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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements for Certain Officers.
 
On August 7, 2025, the Board of Directors (the “Board”) of Professional Diversity Network, Inc. (the “Company”) took the following actions: (i) acknowledged the
resignation of Ms. Lisa Fan as interim Chief Financial Officer; and (ii) appointed Ms. Yiran Gu as the new Chief Financial Officer and a new director to fill one vacancy.
 
 
Resignation of Interim Chief Financial Officer
 
On August 7, 2025, Ms. Lisa Fan resigned from her position with the Company as the interim Chief Financial Officer, effective immediately. Ms. Lisa Fan’s decision to
resign is not a result of any disagreement with the Company.
 
Appointment of New Chief Financial Officer
 
On August 7, 2025, the Board appointed Ms. Yiran Gu as the Company’s Chief Financial Officer, effective as of August 8, 2025.
 
Ms. Yiran Gu, age 35, brings extensive experience in corporate strategy, operational governance and financial oversight. Ms. Gu has served as a director and chief strategy
officer at Koala Malta Limited since July 2021, where she leads corporate strategy, operational governance, capital planning, and investor relations initiatives in the
international financial services sector. From September 2019 to June 2021, she was purchasing manager and chief operating officer at GNET Tech Holdings Limited in
London, responsible for procurement strategy, vendor management, and communications. Earlier in her career, Ms. Gu worked as a college counselor at Sichuan Normal
University, focusing on student advising and career planning. She holds a master of arts degree from the University of York and a bachelor of arts degree from China West
Normal University.
 



There is no arrangement or understanding between Ms. Gu and any other person pursuant to which she was selected as an officer of the Company, and there is no family
relationship between Ms. Gu and any of the Company’s other directors or executive officers. Since the beginning of the Company’s last fiscal year, there have been no
transactions, and there are no currently proposed transactions, in which the Company was or is to be a participant and in which Ms. Gu had or will have a direct or indirect
material interest that would be required to be reported under Item 404(a) of Regulation S-K.
 
In connection with her appointment, on August 8, 2025, the Company entered into an employment agreement with Ms. Gu (the “Employment Agreement”). The material
terms of the Employment Agreement are summarized as follows: 
 
Term: 12 months commencing August 8, 2025, unless terminated earlier pursuant to the Employment Agreement
 
Base Salary: shares of common stock of the Company with an aggregate fair market value of $100,000 USD per year, as determined on the date of each grant
 
Annual Bonus: no additional annual bonus specified apart from the base salary in shares
 
Equity Awards: no additional equity awards specified apart from the base salary in shares
 
Severance: if upon termination without cause: payment of earned but unpaid base salary prior to termination; if Upon termination due to change of control: (1) a lump sum
cash payment equal to 12 months of base salary, (2) a lump sum cash payment equal to a pro-rated target annual bonus for the year prior to termination, (3) as applicable,
immediate vesting of 100% of unvested outstanding equity awards.
 
The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Employment
Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Appointment of New Director
 
On August 7, 2025, upon the recommendation of the Company’s Nominating and Governance Committee, the Board appointed Ms. Yiran Gu to fill one vacancy of the
Board, effective immediately.
 
There is no arrangement or understanding between Ms. Gu and any other person pursuant to which she was selected as a director. There are no family relationships between
Ms. Gu and any director or executive officer of the Company. Since the beginning of the Company’s last fiscal year, there have been no transactions, and there are no
currently proposed transactions, in which the Company was or is to be a participant and in which Ms. Gu or any member of her immediate family had or will have a direct
or indirect material interest that would be required to be reported under Item 404(a) of Regulation S-K.
 
In connection with her appointment as a director, on August 8, 2025, Ms. Gu entered into the Company’s standard form of indemnification agreement for its directors,
which is filed as Exhibit 10.2 to this Current Report on Form 8-K.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.  Description

10.1  Employment Agreement, dated August 8, 2025, by and between Professional Diversity Network, Inc. and Yiran
Gu.

10.2  Form of Director and Executive Officer’s Indemnification Agreement.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 

https://content.equisolve.net/prodivnet/sec/0001437749-25-025810/for_pdf/ex_850500.htm
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https://content.equisolve.net/prodivnet/sec/0001437749-25-025810/for_pdf/ex_850501.htm
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Exhibit 10.1

EMPLOYMENT AGREEMENT
 

 
 

This EMPLOYMENT AGREEMENT (the “Agreement”), is entered into as of Aug 8, 2025 (the “Effective Date”), by and between Professional Diversity Network,
Inc., a Delaware corporation (the “Company”), and Yiran Gu, an individual (the “Executive”). Except with respect to the direct employment of the Executive by the
Company, the term “Company” as used herein with respect to all obligations of the Executive hereunder shall be deemed to include the Company and all of its subsidiaries
and affiliated entities (collectively, the “Group”).

 
 

WHEREAS, the Company desires to employ the Executive as its Chief Financial Officer of the Company to assure itself of the services of the Executive during the term
of Employment (as defined below).

 
 

WHEREAS, the Executive desires to be employed by the Company as its Chief Financial Officer during the term of Employment and upon the terms and conditions of
this Agreement.

 
 
 

AGREEMENT
 

The parties hereto agree as follows:
 
 1. POSITION
 

The Executive hereby accepts the position of Chief Financial Officer of the Company (the “Employment”).
 
 2. TERM
 

Subject to the terms and conditions of this Agreement, the term of the Employment shall be 12 months commencing on the Effective Date, unless terminated earlier
pursuant to the terms of this Agreement.

 
 3. DUTIES AND RESPONSIBILITIES
 
 (a) The Executive’s duties at the Company will include all jobs assigned by the Company’s Board.
 

 
(b) The Executive shall devote all of her working time, attention and skills to the performance of her duties at the Company and shall faithfully and diligently serve the

Company in accordance with this Agreement, the Certificate of Incorporation and Bylaws of the Company, as amended and restated from time to time (the “Charter
Documents”), and the guidelines, policies and procedures of the Company approved from time to time by the Board.

 

 

(c) The Executive shall use her best efforts to perform her duties hereunder. The Executive shall not, without the prior written consent of the Board, become an employee
of any entity other than the Company and any subsidiary or affiliate of the Company, and shall not be concerned or interested in any business or entity that engages in
the same business in which the Company engages (any such business or entity, a “Competitor”), provided that nothing in this clause shall preclude the Executive
from holding any shares or other securities of any Competitor that is listed on any securities exchange or recognized securities market anywhere if such shares or
securities represent less than 5% of the competitors outstanding shares and securities. The Executive shall notify the Company in writing of her interest in such
shares or securities in a timely manner and with such details and particulars as the Company may reasonably require.

 
 4. NO BREACH OF CONTRACT
 

The Executive hereby represents to the Company that: (i) the execution and delivery of this Agreement by the Executive and the performance by the Executive of
the Executive’s duties hereunder shall not constitute a breach of, or otherwise contravene, the terms of any other agreement or policy to which the Executive is a
party or otherwise bound, except for agreements entered into by and between the Executive and any member of the Group pursuant to applicable law, if any; (ii)
that the Executive has no information (including, without limitation, confidential information and trade secrets) relating to any other person or entity which would
prevent, or be violated by, the Executive entering into this Agreement or carrying out her duties hereunder; (iii) that the Executive is not bound by any
confidentiality, trade secret or similar agreement (other than this) with any other person or entity except for other member(s) of the Group, as the case may be.

 
 5. COMPENSATION AND BENEFITS
 

The Executive’s base salary shall be shares of IPDN common stock equivalent in value to
 

$100,000 per year.
 
 
 6. TERMINATION OF THE AGREEMENT
 
 (a) By the Company.
 
 

(i)    For Cause. The Company may terminate the Employment for cause, at any time, without notice or remuneration (unless notice or remuneration is
specifically required by applicable law, in which case notice or remuneration will be provided in accordance with applicable law), if:

 
 

(1)    the Executive is convicted or pleads guilty to a felony or to an act of fraud, misappropriation or embezzlement,
 

(2)    the Executive has been grossly negligent or acted dishonestly to the detriment of the Company,
 



(3)    the Executive has engaged in actions amounting to willful misconduct or failed to perform her duties hereunder and such failure continues after
the Executive is afforded a reasonable opportunity to cure such failure; or

 
 (4) the Executive breaches Section 7 or 9 of this Agreement.
 

Upon termination for cause, the Executive shall be entitled to the amount of base salary earned and not paid prior to termination. However, the
Executive will not be entitled to receive payment of any severance benefits or other amounts by reason of the termination, and the Executive’s right
to all other benefits will terminate, except as required by any applicable law.

 
(ii)

 
For death and disability. The Company may also terminate the Employment, at any time, without notice or remuneration (unless notice or remuneration is specifically
required by applicable law, in which case notice or remuneration will be provided in accordance with applicable law), if:
 
 (1) the Executive has died, or
 

(2)    the Executive has a disability which shall mean a physical or mental impairment which, as reasonably determined by the Board, renders the
Executive unable to perform the essential functions of her employment with the Company, with or without reasonable accommodation, for more than
120 days in any 12-month period, unless a longer period is required by applicable law, in which case that longer period would apply.

 
Upon termination for death or disability, the Executive shall be entitled to the amount of base salary earned and not paid prior to termination.
However, the Executive will not be entitled to receive payment of any severance benefits or other amounts by reason of the termination, and the
Executive’s right to all other benefits will terminate, except as required by any applicable law.

 
(iii)    Without Cause. The Company may terminate the Employment without cause, at any time, upon a prior written notice. Upon termination without cause,
the Executive shall be entitled to the amount of base salary earned and not paid prior to termination.

 
(iv)    Change of Control Transaction. If the Company or its successor terminates the Employment upon a merger, consolidation, or transfer or sale of all or
substantially all of the assets of the Company with or to any other individual(s) or entity (the “Change of Control Transaction”), the Executive shall be entitled
to the following severance payments and benefits upon such termination: (1) a lump sum cash payment equal to 12 months of the Executive’s base salary at a
rate equal to the greater of her annual salary in effect immediately prior to the termination, or her then current annual salary as of the date of such termination;
(2) a lump sum cash payment equal to a pro-rated amount of her target annual bonus for the year immediately preceding the termination; and (3) as applicable,
immediate vesting of 100% of the then-unvested portion of any outstanding equity awards held by the Executive.

 

 
(b) By the Executive. The Executive may terminate the Employment at any time with a prior written notice to the Company, if (1) there is a material reduction in the

Executive’s authority, duties and responsibilities, or (2) there is a material reduction in the Executive’s annual salary. In addition, the Executive may resign prior to
the expiration of the Agreement if such resignation is approved by the Board or an alternative arrangement with respect to the Employment is agreed to by the Board.

 

 (c) Notice of Termination. Any termination of the Executive’s employment under this Agreement shall be communicated by written notice of termination from the
terminating party to the other party.

 
 
 7. CONFIDENTIALITY AND NON-DISCLOSURE
 

 

(a) Confidentiality and Non-disclosure. The Executive hereby agrees at all times during the term of the Employment and after her termination, to hold in the strictest
confidence, and not to use, except for the benefit of the Company, or to disclose to any person, corporation or other entity without prior written consent of the
Company, any Confidential Information. The Executive understands that “Confidential Information” means any proprietary or confidential information of the
Company, its affiliates, or their respective clients, customers or partners, including, without limitation, technical data, trade secrets, research and development
information, product plans, services, customer lists and customers, supplier lists and suppliers, software developments, inventions, processes, formulas, technology,
designs, hardware configuration information,

 
personnel information, marketing, finances, information about the suppliers, joint ventures, franchisees, distributors and other persons with whom the Company does
business, information regarding the skills and compensation of other employees of the Company or other business information disclosed to the Executive by or
obtained by the Executive from the Company, its affiliates, or their respective clients, customers or partners, either directly or indirectly, in writing, orally or otherwise,
if specifically indicated to be confidential or reasonably expected to be confidential. Notwithstanding the foregoing, Confidential Information shall not include
information that is generally available and known to the public through no fault of the Executive.

 

 (b)
 
Company Property. The Executive understands that all documents (including computer records, facsimile and e-mail) and materials created, received or transmitted in
connection with her work or using the facilities of the Company are property of the Company and subject to inspection by the Company at any time. Upon termination of
the Executive’s employment with the Company (or at any other time when requested by the Company), the Executive will promptly deliver to the Company all documents
and materials of any nature pertaining to her work with the Company and will provide written certification of her compliance with this Agreement. Under no circumstances
will the Executive have, following her termination, in her possession any property of the Company, or any documents or materials or copies thereof containing any
Confidential Information.
 

 

(c) Former Employer Information. The Executive agrees that he has not and will not, during the term of her employment, (i) improperly use or disclose any proprietary
information or trade secrets of any former employer or other person or entity with which the Executive has an agreement or duty to keep in confidence information
acquired by Executive, if any, or (ii) bring into the premises of the Company any document or confidential or proprietary information belonging to such former
employer, person or entity unless consented to in writing by such former employer, person or entity. The Executive will indemnify the Company and hold it harmless
from and against all claims, liabilities, damages and expenses, including reasonable attorneys’ fees and costs of suit, arising out of or in connection with any violation
of the foregoing.

 

 

(d) Third Party Information. The Executive recognizes that the Company may have received, and in the future may receive, from third parties their confidential or
proprietary information subject to a duty on the Company’s part to maintain the confidentiality of such information and to use it only for certain limited purposes.
The Executive agrees that the Executive owes the Company and such third parties, during the Executive’s employment by the Company and thereafter, a duty to hold
all such confidential or proprietary information in the strictest confidence and not to disclose it to any person or firm and to use it in a manner consistent with, and for
the limited purposes permitted by, the Company’s agreement with such third party.



 
This Section 7 shall survive the termination of this Agreement for any reason. In the event the Executive breaches this Section 7, the Company shall have right to
seek remedies permissible under applicable law.

 
 8. CONFLICTING EMPLOYMENT.
 

The Executive hereby agrees that, during the term of her employment with the Company, he will not engage in any other employment, occupation, consulting or
other business activity related to the business in which the Company is now involved or becomes involved during the term of the Executive’s employment, nor will the
Executive engage in any other activities that conflict with her obligations to the Company without the prior written consent of the Company.

 
 9. NON-COMPETITION AND NON-SOLICITATION
 
 

In consideration of the salary paid to the Executive by the Company and subject to applicable law, the Executive agrees that during the term of the Employment and
for a period of one (1) year following the termination of the Employment for whatever reason:

 
 

 
(a) The Executive will not approach clients, customers or contacts of the Company or other persons or entities introduced to the Executive in the Executive’s capacity as

a representative of the Company for the purposes of doing business with such persons or entities which will harm the business relationship between the Company and
such persons and/or entities;

 

 (b) The Executive will not assume employment with or provide services as an Executive or otherwise for any Competitor, or engage, whether as principal, partner,
licensor or otherwise, in any Competitor; and

 

 (c) The Executive will not seek, directly or indirectly, by the offer of alternative employment or other inducement whatsoever, to solicit the services of any employee of
the Company employed as at or after the date of such termination, or in the year preceding such termination.

 
 

The provisions contained in Section 9 are considered reasonable by the Executive and the Company. In the event that any such provisions should be found to be
void under applicable laws but would be valid if some part thereof was deleted or the period or area of application reduced, such provisions shall apply with such
modification as may be necessary to make them valid and effective.

 
This Section 9 shall survive the termination of this Agreement for any reason. In the event the Executive breaches this Section 9, the Executive acknowledges that

there will be no adequate remedy at law, and the Company shall be entitled to injunctive relief and/or a decree for specific performance, and such other relief as may be
proper

 
(including monetary damages if appropriate). In any event, the Company shall have right to seek all remedies permissible under applicable law.

 
 10. WITHHOLDING TAXES
 

Notwithstanding anything else herein to the contrary, the Company may withhold (or cause there to be withheld, as the case may be) from any amounts otherwise
due or payable under or pursuant to this Agreement such national, provincial, local or any other income, employment, or other taxes as may be required to be withheld
pursuant to any applicable law or regulation.

 
 
 11. ASSIGNMENT
 

This Agreement is personal in its nature and neither of the parties hereto shall, without the consent of the other, assign or transfer this Agreement or any rights or
obligations hereunder; provided, however, that (i) the Company may assign or transfer this Agreement or any rights or obligations hereunder to any member of the Group
without such consent, and (ii) in the event of a Change of Control Transaction, this Agreement shall, subject to the provisions hereof, be binding upon and inure to the
benefit of such successor and such successor shall discharge and perform all the promises, covenants, duties, and obligations of the Company hereunder.

 
 12. SEVERABILITY
 

If any provision of this Agreement or the application thereof is held invalid, the invalidity shall not affect other provisions or applications of this Agreement which
can be given effect without the invalid provisions or applications and to this end the provisions of this Agreement are declared to be severable.

 
 13. ENTIRE AGREEMENT
 

This Agreement constitutes the entire agreement and understanding between the Executive and the Company regarding the terms of the Employment and
supersedes all prior or contemporaneous oral or written agreements concerning such subject matter, including any prior agreements between the Executive and a member
of the Group. The Executive acknowledges that he or she has not entered into this Agreement in reliance upon any representation, warranty or undertaking which is not set
forth in this Agreement. Any amendment to this Agreement must be in writing and signed by the Executive and the Company.

 
 14. GOVERNING LAW; JURISDICTION
 

This Agreement shall be governed by and construed in accordance with the laws of the State of Illinois and each of the parties irrevocably consents to the
jurisdiction and venue of the federal and state courts located in Illinois.

 
 
 15. AMENDMENT
 
 

This Agreement may not be amended, modified or changed (in whole or in part), except by a formal, definitive written agreement expressly referring to this
Agreement, which agreement is executed by both of the parties hereto.

 
 
 16. WAIVER
 



Neither the failure nor any delay on the part of a party to exercise any right, remedy, power or privilege under this Agreement shall operate as a waiver thereof, nor
shall any single or partial exercise of any right, remedy, power or privilege preclude any other or further exercise of the same or of any right, remedy, power or privilege,
nor shall any waiver of any right, remedy, power or privilege with respect to any occurrence be construed as a waiver of such right, remedy, power or privilege with
respect to any other occurrence. No waiver shall be effective unless it is in writing and is signed by the party asserted to have granted such waiver.

 
 17. NOTICES
 

All notices, requests, demands and other communications required or permitted under this Agreement shall be in writing and shall be deemed to have been duly
given and made if (i) delivered by hand, (ii) otherwise delivered against receipt therefor, or (iii) sent by a recognized courier with next-day or second-day delivery to the
last known address of the other party.

 
 18. COUNTERPARTS
 

This Agreement may be executed in any number of counterparts, each of which shall be deemed an original as against any party whose signature appears thereon,
and all of which together shall constitute one and the same instrument. This Agreement shall become binding when one or more counterparts hereof, individually or taken
together, shall bear the signatures of all of the parties reflected hereon as the signatories.

 
 

Photographic copies of such signed counterparts may be used in lieu of the originals for any purpose.
 
 19. NO INTERPRETATION AGAINST DRAFTER
 

Each party recognizes that this Agreement is a legally binding contract and acknowledges that it, he or she has had the opportunity to consult with legal counsel of
choice. In any construction of the terms of this Agreement, the same shall not be construed against either party on the basis of that party being the drafter of such terms.

 
[remainder of this page left intentionally blank]

 
 
 
 

IN WITNESS WHEREOF, this Agreement has been executed as of the date first written above.
 
 

Professional Diversity Network, Inc.
 

    By:  
 

Name: Hao (Howard) Zhang
Title: Chairman of the Board

 
 

Executive
 
    By: 

Name: Yiran Gu
 



 
Exhibit 10.2

Professional Diversity Network, Inc. 
55 E. Monroe Street, Suite 2120

Chicago, Illinois 60603
(312) 614-0950

August 8, 2025
 
Re: Director and Executive Officer’s Indemnification Agreement
 
This INDEMNIFICATION AGREEMENT (this “Agreement”) is made and entered into this 22nd day of July, 2025 (the “Effective Date”) by and between Professional
Diversity Network, Inc., a Delaware corporation (the “Company”), and Haixia Lu (the “Indemnitee”).
 
WHEREAS, the Company believes it is essential to retain and attract qualified directors and officers;
 
WHEREAS, the Indemnitee is a director and/or officer of the Company;
 
WHEREAS, both the Company and the Indemnitee recognize the increased risk of litigation and other claims that may be asserted against directors and officers of public
companies, as well as the possibility that in certain situations a threat of litigation may be employed to deter them from exercising their judgment in the best interests of the
Company, and the consequent need to allocate the risk of personal liability through indemnification and insurance;
 
WHEREAS, the Company’s currently effective certificate of incorporation, as amended from time to time (the “Certificate of Incorporation”), and its bylaws, as amended
from time to time (the “Bylaws”), provide that the Company may indemnify to the fullest extent permitted by law any person made or threatened to be made a party to an
action or proceeding, whether criminal, civil, administrative, or investigative, by reason of the fact that the person is or was a director of the Company or any predecessor of
the Company, or serves or served at any other enterprise as a director at the request of the Company or any predecessor to the Company.
 
WHEREAS, in recognition of the Indemnitee’s need for (i) substantial protection against personal liability and (ii) an inducement to continue to provide effective services to
the Company as a director and/or officer thereof, the Company wishes to provide for the indemnification of the Indemnitee and to advance expenses to the Indemnitee to the
fullest extent permitted by law and as set forth in this Agreement, and, to the extent insurance is maintained by the Company, to provide for the continued coverage of the
Indemnitee under the Company’s directors’ and officers’ liability insurance policies.
 
NOW, THEREFORE, in consideration of the premises contained herein and of the Indemnitee continuing to serve the Company directly or, at its request, with another
enterprise, and intending to be legally bound hereby, the parties hereto agree as follows:
 
l. Certain Definitions.
 

(a) A “Change in Control” shall be deemed to have occurred if:
 

(i) any “person,” as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder
(the “Exchange Act”), other than (a) a trustee or other fiduciary holding securities under an employee benefit plan of the Company; (b) a corporation owned, directly or
indirectly, by the shareholders of the Company in substantially the same proportions as their ownership of stock of the Company; or (c) any current beneficial shareholder or
group, as defined by Rule 13d-5 of the Exchange Act, including the heirs, assigns and successors thereof, of beneficial ownership, within the meaning of Rule 13d-3 of the
Exchange Act, of securities possessing more than 50% of the total combined voting power of the Company’s outstanding securities; hereafter becomes the “beneficial
owner,” as defined in Rule 13d-3 of the Exchange Act, directly or indirectly, of securities of the Company representing 20% or more of the total combined voting power
represented by the Company’s then outstanding Voting Securities;
 

(ii) during any period of two consecutive years, individuals who at the beginning of such period constitute the Board and any new director whose election by
the Board or nomination for election by the Company’s shareholders was approved by a vote of at least two-thirds of the directors then in office who either were directors at
the beginning of the period or whose election or nomination for election was previously so approved, cease for any reason to constitute a majority thereof; or
 

(iii) the shareholders of the Company approve a merger or consolidation of the Company with any other corporation, other than a merger or consolidation
which would result in the Voting Securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being
converted into Voting Securities of the surviving entity) at least 80% of the total voting power represented by the Voting Securities of the Company or such surviving entity
outstanding immediately after such merger or consolidation, or the shareholders of the Company approve a plan of complete liquidation of the Company or an agreement
for the sale or disposition by the Company, in one transaction or a series of transactions, of all or substantially all of the Company’s assets.
 

(b) “Expense” shall mean attorneys’ fees and all other costs, expenses and obligations paid or incurred in connection with investigating, defending, being a witness
in or participating in (including on appeal), or preparing for any of the foregoing, any Proceeding relating to any Indemnifiable Event.
 

(c) “Indemnifiable Event” shall mean any event or occurrence that takes place either prior to or after the execution of this Agreement, related to the fact that the
Indemnitee is or was a director or officer of the Company, or is or was serving at the request of the Company as a director, officer, employee, or agent of another corporation
or of a partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, or by reason of anything done or not done by the
Indemnitee in any such capacity.
 

(d) “Proceeding” shall mean any threatened, pending or completed action, suit, investigation or proceeding, and any appeal thereof, whether civil, criminal,
administrative or investigative and/or any inquiry or investigation, whether conducted by the Company or any other party, that the Indemnitee in good faith believes might
lead to the institution of any such action.
 

(e) “Reviewing Party” shall mean any appropriate person or body consisting of a member or members of the Company’s Board or any other person or body
appointed by the Board (including the special independent counsel referred to in Section 6) who is not a party to the particular Proceeding with respect to which the
Indemnitee is seeking indemnification.
 

(f) “Voting Securities” shall mean any securities of the Company which vote generally in the election of directors.
 
2. Indemnification. Subject to Section 4 below, in the event the Indemnitee was or is a party to or is involved (as a party, witness, or otherwise) in any Proceeding by
reason of(or arising in part out of) an Indemnifiable Event, whether the basis of the Proceeding is the Indemnitee’s alleged action in an official capacity as a director or
officer or in any other capacity while serving as a director or officer, the Company shall indemnify the Indemnitee to the fullest extent permitted by the laws of the United
States and the State of Delaware, the Certificate of Incorporation, and the Bylaws, against any and all Expenses, liability, and loss (including judgments, fines, penalties and
amounts paid or to be paid in settlement, and any interest, assessments, or other charges imposed thereon, and any taxes imposed on any director or officer as a result of the



actual or deemed receipt of any payments under this Agreement) (collectively, “Liabilities”) actually and reasonably incurred or suffered by such person in connection with
such Proceeding. The Company shall provide indemnification pursuant to this Section 2 as soon as practicable, but in no event later than 30 days after it receives written
demand from the Indemnitee. Notwithstanding anything in this Agreement to the contrary and except as provided in Section 5 below, the Indemnitee shall not be entitled to
indemnification pursuant to this Agreement in connection with any Proceeding initiated by the Indemnitee against the Company or any director or officer of the Company
unless the Company has joined in or consented to the initiation of such Proceeding.
 
3. Advancement of Expenses. Subject to Section 4 below, the Company shall advance Expenses to the Indemnitee within 30 business days of such request (an “Expense
Advance”); provided, however, that if required by applicable laws such Expenses shall be advanced only upon delivery to the Company of an undertaking by or on behalf of
the Indemnitee to repay such amount if it is ultimately determined that the Indemnitee is not entitled to be indemnified by the Company; and provided further, that the
Company shall make such advances only to the extent permitted by law. Expenses incurred by the Indemnitee while not acting in his/her capacity as a director or officer,
including service with respect to employee benefit plans, may be advanced upon such terms and conditions as the Board, in its sole discretion, deems appropriate.
 
4. Review Procedure for Indemnification. Notwithstanding the foregoing, (i) the obligations of the Company under Sections 2 and 3 above shall be subject to the
condition that the Reviewing Party shall not have determined (in a written opinion, in any case in which the special independent counsel referred to in Section 6 hereof is
involved) that the Indemnitee would not be permitted to be indemnified under applicable law or the Certificate of Incorporation, and (ii) the obligation of the Company to
make an Expense Advance pursuant to Section 3 above shall be subject to the condition that, if, when and to the extent that the Reviewing Party determines that the
Indemnitee would not be permitted to be so indemnified under applicable law or the Certificate of Incorporation, the Company shall be entitled to be reimbursed by the
Indemnitee (who hereby agrees to reimburse the Company) for all such amounts theretofore paid; provided, however, that if the Indemnitee has commenced legal
proceedings in a court of competent jurisdiction pursuant to Section 5 below to secure a determination that the Indemnitee should be indemnified under applicable law, any
determination made by the Reviewing Party that the Indemnitee would not be permitted to be indemnified under applicable law shall not be binding and the Indemnitee
shall not be required to reimburse the Company for any Expense Advance until a final judicial determination is made with respect thereto (as to which all rights of appeal
therefrom have been exhausted or have lapsed). The Indemnitee’s obligation to reimburse the Company for Expense Advances pursuant to this Section 4 shall be unsecured
and no interest shall be charged thereon. If there has not been a Change in Control, the Reviewing Party shall be selected by the Board, and if there has been such a Change
in Control, other than a Change in Control which has been approved by a majority of the Company’s Board who were directors immediately prior to such Change in
Control, the Reviewing Party shall be the special independent counsel referred to in Section 6 hereof.
 
5. Enforcement of Indemnification Rights. If the Reviewing Party determines that the Indemnitee would not be permitted to be indemnified in whole or in part under
applicable law, or if the Indemnitee has not otherwise been paid in full pursuant to Sections 2 and 3 above within 30 days after a written demand has been received by the
Company, the Indemnitee shall have the right to commence litigation in any court having subject matter jurisdiction thereof and in which venue is proper to recover the
unpaid amount of the demand (an “Enforcement Proceeding”) and, if successful in whole or in part, the Indemnitee shall be entitled to be paid any and all Expenses in
connection with such Enforcement Proceeding. The Company hereby consents to service of process for such Enforcement Proceeding and to appear in any such
Enforcement Proceeding. In any such Enforcement Proceeding, the Company shall have the burden of proving that the Indemnitee is not entitled to the requested
indemnification or advancement of expenses. The Company shall not be entitled to bring an action against the Indemnitee for recovery of any amounts advanced to the
Indemnitee as an Expense Advance if the Indemnitee has commenced an Enforcement Proceeding until a final judicial determination is made with respect thereto (as to
which all rights of appeal have been exhausted or lapsed). Any determination by the Reviewing Party otherwise shall be conclusive and binding on the Company and the
Indemnitee.
 
6. Change in Control. The Company agrees that if there is a Change in Control of the Company, other than a Change in Control which has been approved by a majority of
the Company’s Board who were directors immediately prior to such Change in Control, then with respect to all matters thereafter arising concerning the rights of the
Indemnitee to indemnity payments and Expense Advances under this Agreement or any other agreement or under applicable law or the Certificate of Incorporation now or
hereafter in effect relating to indemnification for Indemnifiable Events, the Company shall seek legal advice only from special independent counsel selected by the
Indemnitee and approved by the Company, which approval shall not be unreasonably withheld. Such special independent counsel shall not have otherwise performed
services for the Company or the Indemnitee, other than in connection with such matters, within the last five years. Such independent counsel shall not include any person
who, under the applicable standards of professional conduct then prevailing, would have a conflict of interest in representing either the Company or the Indemnitee in an
action to determine the Indemnitee’s rights under this Agreement. Such counsel, among other things, shall render its written opinion to the Company and the Indemnitee as
to whether and to what extent the Indemnitee would be permitted to be indemnified under applicable law. The Company agrees to pay the reasonable fees of the special
independent counsel referred to above and to indemnify fully such counsel against any and all expenses (including attorneys’ fees), claims, liabilities and damages arising
out of or relating to this Agreement or the engagement of special independent counsel pursuant to this Agreement.
 
7. Partial Indemnity. If the Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for some or a portion of the Expenses and
Liabilities, but not, however, for all of the total amount thereof, the Company shall nevertheless indemnify the Indemnitee for the portion thereof to which the Indemnitee is
entitled. Moreover, notwithstanding any other provision of this Agreement, to the extent that the Indemnitee has been successful on the merits or otherwise in defense of any
or all Proceedings relating in whole or in part to an Indemnifiable Event or in defense of any issue or matter therein, including dismissal without prejudice, the Indemnitee
shall be indemnified against all Expenses incurred in connection therewith. In connection with any determination by the Reviewing Party or otherwise as to whether the
Indemnitee is entitled to be indemnified hereunder, the burden of proof shall be on the Company to establish that the Indemnitee is not so entitled.
 
8. Non-exclusivity. The rights of the Indemnitee hereunder shall be in addition to any other rights the Indemnitee may have under any statute, provision of the Certificate of
Incorporation, vote of shareholders or disinterested directors or otherwise, both as to action in an official capacity and as to action in another capacity while holding such
office. In the event of any change, after the date of this Agreement, in any applicable law, statute, or rule which expands the right of a Delaware corporation to indemnify a
member of its board of directors, such changes shall be, ipso facto, within the purview of the Indemnitee’s rights and the Company’s obligations, under this Agreement. In
the event of any change in any applicable law, statute or rule which narrows the right of a Delaware corporation to indemnify a member of its board of directors, such
changes, to the extent not otherwise required by such law, statute, or rule to be applied to this Agreement shall have no effect on this Agreement or the parties’ rights and
obligations hereunder.
 
9. Liability Insurance. To the extent the Company maintains an insurance policy or policies providing directors’ and officers’ liability insurance, the Indemnitee shall be
covered by such policy or policies, in accordance with its or their terms, to the maximum extent of the coverage available for any director or officer of the Company. If at
the time a claim for indemnification arises hereunder in connection with a Proceeding the Company has director and officer liability insurance in effect, the Company shall
give prompt notice of the commencement of such Proceeding to the insurers in accordance with the procedures set forth in the respective policies. The Company shall
thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result of such Proceeding in accordance
with the terms of such policies.
 
10. Settlement of Claims. The Company shall not be liable to indemnify the Indemnitee under this Agreement (a) for any amounts paid in settlement of any action or claim
effected without the Company’s written consent, which consent shall not be unreasonably withheld; or (b) for any judicial award if the Company was not given a reasonable
and timely opportunity, at its expense, to participate in the defense of such action.
 
11. No Presumption. For purposes of this Agreement, to the fullest extent permitted by law, the termination of any Proceeding, action, suit, or claim, by judgment, order,
settlement (whether with or without court approval) or conviction, or upon a plea of nolo contendere, or its equivalent, shall not create a presumption that the Indemnitee did
not meet any particular standard of conduct or have any particular belief or that a court has determined that indemnification is not permitted by applicable law.
 



12. Consent and Waiver by Third Parties. The Indemnitee hereby represents and warrants that he or she has obtained all waivers and/or consents from third parties which
are necessary for his or her relationship with the Company on the terms and conditions set forth herein and to execute and perform this Agreement without being in conflict
with any other agreement, obligation or understanding with any such third party. The Indemnitee represents that he or she is not bound by any agreement or any other
existing or previous business relationship which conflicts with, or may conflict with, the performance of his or her obligations hereunder or prevent the full performance of
his or her duties and obligations hereunder.
 
13. Amendment of this Agreement. No supplement, modification or amendment of this Agreement shall be binding unless executed in writing by both of the parties
hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions hereof (whether or not similar), nor shall
such waiver constitute a continuing waiver. Except as specifically provided herein, no failure to exercise or any delay in exercising any right or remedy hereunder shall
constitute a waiver thereof.
 
14. Subrogation. In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights of recovery of the
Indemnitee, who shall execute all papers required and shall do everything that may be necessary to secure such rights, including the execution of such documents necessary
to enable the Company effectively to bring suit to enforce such rights.
 
15. No Duplication of Payments. The Company shall not be liable under this Agreement to make any payment in connection with any claim made against the Indemnitee
to the extent the Indemnitee has otherwise actually received payment (under any insurance policy, the Certificate of Incorporation, the Bylaws, vote, agreement or
otherwise) of the amounts otherwise indemnifiable hereunder.
 
16. Binding Effect. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties hereto and their respective successors, assigns,
including any direct or indirect successor by purchase, merger, consolidation or otherwise to all or substantially all of the business and/or assets of the Company, spouses,
heirs, and personal and legal representatives. The Company shall require and cause any successor (whether direct or indirect by purchase, merger, consolidation or
otherwise) to all, substantially all, or a substantial part, of the business and/or assets of the Company, by written agreement in form and substance satisfactory to the
Indemnitee, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the Company would be required to perform if no such
succession had taken place. This Agreement shall continue in effect regardless of whether the Indemnitee continues to serve as a director or officer of the Company or of
any other enterprise at the Company’s request.
 
17. Severability. The provisions of this Agreement shall be severable in the event that any of the provisions hereof (including any provision within a single section,
paragraph, or sentence) is held by a court of competent jurisdiction to be invalid, void or otherwise unenforceable, and the remaining provisions shall remain enforceable to
the fullest extent permitted by law. Furthermore, to the fullest extent possible, the provisions of this Agreement (including, without limitation, each portion of this
Agreement containing any provision held to be invalid, void or otherwise unenforceable that is not itself invalid, void, or unenforceable) shall be construed so as to give
effect to the intent manifested by the provision held invalid, illegal, or unenforceable.
 
18. Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of the United States and the State of Delaware
applicable to contracts made and to be performed in such jurisdiction without giving effect to the principles of conflicts of laws.
 
19. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one
and the same instrument.
 
20. Notices. All notices, demands, and other communications required or permitted hereunder shall be made in writing and shall be deemed to have been duly given (a) if
delivered by hand, when received (b) if transmitted by facsimile, on receipt of an error-free confirmation, or (c) if by international courier service, on the fourth (4th)
business day following the date of deposit with such courier service, or such earlier delivery date as may be confirmed in writing to the sender by the courier service. All
such notices, demands and other communications shall be addressed as follows:
 
If to the Company:
 

Professional Diversity Network, Inc.
55 E. Monroe Street, Suite 2120
Chicago, Illinois 60603

 
If to the Indemnitee:
 

Ms. Yiran Gu
 
Notice of change of address shall be effective only when done in accordance with this Section. All notices complying with this Section shall be deemed to have been
received on the date of delivery or on the third business day after mailing.
 
21. Specific Performance. The failure of the Company to perform any of its obligations hereunder shall entitle the Indemnitee, as a matter of course, to request an
injunction from any court of competent jurisdiction to enforce such obligations. Such right to request specific performance shall be cumulative and in addition to any other
rights and remedies to which the Indemnitee shall be entitled.

 



 
 
 
 
 
 
IN WITNESS WHEREOF this Agreement has been entered into by parties on the date stated at the beginning.
 
The Company
 
SIGNED BY
 
 
 
(Print Name)
 
Hao Zhang
for and on behalf of
Professional Diversity Network, Inc.
The Indemnitee
 
SIGNED BY
 
 
 
(Print Name)
 
Yiran Gu
 
 


