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Item 1.01 Entry into a Material Definitive Agreement.
 
On April 29, 2026, Professional Diversity Network, Inc. (the “Company”) entered into a Second Stock Purchase Agreement (the “SPA”) with AI Geometric Ltd, a company
organized under the laws of the United Kingdom of Great Britain and Northern Ireland (the “Seller”).
 
Pursuant to the SPA, the Seller agreed to sell 3.2% of all outstanding and issued shares of the Seller to the Company, at a consideration of US$1,360,000 (the “Transaction”).
Under the terms of the SPA, consideration shall be paid by 2,000,000 shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”). The board
of directors of the Company (the “Board”) approved payment of the consideration through the issuance of 2,000,000 shares of Common Stock to the Seller (“Consideration
Shares”), subject to the limitations of Listing Rule 5635 of The Nasdaq Stock Market LLC (“Nasdaq”) and Rule 144 under the Securities Act of 1933, as amended (the
“Securities Act”). The Consideration Shares will be issued in reliance on the exemptions from Regulation S under the Securities Act, in an offshore transaction to non‑U.S.
persons outside the United States. The SPA contains customary representations, warranties and covenants. The closing of the transaction is expected to take place on or
about May 15, 2026.
 
The foregoing description of the SPA does not purport to be complete and is qualified in its entirety by reference to Exhibit 10.1 to this Current Report on Form 8-K (this
“Form 8-K”), and incorporated by reference herein.
 
Item 3.02 Unregistered Sales of Equity Securities
 
The information set forth in “Item 1.01 Entry into a Material Definitive Agreement” relating to the issuance of Common Stock is incorporated by reference herein in its
entirety. The offer and sale of shares of Common Stock pursuant to the SPA is and will be made in reliance upon the exemption from Regulation S under the Securities Act.
This Form 8-K shall not constitute an offer to sell or the solicitation of any offer to buy the shares of Common Stock, nor shall there be an offer, solicitation or sale of the
shares of Common Stock in any state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such state.
 
Forward-Looking Statements
 
Certain statements in this Form 8-K may be considered forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including
but not limited to statements regarding the amount of shares of Common Stock the Company may issue to the Seller pursuant to the SPA and related matters. Forward-
looking statements generally relate to future events and can be identified by terminology such as “may”, “could”, “plan”, “expect”, “intend”, “will”, “anticipate”, “potential”
or “continue”, or the negatives of these terms or variations of them or similar terminology. Such forward-looking statements are subject to risks, uncertainties, and other
factors which could cause actual results to differ materially from those expressed or implied by such forward looking statements. These forward-looking statements are based
upon estimates and assumptions that, while considered reasonable by the Company and its management, are inherently uncertain. Factors that may cause actual results to
differ materially from current expectations include, but are not limited to, the risks and uncertainties set forth or incorporated by reference in the sections entitled “Risk
Factors” and “Special Note Regarding Forward-Looking Statements” in the Annual Report on Form 10-K filed by the Company on March 31, 2026 and the Company’s
future filings from time to time with the SEC. These filings identify and address other important risks and uncertainties that could cause actual events and results to differ
materially from those contained in the forward-looking statements. Forward-looking statements speak only as of the date they are made. Readers are cautioned not to put
undue reliance on forward-looking statements, and the Company assumes no obligation and does not intend to update or revise these forward-looking statements. The
Company does not give any assurance that it will achieve its expectations.
 

 



 
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit
No.

 Description

10.1  Second Stock Purchase Agreement, dated April 29, 2026, by and between Professional Diversity Network, Inc., Inc. and AI Geometric Ltd.
104  Cover Page Interactive Data File (embedded within the Inline XBRL Document)
 

 



 
 

SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 Professional Diversity Network, Inc.  
    
Date: April 30, 2026 By: /s/ Bella (Yiran) Gu  
 Name: Bella (Yiran) Gu  
 Title: Chief Executive Officer  
 
 



Exhibit 10.1
 

SECOND STOCK PURCHASE AGREEMENT
 
 

THIS SECOND STOCK PURCHASE AGREEMENT (this “Agreement”), dated April 29, 2026, is entered into between AI Geometric Ltd., a UK company at Flat 10 6
Exchange Gardens, London, SW8 1DF, United Kingdom (the “Seller” or “Company”), and Professional Diversity Network, Inc., a Delaware corporation located at 55 East
Monroe Street, Suite 2120, Chicago, IL 60603, USA (the “Buyer”).

 
WHEREAS, the parties previously entered into that certain stock purchase agreement dated January 26, 2025, whereby Buyer acquired 1,300 shares of Seller, constituting
13% of all outstanding and issued shares of Seller, subject to the terms and conditions set forth therein, and such acquisition was completed for cash consideration;

 
 

WHEREAS, Seller wishes to sell to Buyer, and Buyer wishes to purchase from Seller, shares representing an additional 3.2% of all outstanding and issued shares of the
Company (the “Shares”), subject to the terms and conditions set forth herein;

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

 
1.    Purchase and Sale. Subject to the terms and conditions set forth herein, at the Closing (as defined hereinafter), Seller shall sell to Buyer, and Buyer shall

purchase from Seller, the Shares, free and clear of any mortgage, pledge, lien, charge, security interest, claim, community property interest, option, equitable interest,
restriction of any kind (including any restriction on use, voting, transfer, receipt of income, or exercise of any other ownership attribute), or other encumbrance (each, an
“Encumbrance”) (other than restrictions on transfer arising under applicable securities laws).

 
2.    Purchase Price. The aggregate purchase price for the Shares shall be US$1,360,000.00 (the “Purchase Price”). The Purchase Price shall be satisfied by the

issuance by Buyer of 2,000,000 newly issued shares of common stock, par value $0.01 per share (“Common Stock”) of Buyer (the “PDN Shares”). For reference
purposes, the PDN Shares are valued at approximately US$0.68 per share.

 
The issuance of any PDN Shares under this Agreement is subject to compliance with the applicable rules and regulations of The Nasdaq Stock Market

LLC (“Nasdaq”), including Nasdaq Listing Rule 5635. Notwithstanding any other provision in this Agreement to the contrary, in no event shall the Buyer be required to
issue, nor shall the Seller be entitled to receive, a number of the PDN Shares that would be equal to or exceed twenty percent (20.0%) of the total number of shares of
Common Stock of Buyer outstanding immediately prior to the execution of this Agreement (the “Exchange Cap”), unless the Company first obtains the requisite
shareholder approval in accordance with Nasdaq Listing Rule 5635. Any purported issuance of the PDN Shares in excess of the Exchange Cap shall be void and have no
force or effect. The parties acknowledge that the total number of shares of Common Stock outstanding as of April 29, 2026, is 10,524,032.

 
 



 
 

3.    Closing. Subject to the terms and conditions contained in this Agreement, the Closing shall take place on May 15, 2026, remotely by exchange of
documents and signatures (or their electronic counterparts), or at such other place or on such other date as Buyer and Seller may mutually agree upon in writing. At the
Closing, Seller shall deliver instruments of transfer for the Shares, and Buyer shall deliver evidence of issuance of the PDN Shares.

 
 4. Closing Conditions.
 
 

(a)    The obligation of Seller to sell, transfer and assign the Shares to Buyer hereunder is subject to the satisfaction of the following conditions as of the
Closing:

 
(i)    the representations and warranties of Buyer in Section 6 hereof shall be true and correct on and as of the Closing Date with the same effect as

though made at and as of such date;
 

(ii)    Buyer shall have performed and complied in all material respects with all agreements and conditions required by this Agreement to be
performed or complied with by it prior to or on the Closing Date;

 
(iii)    Buyer shall have obtained any and all consents, permits, approvals, registrations and waivers necessary or appropriate for consummation of

the transactions contemplated herein;
 

(iv)    Seller shall have received a certificate, dated the Closing Date and signed by a duly authorized officer of Buyer, that each of the conditions
set forth in this Section 4(a) have been satisfied; and

 
(v)    Seller shall have received a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of Buyer certifying that attached

thereto are true and complete copies of all resolutions adopted by the board of directors of Buyer authorizing the execution, delivery and performance of
this Agreement and the consummation of the transactions contemplated hereby, and that all such resolutions are in full force and effect and are all the
resolutions adopted in connection with the transactions contemplated hereby.

 
2



 
 

(b)    The obligation of Buyer to purchase the Shares from Seller is subject to the satisfaction of the following conditions as of the Closing:
 

(i)    the representations and warranties of Seller in Section 5 hereof shall be true and correct on and as of the Closing Date with the same effect as
though made at and as of such date;

 
(ii)    Seller shall have performed and complied in all material respects with all agreements and conditions required by this Agreement to be

performed or complied with by it prior to or on the Closing Date;
 

(iii)    Seller shall have obtained any and all consents, permits, approvals, registrations and waivers necessary or appropriate for consummation of
the transactions contemplated herein; and

 
(iv)    Buyer shall have received a certificate, dated the Closing Date and signed by Seller, that each of the conditions set forth in this Section 4(b)

have been satisfied.
 

5.    Representations and Warranties of Seller. Seller represents and warrants to Buyer that the statements in this Section are true and correct as of the date
hereof. For purposes of this Section, “Seller’s knowledge,” “knowledge of Seller,” and any similar phrases shall mean the actual or constructive knowledge of Seller,
after due inquiry.

 
(a)    Seller has all requisite power, right and capacity to execute and deliver this Agreement, to carry out his obligations hereunder, and to consummate the

transactions contemplated hereby. Seller has obtained all necessary approvals for the execution and delivery of this Agreement, the performance of his obligations
hereunder, and the consummation of the transactions contemplated hereby. This Agreement has been duly executed and delivered by Seller and (assuming due
authorization, execution and delivery by Buyer) constitutes Seller’s legal, valid and binding obligation, enforceable against Seller in accordance with its terms.

 
(b)    The Company is a company duly organized, validly existing, and in good standing under the Laws of the United Kingdom of Great Britain and

Northern Ireland and has full corporate power and authority to own, operate, or lease the properties and assets now owned, operated, or leased by it and to carry on
its business as it has been and is currently conducted. The Company is duly licensed or qualified to do business and is in good standing in each jurisdiction in which
the properties owned or leased by it or the operation of its business as currently conducted makes such licensing or qualification necessary. The Company does not
have, or have the right to acquire, an ownership interest in any other person.

 
(c)    The Shares have been duly authorized, are validly issued, fully paid and non-assessable, and are owned of record and beneficially by Seller, free and

clear of all Encumbrances. Upon consummation of the transactions contemplated by this Agreement, Buyer shall own the Shares, free and clear of all
Encumbrances.
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(d)    The execution, delivery and performance by Seller of this Agreement and the consummation of the transactions contemplated hereby do not and will
not: (a) violate or conflict with any provision of the certificate of incorporation, by-laws, or other governing documents of the Company; (b) violate or conflict with
any provision of any statute, law, ordinance, regulation, rule, code, treaty, or other requirement of any Governmental Authority (collectively, “Law”) or any order,
writ, judgment, injunction, decree, determination, penalty, or award entered by or with any Governmental Authority (“Governmental Order”) applicable to Seller
or the Company; (c) require the consent, notice, or filing with or other action by any Person or require any Permit, license, or Governmental Order; (d) violate or
conflict with, result in the acceleration of, or create in any party the right to accelerate, terminate, or modify any contract, lease, deed, mortgage, license, instrument,
note, indenture, joint venture, or any other agreement, commitment, or legally binding arrangement, whether written or oral, to which Seller or the Company is a
party or by which Seller or the Company is bound or to which any of their respective properties and assets are subject; or (e) result in the creation or imposition of
any Encumbrance on any properties or assets of the Company.

 
(e)    The Company has no liabilities, obligations, or commitments of any nature whatsoever, whether asserted, known, absolute, accrued, matured, or

otherwise, except those which have been incurred in the ordinary course of business consistent with past practice and which are not, individually or in the aggregate,
material in amount.

 
(f)    Each material contract of the Company is valid and binding on the Company in accordance with its terms and is in full force and effect. None of the

Company or, to Seller’s knowledge, any other party thereto is in breach of or default under (or is alleged to be in breach of or default under) in any material respect,
or has provided or received any notice of any intention to terminate, any material contract of the Company.

 
(g)    The Company has good and valid (and, in the case of owned real property, good and indefeasible fee simple) title to, or a valid leasehold interest in,

all real property and personal property and other assets which are necessary and desired to conduct its business and such real property and personal property and
other assets are free and clear of Encumbrances.

 
(h)    No governmental, administrative or other third-party consents or approvals are required by or with respect to Seller in connection with the execution

and delivery of this Agreement and the consummation of the transactions contemplated hereby.
 

(i)    There are no claims, actions, causes of action, demands, lawsuits, arbitrations, inquiries, audits, notices of violation, proceedings, litigation, citations,
summonses, subpoenas, or investigations of any nature, whether at law or in equity (collectively, “Actions”) pending or, to Seller’s knowledge, threatened against
or by the Company, Seller, or any Affiliate of Seller: (i) relating to or affecting the Company or any of the Company’s properties or assets; or (ii) that challenge or
seek to prevent, enjoin, or otherwise delay the transactions contemplated by this Agreement. No event has occurred or circumstances exist that may give rise to, or
serve as a basis for, any such Action. There are no outstanding, and the Company is in compliance with all, Governmental Orders against, relating to, or affecting
the Company or any of its properties or assets.
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(j)    The Company has complied, and is now complying, with all Laws applicable to it or its business, properties, or assets. All permits, licenses,
franchises, approvals, registrations, certificates, variances, and similar rights obtained, or required to be obtained, from Governmental Authorities (collectively,
“Permits”) in order for the Company to conduct its business, including, without limitation, owning or operating any of the Real Property, have been obtained and
are valid and in full force and effect.

 
(k)    All returns, declarations, reports, information returns and statements, and other documents relating to Taxes (including amended returns and claims

for refund) (collectively, “Tax Returns”) required to be filed by the Company on or before the Closing Date have been timely filed. Such Tax Returns are true,
correct, and complete in all respects. All Taxes due and owing by the Company (whether or not shown on any Tax Return) have been timely paid. No extensions or
waivers of statutes of limitations have been given or requested with respect to any Taxes of the Company. The term “Taxes” means all federal, state, local, foreign,
and other income, gross receipts, sales, use, production, ad valorem, transfer, franchise, registration, profits, license, lease, service, service use, withholding,
payroll, employment, unemployment, estimated, excise, severance, environmental, stamp, occupation, premium, property (real or personal), real property gains,
windfall profits, customs, duties, or other taxes, fees, assessments, or charges of any kind whatsoever, together with any interest, additions, or penalties with respect
thereto.

 
 

(l)    No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions
contemplated by this Agreement based upon arrangements made by or on behalf of Seller.

 
 6. Representation and Warranties of Buyer.
 

(a)    Buyer is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.
 

(b)    Buyer has all requisite power and authority to enter into this Agreement, to carry out its obligations hereunder and to consummate the transactions
contemplated hereby. The execution and delivery by Buyer of this Agreement, the performance by Buyer of its obligations hereunder and the consummation by
Buyer of the transactions contemplated hereby have been duly authorized by all requisite corporate action on the part of Buyer. This Agreement has been duly
executed and delivered by Buyer and (assuming due authorization, execution and delivery by Seller) this Agreement constitutes a legal, valid and binding
obligation of Buyer enforceable against Buyer in accordance with its terms.
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(c)    Buyer is acquiring the Shares solely for its own account for investment purposes and not with a view to, or for offer or sale in connection with, any
distribution thereof. Buyer acknowledges that the Shares are not registered under the Securities Act of 1933, as amended, or any state securities laws, and that the
Shares may not be transferred or sold except pursuant to the registration provisions of the Securities Act of 1933, as amended or pursuant to an applicable
exemption therefrom and subject to state securities laws and regulations, as applicable.

 
(d)    No governmental, administrative or other third-party consents or approvals are required by or with respect to Buyer in connection with the execution

and delivery of this Agreement and the consummation of the transactions contemplated hereby.
 

(e)    There are no actions, suits, claims, investigations or other legal proceedings pending or, to the knowledge of Buyer, threatened against or by Buyer
that challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by this Agreement.

 
(f)    No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions

contemplated by this Agreement based upon arrangements made by or on behalf of Buyer.
 

7.    Survival. All representations and warranties contained herein shall survive the execution and delivery of this Agreement and the Closing hereunder.
 

8.    Indemnification. Seller shall indemnify Buyer and hold Buyer harmless against and in respect of any and all losses, liabilities, damages, obligations, claims,
Encumbrances, costs and expenses (including, without limitation, reasonable attorneys’ fees) incurred by Buyer resulting from any breach of any representation, warranty,
covenant or agreement made by Seller herein or in any instrument or document delivered to Buyer pursuant hereto.

 
9.    Further Assurances. Following the Closing, each of the parties hereto shall execute and deliver such additional documents, instruments, conveyances and

assurances, and take such further actions as may be reasonably required to carry out the provisions hereof and give effect to the transactions contemplated by this
Agreement.

 
10.  Termination. This Agreement may be terminated at any time prior to the Closing (a)    by the mutual written consent of Buyer and Seller or (b) by either Buyer

or Seller if (i) a breach of any provision of this Agreement has been committed by the other party and such breach has not been cured within 30 days following receipt by
the breaching party of written notice of such breach, or (ii) the Closing does not occur by May 30, 2026. Upon termination, all further obligations of the parties under this
Agreement shall terminate without liability of any party to the other parties to this Agreement, except that no such termination shall relieve any party from liability for any
fraud or willful breach of this Agreement.
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11.    Expenses. All costs and expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the party incurring
such costs and expenses.

 
12.    Confidentiality. From and after the Closing, Seller shall, and shall cause his consultants, counsel, accountants, and other agents (collectively,

“Representatives”) to, hold in confidence any and all information, in any form, concerning this Agreement and transaction contemplated hereby, except to the extent that
Seller can show that such information: (a) is generally available to and known by the public through no fault of Seller, any of its Affiliates, or their respective
Representatives; or (b) is lawfully acquired by Seller, any of its Affiliates, or their respective Representatives from and after the Closing from sources which are not
prohibited from disclosing such information by any obligation. If Seller or any of its Affiliates or their respective Representatives are compelled to disclose any information
by Governmental Order or Law, Seller shall promptly notify Buyer in writing and shall disclose only that portion of such information which is legally required to be
disclosed; provided, however, Seller shall use reasonable best efforts to obtain as promptly as possible an appropriate protective order or other reasonable assurance that
confidential treatment will be accorded such information.

 
13.    Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder (each, a “Notice”) shall be in writing and addressed to

the parties at the addresses set forth on the first page of this Agreement (or to such other address that may be designated by the receiving party from time to time in
accordance with this section). All Notices shall be delivered by personal delivery, nationally recognized overnight courier (with all fees pre-paid), e-mail of a PDF document
(with confirmation of transmission) or certified or registered mail (in each case, return receipt requested, postage prepaid). Except as otherwise provided in this Agreement, a
Notice is effective only (a) upon receipt by the receiving party, and (b) if the party giving the Notice has complied with the requirements of this Section.

 
14.    Entire Agreement. This Agreement constitutes the sole and entire agreement of the parties to this Agreement with respect to the subject matter contained

herein, and supersedes all prior and contemporaneous understandings, agreements, representations and warranties, both written and oral, with respect to such subject matter.
 

15.    Successor and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and permitted
assigns. No party may assign any of its rights or obligations hereunder without the prior written consent of the other parties hereto, which consent shall not be unreasonably
withheld or delayed.

 
16.    Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
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17.    Amendment and Modification; Waiver. This Agreement may only be amended, modified or supplemented by an agreement in writing signed by each party
hereto. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so waiving. Except as otherwise
set forth in this Agreement, no failure to exercise, or delay in exercising, any rights, remedy, power or privilege arising from this Agreement shall operate or be construed as
a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of
any other right, remedy, power or privilege.

 
18.    Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability

shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. Upon such determination
that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent
of the parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the
greatest extent possible.

 
19.    Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the internal laws of the State of New

York without giving effect to any choice or conflict of law provision or rule (whether of the State of Illinois or any other jurisdiction). Any legal suit, action or proceeding
arising out of or based upon this Agreement or the transactions contemplated hereby may be instituted in the federal courts of the United States or the courts of the State of
Illinois in each case located in the city of Chicago and County of Cook, and each party irrevocably submits to the exclusive jurisdiction of such courts in any such suit,
action or proceeding. Service of process, summons, notice or other document by mail to such party’s address set forth herein shall be effective service of process for any suit,
action or other proceeding brought in any such court. The parties irrevocably and unconditionally waive any objection to the laying of venue of any suit, action or any
proceeding in such courts and irrevocably waive and agree not to plead or claim in any such court that any such suit, action or proceeding brought in any such court has been
brought in an inconvenient forum.

 
20.    Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall be deemed to be

one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to have the same
legal effect as delivery of an original signed copy of this Agreement.

 
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first written above.
 
 

 

Buyer:
 
Professional Diversity Network, Inc.
 
By:    /s/ Bella (Yiran) Gu         
Name: Bella (Yiran) Gu
Title: Chief Financial Officer
Email: bella.gu@ipdn.com
                                                                                                   
Seller:
 
AI Geometric Ltd.
 
 
By:    /s/ Jingfeng Zeng             
Name: Jingfeng Zeng
Title: Chief Executive Officer
Email: jingfeng@aigeometric.com

 
 


