and benefits; and

   

 ● monitoring and evaluating matters relating to the compensation and benefits structure of the Company as the Compensation Committee deems appropriate,
including: (a) providing guidance to senior management on significant issues affecting compensation philosophy or policy and (b) evaluating whether the
risks arising from the Company’s compensation policies and practices for its employees would be reasonably likely to have a material adverse effect on
the Company.
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The Compensation Committee currently consists of Michael D. Belsky (Compensation Committee Chair), Hao (Howard) Zhang and Courtney Shea. The
Compensation Committee held no meetings during 2023 but acted by unanimous written consent a number of times during the year. The Compensation Committee also has
authority to delegate its responsibilities to a subcommittee. The Company and the Compensation Committee may, from time to time, directly retain the services of
consultants or other experts to assist the Company or the Compensation Committee, as the case may be, in connection with executive compensation matters. The
Compensation Committee does not believe the risks from the Company’s compensation policies and practices for its employees would be reasonably likely to have a
material adverse effect on the Company.
 

A copy of the Compensation Committee charter is posted and available on the Corporate Governance link of the Investor Relations section of the Company’s
website, www.ipdnusa.com. Information on the Company’s website is not incorporated by reference herein.
 

Nominating and Corporate Governance Committee. The Nominating and Corporate Governance Committee operates under a charter approved by the Board. The
Nominating and Corporate Governance Committee’s primary functions are:
 
 ● discharging the responsibilities of the Board relating to the appropriate size, functioning and needs of the Board, including the identification of qualified

individuals to serve as Board members;
   

 ● leadership of the Board in its annual self-evaluation; and

   

 ● development, implementation, and monitoring of the Company’s corporate governance guidelines;
 

The fulfillment of the Nominating and Corporate Governance Committee’s primary functions include:
 
 ● leading the search for individuals qualified to serve as members of the Board and conducting the appropriate inquiries with respect to such persons;

   

 ● evaluating the size and composition of the Board and its committees and recommending any changes to the Board;

   

 ● reviewing the qualifications of, and making recommendations regarding, director nominations submitted to the Company by stockholders;

   

 ● reviewing the Board’s committee structure and recommending to the Board for its approval directors to serve as members of each committee; and

   

 ● reviewing and recommending committee slates annually and recommending additional committee members to fill vacancies as needed.
 

The Nominating and Corporate Governance Committee currently consists of Hao (Howard) Zhang (Nominating and Corporate Governance Committee Chair), Ge
Yi, and Michael D. Belsky. The Nominating and Corporate Governance Committee held no in-person meetings during 2023.  A copy of the charter of the Nominating and
Corporate Governance Committee is posted and available on the Corporate Governance link of the Investor Relations section of the Company’s website, www.ipdnusa.com.
Information on the Company’s website is not incorporated by reference herein.
 
Attendance at Board and Committee Meetings
 

During the fiscal year ended December 31, 2023, the Board held a total of 2 meetings in addition to acting by unanimous written consent a number of times. Each
member of the Board attended at least 75% of the meetings of the Board and of the committees of which the director was a member during the fiscal year ended December
31, 2023. The Company does not have a policy regarding director attendance at Annual Meetings of stockholders; however, all directors are strongly encouraged to attend.
 
Director Independence
 

Our Board has reviewed the materiality of any relationship that each of our directors has with us, either directly or indirectly. Based on this review, our board has
determined that each of Mr. Belsky, Mr. Zhang, Ms. Shea, Mr. Liu and Mr. Renn are “independent directors” as defined by Rule 5605(a)(2) of the Nasdaq Stock Market.
Under the terms of the stockholders’ agreement between CFL and the Company, CFL has right to designate one or more director nominees based on its proportionate voting
power of our common stock. CFL currently owns approximately 23.4% of the total outstanding Common Stock of the Company and has appointed Mr. Zhang as director
pursuant to its right under the stockholders’ agreement.
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The Board does not have a policy requiring that the roles of Chief Executive Officer and Chairman of the Board be separate. The Board believes that the Company
and its stockholders benefit when the Board is free to determine the most appropriate leadership structure in light of the experience, skills and availability of directors and
the Chief Executive Officer as well as other circumstances. Mr. Hao (Howard) Zhang was nominated as the Chairman of the Board by CFL pursuant to its right under the
Stockholders’ Agreement. Additionally, because all of the Company’s five Board members and nominees have been determined by the Board to be “independent,” the Board
believes that its current structure provides sufficient independent oversight of management given the Company’s current size, and therefore, the Board has not designated a
lead independent director.
 
Board Leadership Diversity
 

We are proud of the strength and diversity within our Board of Directors, comprised of 20% female directors and 60% of directors who are non-white as of
December 31, 2023.
 
BOARD DIVERSITY
Board Diversity Matrix for:  Professional Diversity Network Inc.
As of:  April 17, 2024
Total Number of Directors:  5
Part I: Gender Identity  Female  Male  Non-Binary  Did Not Disclose Gender
Directors  1  4  0  0
Part II: Demographic Background
African American or Black  0  0  0  0
Alaskan Native or American Indian  0  0  0  0
Asian  0  3  0  0
Hispanic or Latinx  0  0  0  0
Native Hawaiian or Pacific Islander  0  0  0  0
White  1  1  0  0
Two or More Races or Ethnicities  0  0  0  0
LGBTQ+  0  0  0  0
Did Not Disclose Demographic Background  0  0  0  0
 
Board’s Role in Management of Risk
 

The Company faces numerous risks more fully described in the Company’s annual and quarterly reports filed with the SEC. The Company’s management bears
responsibility for the day-to-day management of risks the Company faces and for communicating the most material risks to the Board and its committees. The Board, as a
whole and through its committees, is responsible for company-wide oversight of risk management. The Board and its committees perform their risk management function
principally through the receipt of regular reports, written or verbal, from management and discussions with management regarding risk assessment and risk management. In
its risk oversight role, the Board is responsible for satisfying itself that the risk management processes described and implemented by management are adequate and
functioning as designed.
 
Board Nominee Process
 

The Board has adopted a Nominating and Corporate Governance Committee Charter, which includes the Company’s general director nomination policies.
 

The Nominating and Corporate Governance Committee (the “Nominating Committee”) believes that it is in the best interest of the Company and its stockholders
to obtain highly qualified candidates to serve as members of the Board. In addition to any past or future policies adopted by the Board, with respect to director nominations,
the Nominating Committee will consider any additional factors as it deems appropriate to assist in developing a Board and committees that are diverse in nature and
comprised of experienced and seasoned advisors. These factors may include decision-making ability, judgment, personal integrity and reputation, experience with
businesses and other organizations of comparable size, experience as an executive with a publicly traded company and the extent to which the candidate would be a
desirable addition to the Board and any committees of the Board.
 

The Nominating Committee is able to assess the effectiveness of the Company’s policy regarding diversity through its regular, required monitoring of the
composition of the Board and its committees. Further, in connection with such regular monitoring, the Nominating Committee Charter specifically requires the Nominating
Committee to determine whether it may be appropriate to add individuals with different backgrounds or skills to the Board.
 

The Nominating Committee may use multiple sources for identifying director candidates, including its own contacts and referrals from other directors, members of
management, the Company’s advisors and executive search firms. The Nominating and Corporate Governance Committee will also consider director candidates
recommended by stockholders in accordance with the procedures governing such recommendations in the Company’s bylaws and will evaluate such director candidates in
the same manner in which it evaluates candidates recommended by other sources.
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Stockholder Communication with the Board of Directors
 

Stockholders may communicate with one or more directors or the Board as a whole by sending written communications addressed to such person or persons to the
Secretary, Professional Diversity Network, Inc., 55 E. Monroe Street, Suite 2120, Chicago Illinois, 60603, or by sending electronic mail to investors@ipdnusa.com. All
communications will be compiled by the Secretary and relayed to the applicable director or directors.

 
Code of Business Conduct and Ethics
 

We have adopted a Code of Business Conduct and Ethics that applies to all of our employees, officers and directors, including those officers responsible for
financial reporting. The code of business conduct and ethics is available on our corporate website at www.ipdnusa.com. Any amendment to, or waiver from, a provision of
such code of ethics will be posted on our website. Information on the Company’s website is not incorporated by reference herein.
 
Review of Related Party Transactions
 

The charter of the Company’s Audit Committee expressly states that the review and approval of related party transactions is among the responsibilities of the Audit
Committee, unless otherwise delegated to another committee of the Board consisting solely of independent directors. A related party transaction is a transaction in which the
Company is a participant and the amount exceeds $120,000, and in which any related person had or will have a direct or indirect material interest. The Audit Committee is
authorized to engage independent counsel and other advisers as it determines is necessary to carry out its duties, including with respect to its review of related party
transactions. There are no additional policies stating the standards required to be met for such transactions to be approved; accordingly, the Audit Committee will act within
its discretion, subject to its fiduciary and other duties, in deciding whether to approve any related party transaction. 
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EXECUTIVE COMPENSATION
 

In this section, we describe our compensation programs and policies and the material elements of compensation for the year ended December 31, 2023 for our
Chief Executive Officer, and our most highly compensated executive officers, other than our Chief Executive Officer, whose total compensation was in excess of $100,000.
We refer to all individuals whose executive compensation is disclosed herein as our “named executive officers.” For the year ended December 31, 2023, our named
executive officers were Xin (Adam) He, our Chief Executive Officer, and Larry Aichler, our Chief Financial Officer.
 

Our Compensation Committee is responsible for reviewing and evaluating the components of our compensation programs, including employee base salaries and
benefit plans. The Compensation Committee will provide advice and recommendations to the Board on such matters. See “Corporate Governance-Meetings and Committees
of the Board of Directors” for further details on the role of the compensation committee.
 
Compensation Consultants
 

The Company and the Compensation Committee may, from time to time, directly retain the services of consultants and other experts to assist the Company or the
Compensation Committee in connection with executive compensation matters. Currently, the Company has not engaged any such compensation consultant.

 
Overview and Objectives of Compensation Program
 

The goal of the compensation program for our named executive officers is to retain and reward leaders who create long-term value for our stockholders. This goal
affects the compensation elements we use and our compensation decisions. We have designed and implemented our compensation programs for our named executives to:
 
 ● reward them for financial and operating performance;

 ● align their interests with those of our stockholders; and

 ● encourage them to remain with the Company.
 

Our compensation elements simultaneously fulfill one or more of our performance, alignment and retention objectives. These elements consist of:
 
 ● salary;

 ● non-equity (cash) incentive compensation (“bonus”) based upon annually determined performance criteria;

 ● equity incentive compensation consisting of restricted common stock and/or options, which may be based upon annually determined performance criteria
(which may contain a time based vesting schedule); and

 ● other benefits.
 

In deciding on the type and amount of compensation for each executive, we focus almost exclusively on each executive’s current pay, rather than historic pay. We
combine the compensation elements for each executive in a manner we believe optimizes the value for our stockholders and supports the goals of our compensation
programs.
 

The following summarizes the compensation elements we use as tools to reward, retain and align the performance expectations of our named executives.
 
Base Salary and Discretionary Bonuses
 

Base salaries for our named executives are designed to provide competitive levels of compensation dependent on the scope of their responsibilities, their leadership
skills and values, and their performance. For each named executive officer, we typically also grant discretionary bonuses either in cash and/or equity awards, for the prior
year’s performance based upon management’s evaluation and the Compensation Committee’s qualitative assessment of each executive’s performance. This compensation
element is in line with the stated goal of our compensation programs, namely retaining and rewarding leaders who create long-term value for our stockholders. The
incentives are determined and approved by the Compensation Committee for performance against normalized corporate financial performance measures, such as revenue,
EBITDA, adjusted EDITDA, and net income, in the committee’s discretion.
 
Long -Term Compensation — Equity Awards
 

We emphasize long-term variable compensation at the senior executive level because of our desire to reward effective long-term management and decision making
and our desire to retain executive officers who have the potential to impact both our short-term and long-term profitability. We believe that providing Restricted Stock Units
(RSUs) and Options are an effective means to focus our named executives on delivering long-term value to our stockholders. RSUs and Options allow us to reward and
retain the named executives by offering them the opportunity to receive shares of our stock on the date the restrictions (if any) lapse as long as the named executive
continues to be employed by the Company.
 
Other Compensation
 

We may provide our named executive officers with other benefits, reflected in the All Other Compensation column in the Summary Compensation Table if
applicable, that we believe are reasonable, competitive and consistent with our overall compensation program and goals. The costs of these benefits constitute only a small
percentage of each named executive officer’s total compensation. The named executive officers also may participate in the standard health insurance benefits offered to all
employees.
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Determination of Compensation
 

As part of our total overall compensation plan, the compensation for our named executive officers depends on the scope of their responsibilities, their leadership
skills and values, and their individual performance, as well as the Company’s performance. Decisions regarding salary increases are affected by the named executives’
current salary and the amounts paid within and outside the Company. Base salary rates are reviewed on an annual basis and adjusted when appropriate by the Compensation
Committee based upon changes in market conditions and the Company’s performance factors. When making decisions regarding compensation, we focus almost exclusively
on each executive’s current pay, rather than historic pay.
 

The Compensation Committee exercises its discretion in initially making compensation decisions, after reviewing the performance of the Company and evaluating
an executive’s prospects and performance during the year against established goals, operational performance, business responsibilities, and current compensation
arrangements. The following is a summary of key considerations affecting the determination of compensation for the named executives:
 
Emphasis on Consistent Performance. Our compensation program provides a greater pay opportunity for executives who demonstrate superior performance for sustained
periods of time. The amount of a named executive’s pay reflects the executive’s consistent contribution with the expectation of continued contribution to our success. Our
emphasis on performance affects the discretionary annual cash bonus and equity incentive compensation awarded to the named executive. We incorporate current year and
expected performance into our compensation decisions and percentage increases or decreases in the amount of annual compensation. For fiscal 2023, the criteria to
determine overall compensation remained consistent with prior years and our stated philosophy.
 
Discretion and Judgment. We generally adhere to our historic practices in determining the amount and mix of compensation elements. Because of our reliance on the
achievement of annual Company financial goals in determining the amount of plan-based compensation, short term changes in business performance can have a significant
impact on the compensation of the named executive officers. We consider competitive market compensation paid by other companies of similar size and market
capitalization, but we do not attempt to maintain a certain target percentile within a peer group or otherwise rely on data of peer companies to determine executive
compensation.
 
We do not have any specific apportionment goal with respect to the mix between equity incentive awards and cash payments. We generally attempt to assess an executive’s
total pay opportunities and whether we have provided the appropriate incentives to accomplish our compensation objectives. Our mix of compensation elements is designed
to reward recent results and performance through a combination of non-equity (cash) and equity incentive awards. We also seek to balance compensation elements that are
based on financial, operational and strategic metrics. We believe the most important indicator of whether our compensation objectives are being met is our ability to
motivate our named executives to deliver superior performance and retain them.
 
Significance of Company Results. The Compensation Committee primarily evaluates the named executives’ contributions to the Company’s overall performance rather than
focusing only on the named executive’s individual function. The Compensation Committee believes that the named executive officers share the responsibility to support the
goals and performance of the Company, as the executive members of the Company’s leadership team. While this compensation philosophy influences all of the committee’s
compensation decisions, it has the biggest impact on annual non-equity incentive awards and, generally, discretionary bonuses.
 
Consideration of Risk. Our compensation programs are discretionary, balanced and focused on rewarding performance for both the current year and contributions to
achievement of the Company’s long-term strategy. Under this structure, a greater amount of compensation can be achieved through consistent superior performance over
sustained periods of time. Long-term incentive plan compensation in the form of restricted stock may be subject to vesting restrictions in whole or in part. We believe this
provides strong incentives for our named executive officers to manage the Company for the long term while avoiding excessive risk-taking in the short term. Goals and
objectives reflect a balanced mix of quantitative and qualitative performance measures to avoid excessive weight on a single performance measure. The elements of
compensation are mixed among current non-equity (cash) payments and equity awards. With limited exceptions, the Compensation Committee retains the ability to adjust
compensation for quality of performance and adherence to our values. The Company does not believe that its compensation policies and practices are reasonably likely to
have a material adverse effect on the Company.
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Compensation for the Named Executive Officers in 2023
 
CEO Compensation
 

In determining Mr. He’s base salary compensation for 2023, the Compensation Committee considered his performance as CEO and the performance of the
Company in fiscal year 2023. In addition, the Compensation Committee considered general trends of Company performance over the prior several years, outcomes related to
growth and development activities and strategic initiatives and market conditions, as well as the responsibilities of the position and his strategic value to the Company. Mr.
He and the Board continued to respond to the evolving economic conditions by focusing on the following performance framework (1) performing in a tough economic
environment, (2) maintaining and maximizing financial flexibility, (3) optimizing sustainable cost containment and (4) protecting the Company’s reputation and long-term
strategy. The Compensation Committee believes that Mr. He performed well in 2023 by executing on the established performance framework. The Compensation Committee
believes Mr. He has performed at a high level and has approved his CEO salary at $250,000 annually. In determining his bonus for 2023, the committee noted that Mr. He's
performance continued to be outstanding. In recognition of his leadership, he was awarded a $10,000 cash bonus and granted 13,289 shares of stock, valued at $40,000 as of
the grant date on July 19, 2023. This grant, made under the 2023 Equity Compensation Plan, vested immediately upon issuance. Mr. He was also awarded 120,000 restricted
stock units, of which 40,000 shares were vested upon the grant date and the remainder vests in equal installments upon the first two anniversaries of the grant date, in July
2023 upon the execution of a new employment agreement, as described in more detail below.
 
CFO Compensation
 

In determining the base salary compensation of Mr. Aichler for fiscal 2023 the Compensation Committee considered the same criteria as for the CEO. The
Compensation Committee also considered the recommendations of the CEO based upon his evaluation of individual functional area responsibilities and goals. The non-
equity incentive plan compensation was determined with the criteria for continued mitigation of revenue deterioration with sustainable cost containment, capital allocation
discipline, continued strengthening of financial and technological internal controls, and execution against defined financial measures.
 

Mr. Aichler serves as our Chief Financial Officer of the Company. Mr. Aichler’s base salary was predicated on competitive market conditions for the scope of
responsibility, leadership skills, and values. The Board of Directors approved a CFO salary of $180,000 annually. In determining the bonus portion of his compensation in
fiscal 2023, the Compensation Committee determined that Mr. Aichler performed at a high level. In light of Mr. Aichler’s performance, he was given a $15,000 cash bonus
and received 6,645 shares of stock valued at $20,000 as of the July 19, 2023 grant date, which related largely in part to his leadership performance. This grant was made
pursuant to the 2023 Equity Compensation Plan and vested upon grant.
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Summary Compensation Table
 

The following table provides information regarding the compensation earned during the years ended December 31, 2023, 2022 and 2021, by the persons who
served as our Chief Executive Officer and our most highly compensated executive officers, other than our Chief Executive Officer, whose total compensation was in excess
of $100,000.
 

Name and Principal Position Year  Salary ($)   Bonus ($)   
Stock Awards

($)(1)   
Option

Awards ($)(1)   
All Other

Compensation ($)   Total ($)  
Xin (Adam) He, Chief Executive
Officer 2023  $ 250,000  $ 10,000  $ 160,400  $ -  $ -  $ 420,400 
 2022  $ 235,808  $ -  $ 39,789  $ -  $ -  $ 275,597 
 2021  $ 220,000  $ 16,000  $ 21,450  $ -  $ -  $ 257,450 
                          
Larry Aichler, Chief Financial Officer 2023  $ 180,000  $ 15,000  $ 20,000  $ -  $ -  $ 215,000 
 2022  $ 170,000  $ -  $ 25,320  $ -  $ -  $ 195,320 
 2021  $ 103,333  $ -  $ 18,590  $ 32,550  $ -  $ 154,473 
 
(1) Amounts shown in this column represent stock awards made to each of the named executive officers as a result of the executives’ performance. All amounts reflected

are as of the grant date. For further information on these awards, please see the discussion labeled “Overview and Objectives of Compensation Program” herein. The
amounts for Stock Awards and Option Awards reflect the aggregate grant date fair value of such awards, computed in accordance with Financial Accounting
Standards Board ASC Topis 718. See Note 13 - Stock-Based Compensation to the Consolidated Financial Statements in our fiscal 2023 Annual Report on Form 10-K
for additional information concerning this plan and related equity awards and valuation assumptions.
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Employment Agreements with Named Executive Officers
 
He’s Employment Agreement
 

On July 18, 2023 (the “He Effective Date”), the Company entered into a new employment agreement (the “He Employment Agreement”) with Mr. He, which
will remain in effect until terminated in writing by either party or earlier terminated pursuant to the provisions of the He Employment Agreement. Under the He Employment
Agreement, Mr. He will receive an annual base salary of $250,000, subject to adjustment in the sole discretion of the Board or the Compensation Committee of the Board;
provided however, that such annual base salary may not be decreased during Mr. He’s employment period. Mr. He will be eligible to receive an annual incentive bonus up to
fifty percent (50%) of his base salary, based upon the achievement of one or more performance goals, targets, measurements and other factors, established for such year by
the Compensation Committee. Mr. He will also participate in all benefit plans and programs, subject to certain conditions and exceptions, as are generally provided by the
Company to its other senior executive employees.
 

Under the terms of the He Employment Agreement, Mr. He is subject to non-solicitation, non-competition and non-interference restrictive covenants during his
employment and for the 12-month period following his termination. The He Employment Agreement also contains customary confidentiality, work product and return of
Company property covenants.
 

In addition, Mr. He is entitled to severance pay if he is terminated without “cause” or resigns for “good reason,” each as defined in the He Employment Agreement.
Upon such termination, Mr. He will be entitled to receive an amount equal to 30 days of his base salary, any earned but unpaid bonus for the year prior to the year of
termination, and the pro rata portion of any bonus earned for the year in which termination occurs, as well as continuation of applicable benefits for a period of six months
following his termination.
 

In connection with the approval of the He Employment Agreement, Mr. He also received an award of 120,000 restricted stock units. The RSUs vest in three equal
installments over a two year period beginning on the grant date and ending July 2025.
 
Aichler’s Employment Agreement
 

On August 26, 2021, the Company entered into an employment agreement (the “Aichler Employment Agreement”) with Mr. Aichler, which will remain in effect
until terminated in writing by either party or earlier terminated pursuant to the provisions of the Aichler Employment Agreement. Under the Aichler Employment
Agreement, Mr. Aichler will receive an annual base salary of $160,000, subject to adjustment in the sole discretion of the Board or the Compensation Committee of the
Board; provided however, that such annual base salary may not be decreased during Mr. Aichler’s employment period. Effective July 1, 2022, Mr. Aichler's annual base
salary was increased to $180,000 at the direction of the Compensation Committee of the Board. Mr. Aichler will be eligible to receive an annual incentive bonus up to
$90,000, based upon the assessment of the Company’s and Mr. Aichler’s performance. Mr. Aichler will also participate in all benefit plans and programs, subject to certain
conditions and exceptions, as are generally provided by the Company to its other senior executive employees.
 

Under the terms of the Aichler Employment Agreement, Mr. Aichler is subject to non-solicitation, non-competition and non-interference restrictive covenants
during his employment and for the 12-month period following his termination. The Aichler Employment Agreement also contains customary confidentiality, work product
and return of Company property covenants.
 

In connection with the approval of the Aichler Employment Agreement, Mr. Aichler also received 15,000 stock options to purchase shares of the Company’s
common stock with an exercise price of $4.20. The options vested in three annual installments through June 2024.
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Outstanding Equity Awards at December 31, 2023
 

The following table sets forth the equity awards we have made to our named executive officers that were outstanding as of December 31, 2023.
 

Option Awards (1)  Stock Awards (2)  

Name  

Number of
Securities

Underlying
Unexercised
Options (#)
exercisable   

Number of
Securities

Underlying
Unexercised
Options (#)

unexercisable   
Option Exercise

Price  
Option

Expiration Date  

Number of shares
of stock that have

not vested   

Market Value of
shares or units that

have not vested  
          ($)    (#)   ($)  
                      
Xin (Adam) He   15,000   -  $ 4.46 3/11/2029  80,000  $ 162,400 
Larry Aichler   10,000   5,000  $ 4.20 6/13/2031  -  $ - 
 
 (1) Option Awards were granted pursuant to our 2013 Equity Compensation Plan. See also Note 13 —Stock-Based Compensation to the Consolidated Financial

Statements in our fiscal year 2023 Annual Report on Form 10-K for additional information concerning this plan and related Option Awards and valuation
assumptions.

 (2) Stock Awards were granted pursuant to our 2023 Equity Compensation Plan. See also Note 13 —Stock-Based Compensation to the Consolidated Financial
Statements in our fiscal year 2023 Annual Report on Form 10-K for additional information concerning this plan and related Stock Awards. Market value of
unvested awards is based on the closing price of our common stock on December 29, 2023, the last trading day of the fiscal year.

 
 
Pay versus Performance
 

As required by Item 402(v) of Regulation S-K, we are providing the following information regarding the relationship between executive compensation and our
financial performance for each of the last two completed fiscal years. In determining the “compensation actually paid” to our named executive officers in the table below, we
are required to make various adjustments to amounts reported in the Summary Compensation Table for this year and in previous years, as the SEC’s valuation methods for
this section differ from those required in the Summary Compensation Table. The “compensation actually paid” data reflected in the table below may not reflect amounts
actually realized by our named executive officers. For information concerning the decisions made by our Compensation Committee with respect to compensation for the
named executive officers for each fiscal year, please see the disclosure under “Determination of Compensation” above and the other narrative disclosure under the
“Executive Compensation” section of this proxy statement.
 

The following table summarizes compensation paid to our principal executive officer (“PEO”) as set forth in our Summary Compensation Table, the adjusted
values of compensation actually paid (“CAP”) to our PEO, average compensation paid to our named executive officers other than our PEO as set forth in our Summary
Compensation Table, and the adjusted values of average CAP to our named executive officers other than our PEO, each as calculated in accordance with SEC rules, as well
as certain Company performance measures, in each case for the three fiscal years ended December 31, 2023:
 

Year (1)  

Summary
Compensation
Table Total for

PEO ($)(2)   

Compensation
Actualy Paid to

PEO ($)(3)   

Average Summary
Compensation Table
Total for Non-PEO
Named Executive

Officers ($)(2)   

Average Compensation
Actually Paid to Non-

PEO Named Executive
Officers ($)(3)   

Value of Initial Fixed
$100 investment Based
on Total Shareholder

Return ($)(4)   Net Loss ($)(5)  
2023  $ 420,400  $ 582,800  $ 215,000  $ 216,980  $ 39  $ (4,311,299)
2022  $ 275,597  $ 275,597  $ 195,320  $ 196,310  $ 40  $ (2,602,722)
2021  $ 257,450  $ 260,570  $ 153,027  $ 147,612  $ 38  $ (2,756,983)

 
In each of the years presented in the table, Xin (Adam) He served as our Chief Executive Officer. Our other NEOs consisted of Larry Aichler, who served as Chief

Financial Officer in both 2023 and 2022, and both Larry Aichler and Chad Hoersten, our Chief Technology Officer at the time, in 2021.
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The table below provides the adjustments to the Summary Compensation Table total compensation to arrive at the compensation actually paid to the PEO and the
average for non-PEO named executive officers:
 
  PEO   Average Non-PEO  
Adjustments to Determine "Compensation Actually Paid"  2023   2023  
Deduction for Amounts Reported under the "Stock Awards" and Option Awards Columns in the SCT  $ (160,400)  $ (20,000)
Increase in Fair value of Awards Granted during the year that Remain Unvested as of Year end  $ 162.400   - 
Increase for Fair Value of Awards Granted during Year that Vest during Year  $ 160,400  $ 20,000 
Increase/deduction for change in Fair Value from Prior Year-end to Current Year-end of Awards Granted
Prior to the Year that were Outstanding and Unvested as of Year-end      $ 1,320 
Increase/deduction for change in Fair Value from Prior Year-end to Vesting Date of Awards Granted
Prior to the Year that Vested during Year   -  $ 660 
Total Adjustments  $ 162,400  $ 1,980 
 
 
 

The following charts compare the relationship of the compensation actually paid to our CEO and the average compensation actually paid to our named executive
officers other than our CEO to our total shareholder return (TSR) and our net income for the periods indicated.
 
Relationship Between CAP and TSR
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Relationship Between CAP and Net Income
 

 
 
 
 
Director Compensation
 

During 2023, we paid our non-employee directors the following fees in cash: (1) $5,000 annual retainer fee, (2) $25,000 of Restricted Stock Units which vest after
one year, (3) a $1,000 retainer for those directors serving on the Audit Committee and a $4,000 retainer for the Audit Committee Chair, (4) a $500 retainer for those
directors serving on the Compensation Committee and a $1,000 retainer for the Compensation Committee Chair, and (4) a $500 retainer for those directors serving on the
Nominating and Corporate Governance Committee and a $1,000 retainer for the Nominating and Corporate Governance Committee Chair.
 

The following table details the total compensation earned by the Company’s non-employee directors in 2023:
 
  2023  
  Fees Earned or   All Other      
  Paid in Cash   Compensation   Total  
  ($)   ($)   ($)  
Michael Belsky   8,000   25,000   33,000 
Scott Liu   6,000   25,000   31,000 
Chris Renn   7,000   25,000   32,000 
Courtney C. Shea   10,500   25,000   35,500 
Hao (Howard) Zhang   7,500   25,000   32,500 
 
 (1) Amounts shown in the “Fees Earned or Paid in Cash” column represent the sum of all annual board service and committee fees earned or cash payments made to the

indicated non-employee directors during the fiscal year ended December 31, 2023. It does not include any expense reimbursement.
   

 (2) Amounts shown in “Stock Awards” represent Restricted Stock Units granted pursuant to our 2023 Equity Compensation Plan. The amounts for Stock Awards
reflect the aggregate grant date fair value of such awards, computed in accordance with Financial Accounting Standards Board ASC Topic 718. See Note 13
— Stock-Based Compensation to the Consolidated Financial Statements in our fiscal 2023 Annual Report on Form 10-K for additional information concerning this
plan and related Stock Awards and valuation assumptions.

 
18



Table of Contents
 

PROPOSAL 2: RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
The Audit Committee of the Board has appointed Sassetti, LLC (“Sassetti”) as the Company’s independent registered public accounting firm for the fiscal year

ending December 31, 2023.
 

Although the Company’s governing documents do not require the submission of this matter to stockholders, the Board of Directors considers it desirable that the
appointment of Sassetti be ratified by the stockholders. In addition, even if the stockholders ratify the selection of Sassetti, the Audit Committee may in its discretion appoint
a different independent registered public accounting firm at any time during the year if the Audit Committee determines that a change is in the best interests of the Company.
 

Representatives of Sassetti are expected to attend the Annual Meeting to make such statements as they may desire and respond to appropriate questions that may be
asked by stockholders.
 

The Audit Committee and the Board recommend that you ratify this appointment.
 

Vote Required
 

The affirmative vote of a majority of the voting power of Common Stock present in person or by proxy and entitled to vote at the Annual Meeting and on the
proposal is required to ratify the selection of Sassetti, LLC  as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2023.
 
Board of Directors Recommendation
 
THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” PROPOSAL 2.
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PROPOSAL 3: ADVISORY VOTE ON EXECUTIVE COMPENSATION
(Say-On-Pay)

 
The Dodd-Frank Wall Street Reform and Consumer Protection Act requires that we provide our stockholders a non-binding, advisory vote to approve the

compensation of our named executive officers. This vote is sometimes referred to as a “say-on-pay vote.” Although this advisory vote is nonbinding, the Compensation
Committee of our Board will review and consider the voting results when making future decisions regarding our named executive officer compensation and related
executive compensation programs.
 

As described in more detail above, our executive compensation program is comprised principally of salary, long-term equity awards and cash or stock bonuses
designed to: (i) attract, motivate and retain key executives who are critical to our success, (ii) align the interests of our executives with stockholder value and our financial
performance and (iii) achieve a balanced package that would attract and retain highly qualified senior officers and appropriately reflect each such officer’s individual
performance and contributions. In addition, the Company regularly reviews its compensation program and the overall compensation package paid to each of its senior
executives to assess risk and to confirm that the structure is still aligned with the Company’s long-term strategic goals.
 

Before you vote on the resolution below, please read the entire “Executive Compensation” section, including the tables, together with the related narrative
disclosure and footnotes, beginning on page 11 of this Proxy Statement. Note, as a “smaller reporting company,” we are obligated to provide compensation disclosures
pursuant to Item 402 (m) through (q) of Regulation S-K promulgated under the Security Exchange Act of 1934 (“Regulation S-K”). Even though, as a smaller reporting
company, we are exempt from compensation discussion and analysis by the executive compensation requirements of Item 402(b) of Regulation S-K, we have provided
narrative information regarding our objectives and practices regarding executive compensation in order to give our stockholders transparency into our compensation
philosophy and practices.
 

For the reasons provided, the Board is asking stockholders to cast a non-binding, advisory vote FOR the following resolution:
 

“RESOLVED, that stockholders approve the compensation paid to our named executive officers set forth under the caption “Executive Compensation” in this
Proxy Statement (including the compensation tables and related narrative discussion).”
 

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” PROPOSAL 3.
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PROPOSAL 4: ADVISORY VOTE ON FREQUENCY OF  FUTURE ADVISORY VOTES ON THE COMPENSATION OF OUR NAMED EXECUTIVE
OFFICERS

(Say-On-Frequency)
 

The Dodd-Frank Act, also provides that shareholders must be given the opportunity every six years to vote, on an advisory, non-binding basis, for their preference
as to how frequently we should seek future advisory votes on the compensation of our named executive officers as disclosed in accordance with the compensation disclosure
rules of the SEC, which we refer to as an advisory vote on executive compensation. By voting with respect to this Proposal No. 4, shareholders may indicate whether they
would prefer that we conduct future advisory votes on executive compensation once every one, two, or three years. Shareholders also may, if they wish, abstain from casting
a vote on this proposal.
 

The Board has determined that an annual advisory Say-on-Pay vote will allow the Company’s shareholders to provide timely, direct input on the Company’s
executive compensation philosophy, policies, and practices as disclosed in the proxy statement each year. The Board believes that an annual vote is therefore consistent with
the Company’s efforts to engage in an ongoing dialogue with shareholders on executive compensation and corporate governance matters.
 

The Company recognizes that shareholders may have different views as to the best approach for the Company, and therefore the Company looks forward to hearing
from shareholders as to their preference on the frequency of holding future Say-on-Pay votes.
 

This vote is advisory, which means that the vote is not binding on the Company, the Board, or the Compensation Committee. The Board and the Compensation
Committee will take into account the outcome of the vote, however, when considering the frequency of future advisory votes on Say-on-Pay.
 

Although the Board recommends a “say-on-pay” vote every year, shareholders are not voting to approve or disapprove of the Board’s recommendation.
Shareholders will be able to specify one of four choices for this proposal on the proxy card: one year, two years, three years or abstain.
 

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE “1 YEAR” ON PROPOSAL 4.
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EXECUTIVE OFFICERS
 

The following table provides the name, age and position of each of our executive officers. There are no family relationships between or among our executive officers
and directors.
 
Name  Age  Position
Xin (Adam) He  51  Chief Executive Officer
Larry S. Aichler  56  Chief Financial Officer
 

Adam He joined the Board in January 2018, initially serving as audit committee chair of the Board. He was appointed as the Company’s Chief Financial Officer in
March 2019 and stepped down from the Board in connection with such appointment, and further acted as the Chief Executive Officer in June 2020. Previously, Mr. He was
Chief Financial Officer of Wanda USA Group, a Fortune Global 500 company, since May 2012, where he managed two projects: a 101-story landmark “Vista Tower”
development in downtown Chicago, and NYSE traded AMC Entertainment Holdings, Inc., the largest movie exhibitor owning and operating 660 theatres primarily located
in the United States. He served as the Audit Chair on the Board of Baosheng Media Group (NASDAQ: BAOS) from February 2021 to February 2022. He has served as an
independent director of Mars Acquisition Corp (NASDAQ: MARX) since May 2021. He also served as a director of Faraday Future Intelligent Electric Inc (NASDAQ:
FFIE) from September 2022 through July 2023. From 2010 to 2012, he served as Financial Controller of NYSE listed Xinyuan Real Estate Co., a top developer of large
scale, high quality residential real estate projects. Previously, Mr. He served as an auditor at Ernst & Young, LLP in New York, and held various roles at Chinatex
Corporation and an architecture company. He is a member of the Financial Executives International and vice chair of the China General Chamber of Commerce Chicago.
Mr. He obtained a Master of Science in Taxation from Central University of Finance and Economics in Beijing, and a Master of Science in Accounting from Seton Hall
University in New Jersey. He is a Certified Public Accountant, both in China and in US.
 

Larry S. Aichler became the Company’s CFO in September 2021 after serving as our Interim Chief Financial Officer since April 2021. Mr. Aichler has over
twenty-five years of accounting experience, primarily focused in such areas as technical accounting and guidance, SEC reporting, financial reporting, and risk management.
Prior to joining us, Mr. Aichler served as Managing Director of Financial Reporting for International Speedway Corporation and Senior Director of Financial Reporting for
NASCAR from 2008 to 2021. Mr. Aichler also worked as an auditor for Ernst & Young and Gallogly, Fernandez & Riley. Mr. Aichler received his Bachelor of Science in
Accounting from the University of Southern California and is a Certified Public Accountant licensed by the Commonwealth of Massachusetts.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
 
Security Ownership of Management and Certain Beneficial Owners
 

The following table sets forth information regarding the beneficial ownership of our Common Stock as of April 17, 2024 by:
 
 ● each person, or group of affiliated persons, known by us to beneficially own more than 5% of our Common Stock;

   

 ● each of our named executive officers;

   

 ● each of our directors; and

   

 ● all of our directors and executive officers as a group.
 

The percentage ownership information shown in the table is based upon a total of 11,492,225 shares of Common Stock outstanding as of April 17, 2024.
 

Information with respect to beneficial ownership has been furnished by each director, officer or beneficial owner of more than 5% of our Common Stock. We have
determined beneficial ownership in accordance with the rules of the SEC. These rules generally attribute beneficial ownership of securities to persons who possess sole or
shared voting power or investment power with respect to those securities. In addition, the rules include shares of Common Stock issuable pursuant to the exercise of stock
options or warrants that are either immediately exercisable or exercisable on or before the date that is 60 days after the date of this proxy statement. These shares are deemed
to be outstanding and beneficially owned by the person holding those options for the purpose of computing the percentage ownership of that person. Unless otherwise
indicated, the persons or entities identified in this table have sole voting and investment power with respect to all shares shown as beneficially owned by them, subject to
applicable community property laws.
 

23



Table of Contents
 

Unless otherwise noted below, the address for each person or entity listed in the table is c/o Professional Diversity Network, 55 E. Monroe, Suite 2120, Chicago, Illinois
60603.

 
 
 
 

Name and Address of Benefical Owner  
Amount and Nature
of Benefical Owner   Percentage of Class  

5% Stockholders         
Cosmic Forward Limited
Room 402, No. 11 Qiwofang 
Yuexiu District, Guangzhou, China   2,692,272   23.4%
EGBT Foundation LTD
8 Kaki Bukit Avenue 4 #03-21, Singapore 415875    632,911   5.5%
Koala Malta
Dragonara Business Centre, 5th Floor 
Dragonara Road, St. Julian’s STJ 3141, Malta   863,392   7.5%
Executive Officers and Directors         
Xin (Adam) He   255,938   2.2%
Larry S. Aichler (1)   22,145   * 
Michael Belsky (2)   43,791   * 
Chris Renn (2)   18,769   * 
Hao (Howard) Zhang (2)   76,245   * 
Courtney Shea (2)   33,306   * 
Directors and officers as a group (5 persons)   450,194   3.9%
(1) Including 5,000 stock options scheduled to vest on June 14, 2023.
(2) Including 6,098 restricted stock units scheduled to vest on June 15, 2024.
* Less than 1%
 
CFL Share Ownership
 

On November 7, 2016, the Company consummated the issuance and sale of 888,709 shares of PDN’s common stock to CFL at a price of $19.20 per share,
pursuant to the terms of a stock purchase agreement, dated August 12, 2016 (the “CFL Purchase Agreement”), with CFL (the “Share Issuance”). In addition, on
November 7, 2016, PDN completed the purchase of 156,250 shares of its common stock, at a price of $19.20 per share, net to the seller in cash, less any applicable
withholding taxes and without interest, pursuant to its previously announced partial issuer tender offer as disclosed in its Offer to Purchase, dated September 28, 2016, as
amended.
 

CFL paid $17.1 million as the purchase price for the 888,709 shares of common stock issued to it in the Share Issuance, which shares, together with the 102,963
shares purchased by CFL at the closing of the Share Issuance from a PDN stockholder pursuant to an existing co-sale right, represented 51% of PDN’s outstanding shares of
common stock, on a fully-diluted basis, at the time. Accordingly, as a result of CFL becoming the holder 51% of PDN’s outstanding shares of common stock, a change of
control of the Company occurred. CFL paid such purchase price using proceeds from equity contributions to CFL made by each of CFL’s shareholders.
 

Additionally, on January 18, 2017, PDN consummated the sale of an additional 156,250 shares of common stock to CFL at a price of $19.20 per share, for gross
proceeds of $3 million to the Company. As a result, as of January 18, 2017, CFL beneficially owned 54.64% of our outstanding shares of common stock on a fully diluted
basis.
 

On November 15, 2019, CFL purchased additional 571,429 shares through a private stock transfer from an existing stockholder.
 

On September 22, 2021, the Company entered into a stock purchase agreement with CFL, in which the Company sold 474,384 shares of its common stock at a
price per share of $2.10 for gross proceeds of approximately $1,000,000. On October 30, 2021, CFL entered into a transfer stock agreement with a former stockholder of the
Company to purchase an additional 375,869 shares of its common stock.

 
On December 10, 2023, the Company entered into a stock purchase agreement with CFL, in which the Company sold 122,670 shares of its common stock at a

price per share of $1.63 for gross proceeds of approximately $200,000.
 

As discussed elsewhere in this Proxy Statement, CFL also has the right to nominate certain number of directors on our Board. As of the date of this Proxy
Statement, CFL beneficially owns approximately 23.4% of the Company’s total outstanding common stock and has ceased to be a controlling stockholder of the Company,
although it remains the largest stockholder of the Company. Hao (Howard) Zhang, the Chairman of our board, is the only director nominated by CFL. The decrease in CFL’s
percentage of the Company’s total outstanding common stock is a result of dilution from other equity offerings.
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Securities Authorized for Issuance under Equity Compensation Plans
 

The following table provides information as of December 31, 2023, with respect to shares of our common stock that may be issued under our existing equity
compensation plans:
 
Equity Compensation Plan Information
 
  (a)   (b)   (c)  

Plan category  

Number of securities to be
issued upon exercise of

outstanding options,
warrants and rights   

Weighted - average
exercise price of

outstanding options   

Number of securities
remaining available

for future issuance under
equity compensation plans

(excluding securities
reflected in column (a))  

2013 Equity Compensation Plan (1)   28,063  $ 9.04   - 
2023 Equity Compensation Plan (2)   110,488   —   553,330 
Equity compensation plans not approved by our stockholders   —   —   — 
Total   138,551  $ 9.04   553,330 
 
(1) Includes outstanding stock options to purchase shares of our common stock pursuant to the Company’s 2013 Equity Compensation Plan, as amended, as approved by our
stockholders.
 
(2) Includes outstanding restricted stock awards pursuant to the Company’s 2023 Equity Compensation Plan, as approved by our stockholders.
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AUDIT COMMITTEE REPORT
 

The Audit Committee of the Board is composed of three directors, each of whom is an independent director as defined by applicable law and Rule 5605(a)(2) of
the Marketplace Rules of the Nasdaq Stock Market. The Audit Committee operates under a written charter adopted by the Board.
 

Management is responsible for the Company’s internal controls and the financial reporting process. Sassetti, LLC, the Company’s independent registered public
accounting firm, is responsible for performing an independent audit of the Company’s consolidated financial statements in accordance with the standards of the Public
Company Accounting Oversight Board (United States) and issuing a report on those financial statements. The Audit Committee, among other things, is responsible for
monitoring and overseeing these processes and is directly responsible for the appointment, compensation, retention and oversight of the Company’s independent auditors.
 

The Audit Committee has met and held discussions with management and Sassetti, LLC regarding the Company’s audited financial statements, the adequacy of the
Company’s internal controls, the results of the audit, the overall quality of the Company’s financial reporting and any other matters required to be discussed by the applicable
requirements of the Public Company Accounting Oversight Board and the Securities and Exchange Commission. The Company’s independent auditors also provided to the
Audit Committee the written disclosures and the letter required by the Public Company Accounting Oversight Board regarding the independent accountant’s
communications with the Audit Committee concerning independence, and the Audit Committee discussed with the independent auditors that firm’s independence.
 

Based upon the Audit Committee’s discussions with management and the independent auditors and the Audit Committee’s review of the representations of
management and the report of the independent auditors to the Audit Committee, the Audit Committee recommended that the Board include the audited consolidated
financial statements in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023.
 

The Audit Committee of the Board furnished the foregoing report on its activities during the fiscal year ended December 31, 2023. The report is not deemed to be
“soliciting material” or “filed” with the Securities and Exchange Commission (“SEC”) or subject to the SEC’s proxy rules or to the liabilities of Section 18 of the Exchange
Act, and the report shall not be deemed incorporated by reference into any prior or subsequent filing under the Securities Act of 1933, as amended, or the Exchange Act,
except to the extent that the Company specifically incorporates the report by reference.
 
 SUBMITTED BY THE AUDIT COMMITTEE
  
 Courtney Shea (Audit Committee Chair)
 Michael Belsky
 Chris Renn
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Independent Registered Public Accounting Firm
 

Sassetti, LLC (PCAOB ID No. 29) has served as the Company's auditor since 2022. The following table summarizes accounting fees related to professional
services rendered to the Company.
 
Fees:  2023   2022  
Audit Fees  $ 123,000  $ 75,000 
Audit -Related Fees   10,500   - 
Tax Fees   -   - 
All Other Fees   -   - 
Total  $ 133,500  $ 75,000 
 

Audit Fees. For the fiscal years ended December 31, 2023 and 2022, the “Audit Fees” reported above were earned or billed for professional services rendered
related to the audit of the Company’s annual financial statements, reviews of the Company’s quarterly financial statements, services normally provided by the current
independent auditors in connection with statutory and regulatory filings and engagements, and comfort letters and consents.
 

Audit-Related Fees. Audit-related fees consists of professional services rendered for assurance and related services that are reasonably related to the performance of
the audit or review of our financial statements and are not included in Audit Fees above. 
 

Tax Fees. Tax fees consist principally of professional services rendered for tax compliance and tax advice. There were no such services rendered in during fiscal
2023 or 2022.
 

All Other Fees. The Company did not pay any other fees for products and services that are not disclosed in the previous categories during fiscal 2023 or 2022.
 

Pre-Approval Policy and Independence
 

The Audit Committee has a policy requiring the pre-approval of all audit and permissible non-audit services provided by the Company’s independent auditors.
Under the policy, the Audit Committee is to specifically pre-approve any recurring audit and audit-related services to be provided during the following fiscal year. The Audit
Committee also may generally pre-approve, up to a specified maximum amount, any nonrecurring audit and audit-related services for the following fiscal year. All pre-
approved matters must be detailed as to the particular service or category of services to be provided, whether recurring or non-recurring, and reported to the audit committee
at its next scheduled meeting. Permissible non-audit services are to be pre-approved on a case-by-case basis. The Audit Committee may delegate its pre-approval authority to
any of its members, provided that such member reports all pre-approval decisions to the Audit Committee at its next scheduled meeting. The Company’s independent
auditors and members of management are required to report periodically to the Audit Committee the extent of all services provided in accordance with the pre-approval
policy, including the amount of fees attributable to such services.
 

In accordance with Section 10A of the Exchange Act, the Company is required to disclose the approval by the Audit Committee of non-audit services performed by
the Company’s independent auditors. Non-audit services are services other than those provided in connection with an audit review of the financial statements. During the
period covered by this filing, all audit-related fees, tax fees (if any) and all other fees (if any), and the services rendered in connection with those fees, as reported in the table
shown above, were approved by the Company’s Audit Committee.
 

The Audit Committee considered the fact that Sassetti, LLC has not provided non-audit services to us, which the committee determined was compatible with
maintaining auditor independence.
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TRANSACTIONS WITH RELATED PERSONS
             
              On December 10, 2023, the Company entered into a stock purchase agreement with CFL, in which the Company sold 122,670 shares of its common stock at a
price per share of $1.63 for gross proceeds of approximately $200,000. Except as set forth in the previous sentence, there have been no transactions since January 1, 2023 to
which we have been a participant in which the amount involved exceeded or will exceed $120,000, and in which any of our directors, executive officers or holders of more
than 5% of our common stock, or any members of their immediate family, had or will have a direct or indirect material interest, other than compensation arrangements
which are described under “Executive Compensation” and “Director Compensation.”
 

DELINQUENT SECTION 16(a) REPORTS
 

Section 16(a) of the Exchange Act requires that our executive officers and directors, and persons who own more than ten percent of a registered class of our equity
securities, file reports of ownership and changes in ownership with the SEC. Executive officers, directors and greater-than-ten percent stockholders are required by SEC
regulations to furnish us with all Section 16(a) forms they file. Based solely on our review of the copies of the forms received by us and written representations from certain
reporting persons that they have complied with the relevant filing requirements, we believe that, during the year ended December 31, 2023, all of our executive officers,
directors and greater-than-ten percent stockholders complied with all Section 16(a) filing requirements, except as follows: (a) On July 19, 2023, Xin (Adam) He, our Chief
Executive Officer, received a stock award of 13,289 shares of common stock and an RSU award of 120,000 shares of common stock, and Larry Aichler, our Chief
Executive Officer, received a stock award of 6,645 shares of common stock; and (b) on June 15, 2023, each of our directors received an award of RSUs in the amounts of
6,098 shares. Form 4s for each of these transactions were filed late, on July 31, 2023. Yu-Jin Chou, our former corporate secretary, sold 2,848 shares of common stock on
May 25, 2023, which was reported on Form 4 one day late on May 30, 2023 .
 

TRANSACTION OF OTHER BUSINESS AT ANNUAL MEETING
 

As of the date of this proxy statement, the Board is not aware of any matters other than those set forth herein and in the Notice of Annual Meeting of Stockholders
that will come before the Annual Meeting. Should any other matters arise requiring the vote of stockholders, it is intended that proxies will be voted in respect thereto in
accordance with the best judgment of the person or persons voting the proxies.
 

FUTURE STOCKHOLDER NOMINATIONS AND PROPOSALS
 

In order to be included in Professional Diversity Network’s proxy materials for the 2025 annual meeting of stockholders, any proposal must be received by
Wednesday, January 1, 2025 and otherwise comply with the requirements of Rule 14a-8 of the Exchange Act.
 

In addition, Professional Diversity Network’s bylaws establish advance notice procedures with regard to stockholder nominations for the election of directors or
other business to be properly brought before an annual meeting. For nominations or other business to be properly brought before the meeting by a stockholder, except in the
case where the annual meeting is more than thirty (30) days before or more than sixty (60) days after the one year anniversary of the prior year’s meeting, a stockholder
must provide written notice delivered to the Secretary of Professional Diversity Network not less than ninety (90) days nor more than one hundred twenty (120) days before
the one-year anniversary of the date on which the Company first mailed its proxy materials or a notice of availability of proxy materials (whichever is earlier) for the
preceding year’s annual meeting. Accordingly, any notice of a stockholder nomination or other business to be brought before the next Annual Meeting (other than under
Rule 14a-8 as described above) will need to be delivered not later than January 31, 2025 nor earlier than January 1, 2025, in order to be timely given.
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The notice must contain specified information and representations concerning the stockholder (and the beneficial owner, if any, on whose behalf the nomination or
proposal is made), the nominee(s) or other business.
 

In addition to satisfying the foregoing requirements under the Company’s bylaws, stockholders who intend to solicit proxies in support of director nominees other
than the Company’s nominees must provide notice that sets forth the information required by Rule 14a-19 under the Exchange Act no later than April 11, 2025 (or, if the
2024 annual meeting is more than 30 days before or after the anniversary of this year’s annual meeting, by the later of 60 days prior to the date of the meeting or the tenth
day following public disclosure of the date for such annual meeting).
 

All notices of nominations or proposals by stockholders, whether or not to be included in the Company’s proxy materials, should be sent to Professional Diversity
Network, Inc., 55 E. Monroe Street, Suite 2120, Chicago, Illinois 60603, Attention: Secretary. A copy of the full text of the bylaw provision discussed above may be
obtained by writing to the Secretary of Professional Diversity Network.
 

The Company reserves the right to reject, rule out of order or take other appropriate action with respect to any nominations or proposals that do not comply with
these and other applicable requirements.
 

Because the Company did not have timely notice of any other matters to be brought before the Annual Meeting, the enclosed proxy card confers discretionary
authority to vote on any other matters that may be presented at the meeting.
 

HOUSEHOLDING OF ANNUAL MEETING MATERIALS
 

SEC rules permit registrants to send a single set of proxy materials to any household at which two or more stockholders reside if the registrant believes they are
members of the same family. This procedure, referred to as householding, reduces the volume of duplicate information stockholders receive and reduces the expense to the
registrant. The Company has not implemented these householding rules with respect to its record holders; however, a number of brokerage firms have instituted
householding which may impact certain beneficial owners of common stock. If your family has multiple accounts by which you hold common stock, you may have
previously received a householding notification from your broker. Please contact your broker directly if you have any questions, require additional copies of the proxy
materials, or wish to revoke your decision to household, and thereby receive multiple copies of the proxy materials. Those options are available to you at any time.
 

GENERAL INFORMATION
 
Voting Procedures
 

All matters specified in this proxy statement that are to be voted on at the Annual Meeting will be by written ballot. One or more inspectors of election will be
appointed, among other things, to determine the number of shares outstanding and the voting power of each, the shares represented at the Annual Meeting, the existence of a
quorum and the authenticity, validity and effect of proxies, to receive votes or ballots, to hear and determine all challenges and questions in any way arising in connection
with the right to vote, to count and tabulate all votes and to determine the result.
 
Admission to Annual Meeting
 

Attendance at the Annual Meeting is limited to stockholders. Admission to the meeting will be on a first-come, first-served basis. Registration will begin at 8:30 a.
m. Center Time and each stockholder may be asked to present valid picture identification such as a driver’s license or passport. Recording video and taking photographs will
not be permitted during the meeting.
 
 By Order of the Board of Directors
  
 /s/ Hao (Howard) Zhang
 Hao (Howard) Zhang
 Chairman of the Board
 
Chicago, Illinois
May 1, 2024
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