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Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 

As previously disclosed, on May 24, 2022, Professional Diversity Network, Inc. (the “Company”) received a written notification (the “Notice”) from The NASDAQ
Stock Market (“NASDAQ”) stating that the Company is not in compliance with NASDAQ Listing Rule 5550(a)(2) (the “Rule”) because for the last 30 consecutive business
days the closing bid price of the Company’s common stock was below the $1.00 per share minimum required for continued listing on NASDAQ.

 
On November 22, 2022, the Company received a letter from NASDAQ stating that the Company has not regained compliance with the Rule and is not eligible for a

second 180 day extension period. Accordingly, unless the Company requests an appeal of NASDAQ staff’s determination, NASDAQ staff has determined that the Company’s
securities will be scheduled for delisting from The Nasdaq Capital Market and will be suspended at the opening of business on December 1, 2022, and a Form 25-NSE will be
filed with the Securities and Exchange Commission, which will remove the Company’s securities from listing and registration on NASDAQ.

 
On November 24, 2022, the Company filed an appeal of NASDAQ staff’s determination to a hearings panel (the “Panel”), pursuant to the procedures set forth in the

Nasdaq Listing Rules. A hearing request will stay the suspension of the Company’s securities and the filing of Form 25-NSE pending the Panel’s decision. The Company will be
asked to provide a plan to regain compliance to the Panel. As part of such plan, the Company is prepared to pursue a reverse stock split and make other commitments as
necessary to regain compliance with the minimum bid price requirement in order to avoid delisting of the Company’s shares from The Nasdaq Capital Market.

 
Item 8.01 Other Events.
 

In order to demonstrate the Company’s intention to take definitive action to regain compliance with the NASDAQ minimum bid price requirement for continued
listing, on November 22, 2022, the board of directors of the Company (the “Board”) adopted resolutions by unanimous written consent, pursuant to which the Board determined
that it is advisable and in the best interests of the Company to amend the Certificate of Incorporation of the Company (the “Amendment”) by changing and reclassifying each of
the issued and outstanding shares of Common Stock into a range of two-thirds to one-fifth of a share of Common Stock at the direction of the management (the “Split Ratio”),
such change, reclassification and combination to be made as a reverse stock split between the range of 1.5 to 1 and 5 to 1 (the “Reverse Stock Split”), depending upon which



exact ratio is deemed necessary and desirable to achieve a minimum share price of at least $1.00 per share in the market trading price of the Common Stock and which may be
done more than one time to achieve such minimum price, and to cash out resulting fractional shares. The Board also recommended that the Reverse Stock Split, including the
Amendment, be submitted for approval by the stockholders of the Company in accordance with Delaware General Corporation Law.

 
On November 25, 2022, stockholders holding approximately 56% of the total issued and outstanding Common Stock executed a written consent approving the Reverse

Stock Split and the Amendment. The Company plans to file an Information Statement on Schedule 14C with the SEC as soon as possible (the “Information Statement”). Under
the applicable SEC regulations, the Information Statement must be sent or given at least 20 calendar days prior to the earliest date on which the corporate action may be taken.
The Company plans to file the Amendment with the Secretary of State of Delaware as soon as such 20-day waiting period has expired. The Amendment and Reverse Stock Split
will not be effective unless and until the Amendment is filed with the Secretary of State of Delaware.
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