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Item 3.03 ​ Material Modifications to Rights of Security Holders.
 
On January 24, 2025, certain stockholders of Professional Diversity Network, Inc. (the “Company”) who collectively held approximated 52.13% of the total issued and
outstanding voting power of the Company, approved an amendment to the Company’s Amended and Restated Certificate of Incorporation to effect a reverse stock split (the
“Reverse Stock Split”) of the Company’s common stock, par value $0.01 per share (the “Common Stock”), at a ratio of 1.5-to-1, 2-to-1, 3-to-1, 4-to-1, 5-to-1, 10-to-1, or
20-to-1, as determined necessary and desirable by management to achieve and maintain a minimum market trading price of at least $1.00 per share for the Common Stock,
which may be implemented multiple times if necessary with any resulting fractional shares to be cashed out. The management later fixed the reverse stock split ratio at 10-
to-1.
 
On March 7, 2025, the Company filed a Certificate of Amendment to its Amended and Restated Certificate of Incorporation with the Secretary of State of Delaware (the
“Certificate of Amendment”), which effects the Reverse Stock Split at a ratio of 10-to-1, and such Certificate of Amendment will become effective as of 12:01 a.m. ET on
March 13, 2025 (the “Effective Time”).
 
As a result of the Reverse Stock Split, every ten shares of Common Stock will be combined into one share of Common Stock and the total number of shares of Common
Stock outstanding will be reduced from 19,322,748 shares to 1,933,274 shares. Stockholders who otherwise would be entitled to receive fractional shares because they held
a number of shares not evenly divisible by the ratio of the Reverse Stock Split will automatically be entitled to receive cash in lieu of such fractional shares.
 
Trading of the Company’s Common Stock on The Nasdaq Capital Market on a split-adjusted basis is expected to begin on March 13, 2025. The Company’s new Common
Stock will continue to be traded under the symbol IPDN. A new CUSIP number has been issued for the Company’s new Common Stock (74312Y400) to replace the old
CUSIP number (74312Y301). The Company’s stockholders should not send their stock certificates to the Company. Stockholders will be notified by the Company’s transfer
agent, Computershare Inc., regarding the process for exchanging existing stock certificates representing pre-split shares.
 
The above description of the Certificate of Amendment and the Reverse Stock Split is qualified in its entirety by reference to the Certificate of Amendment, a copy of which
is attached hereto as Exhibit 3.1. ​  
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws.
 
The description of the Certificate of Amendment and the Reverse Stock Split set forth in Item 3.03 of this Current Report is incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.                         Description
 
3.1 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Professional Diversity Network, Inc.
 
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 Professional Diversity Network, Inc.  
   
Date: March 7, 2025 /s/ Xin (Adam) He  
 Xin (Adam) He

Chief Executive Officer
 

 
 



Exhibit 3.1
 

CERTIFICATE OF AMENDMENT TO
THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

PROFESSIONAL DIVERSITY NETWORK, INC.
 

Professional Diversity Network, Inc., a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware (the
“Company”), does hereby certify as follows:
 
1. The name of the Company is Professional Diversity Network, Inc., and the Company was originally incorporated pursuant to the General Corporation Law on January 31,
2012.
 
2. The Amended and Restated Certificate of Incorporation of the Company (the “Certificate of Incorporation”) is hereby amended as follows:
 

Article IV of the Certificate of Incorporation is hereby deleted in its ​entirety and replaced with the following: ​
 

4. Stock
 

4.1 Classes of Stock. The Corporation is authorized to issue two classes of stock to be designated, respectively, common stock (“Common Stock”) and preferred stock
(“Preferred Stock”). The total number of shares of all classes of stock that the Corporation is authorized to issue is 46,000,000.

 
4.2 Common Stock. The total number of shares of Common Stock that the Corporation shall have authority to issue is 45,000,000 shares, $0.01 par value per share. The
number of authorized shares of Common Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of
the holders of a majority of the total voting power of the outstanding shares of capital stock of the Corporation entitled to vote, irrespective of the provisions of Section
242(b)(2) of the General Corporation Law or any corresponding provision hereinafter enacted.

 
Effective as of 12:01 a.m. ET on March 13, 2025 (the “Effective Time”), each ten (10) shares of Common Stock issued and outstanding immediately prior to the
Effective Time shall be combined and changed into one (1) validly issued, fully paid, and non-assessable share of Common Stock without any further action by the
Corporation or any holder thereof, subject to the treatment of fractional share interests as described below (the “Reverse Stock Split”). No certificates representing
fractional shares of Common Stock shall be issued in connection with the Reverse Stock Split. Stockholders who otherwise would be entitled to receive fractional shares
of Common Stock because they hold a number of shares not evenly divisible by the Reverse Stock Split ratio will instead be entitled to receive a cash payment in lieu of
such fractional shares. The cash payment to be paid will be in an amount equal to the relevant percentage of the amount received per share upon the sale in one or more
open market transactions of the aggregate of all such fractional shares. Each certificate that immediately prior to the Effective Time represented shares of Common Stock
(“Old Certificates”), shall thereafter represent that number of shares of Common Stock into which the shares of Common Stock represented by the Old Certificate shall
have been combined.  

 
4.3 Preferred Stock. The total number of shares of Preferred Stock that the Corporation shall have authority to issue is 1,000,000 shares, $0.01 par value per share. The
Preferred Stock may be issued from time to time in one or more series. The Board of Directors is hereby authorized, within the limitations and restrictions stated in the
Corporation’s Certificate of Incorporation, as amended as restated (the “Charter”), to provide for the issue of all or any of the shares of Preferred Stock in one or more
series, and to fix the number of shares and to determine or alter for each such series, such voting powers, full or limited, or no voting powers, and such designations,
preferences and relative, participating, optional, or other rights and such qualifications, limitations, or restrictions thereof, as shall be stated and expressed in the resolution
or resolutions adopted by the Board of Directors providing for the issue of such shares and as may be permitted by the General Corporation Law. The Board of Directors
is also authorized to increase or decrease the number of shares of any series of Preferred Stock subsequent to the issue of shares of that series, but not below the number
of shares of such series then outstanding. In case the number of shares of any series shall be so decreased, the shares constituting such decrease shall resume the status of
which they had prior to the adoption of the resolution originally fixing the number of shares of such series.

 
 



 
 
3. This Amendment of the Certificate of Incorporation herein certified has been duly adopted and written consent has been given in accordance with the provisions of
Sections 228 and 242 of the General Corporation Law of the State of Delaware.
 

IN WITNESS WHEREOF, the Company has caused this Certificate of Amendment to be signed as of March 7, 2025.
 
 PROFESSIONAL DIVERSITY NETWORK, INC.
   
 By: /s/ Xin (Adam) He
  Name: Xin (Adam) He
  Title: CEO
 
 


