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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

Professional Diversity Network, Inc.

(Exact name of registrant as specified in its charter)

Delaware 80-0900177
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

55 East Monroe Street, Suite 2120
Chicago, Illinois 60603
(Address of Principal Executive Offices) (Zip Code)

Amended and Restated Professional Diversity Network, Inc. 2013 Equity Compensation Plan
(Full title of the plan)

Xin (Adam) He
Chief Executive Officer
55 East Monroe Street, Suite 2120
Chicago, Illinois 60603
(Name and address of agent for service)

(312) 614-0950
(Telephone number, including area code, of agent for service)

With Copy to:
Locke Lord LLP
111 South Wacker Drive, Suite 4100
Chicago, Illinois 60606
(312) 443-0700
Attention: Charles Wu

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

O Large accelerated filer Non-accelerated filer O Emerging growth company
O Accelerated filer Smaller reporting company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act [J.

EXPLANATORY NOTE
Registration of Additional Securities

This Registration Statement on Form S-8 is being filed for purposes of registering an additional 425,473 shares of common stock, $0.01 par value (the “Common Stock™) of
Professional Diversity Network, Inc. (the “Company”), that may be issued pursuant to the Amended and Restated Professional Diversity Network, Inc. 2013 Equity
Compensation Plan (as amended and restated, the “2013 Plan”). These additional shares are authorized for issuance under the 2013 Plan as a result of amendments to the 2013
Plan that were approved by the Company’s shareholders on June 26, 2017, November 8, 2018 and June 14, 2021. The shares registered hereunder exclude 849,527 shares of
Common Stock previously issued under the 2013 Plan to directors, officers, and certain employees of the Company in transactions exempt from the registration requirements of
the Securities Act of 1933, as amended. In accordance with applicable guidance of the Securities and Exchange Commission (the “Commission”), the number of shares
registered hereunder includes shares underlying outstanding but unexercised stock options granted under the 2013 Plan.

In accordance with General Instruction E to Form S-8, the contents of the previous Registration Statements on Form S-8 filed by the Company with the Commission on March
31,2015 (File No. 333-203156) and May 16, 2016 (File No. 333-211382) are incorporated by reference into this Registration Statement except to the extent amended or updated
hereby.



PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference
The following documents filed by the Company with the SEC are incorporated herein by reference into this Registration Statement:

1.  The Company’s Annual Report on Form 10-K for the year ended December 31, 2021 filed with the SEC on March 31, 2022 and the Company’s Quarterly Report on
Form 10-Q for the period ended March 31, 2022 filed with the SEC on May 16, 2022;

2. The Company’s Current Reports on Form 8-K filed with the SEC on January 31, 2022, March 31, 2022, April 4, 2022, May 16, 2022, May 27, 2022, June 6, 2022 and
June 9, 2022; and

3. The description of the Company’s Common Stock, contained in Exhibit 4.2 to the Company’s Registration Statement on Form S-3 filed with the SEC on October 18,
2021 (File No. 333-260316).

All other reports and documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the filing of this Registration
Statement and prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining
unsold shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing such documents; provided that, the
Company is not incorporating any documents or information that is deemed furnished and not filed in accordance with the rules and regulations promulgated by the SEC.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of
this Registration Statement to the extent that a statement contained in any subsequently filed document that also is or is deemed to be incorporated by reference herein modifies
or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration
Statement.
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Item 8. Exhibits

4.1 Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 of the Company’s Registration Statement on Form S-3
(File No. 333-260316) filed with the SEC on October 18. 2021).

4.2 Second Amended and Restated Bylaws of the Company, as amended (incorporated by reference to Exhibit 3.2 of the Company’s Current Report on Form 8-K filed
with the SEC on November 8. 2016).

4.3 Certificate representing shares of common stock of the Company (incorporated by reference to Exhibit 4.1 of Amendment No. 12 to the Company’s Registration
Statement on Form S-1 (File No. 333-181594) filed with the SEC on February 28, 2013).

5.1% -Opinion of Locke Lord LLP

23.1% -Consent of Locke Lord LLP (included in Exhibit 5.1).
23.2%* -Consent of Ciro E. Adams, CPA, LLC, independent registered public accounting firm

24.1* -Powers of Attorney (contained on signature page hereto).

99.1+ Amended and Restated Professional Diversity Network, Inc. 2013 Equity Compensation Plan (incorporated by reference to Appendix A to the Company’s Proxy
Statement on Schedule 14A filed with the SEC on April 30, 2021).
107* Filing Fee Table

*  Filed herewith.

+ Indicates management contract or compensatory plan, contract or arrangement.

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Company certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Chicago, Illinois, on June
15,2022.

Professional Diversity Network, Inc.
By: /s/ Xin (Adam) He

Name: Xin (Adam) He
Title:  Chief Executive Officer (Principal Executive Officer)

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints each of Xin (Adam) He and Larry S.
Aichler, or either of them, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or her name, place
and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same and all exhibits
thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting said attorney-in-fact and agent, and either of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or
could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or either of them, or his or her or their substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.


https://www.sec.gov/Archives/edgar/data/1546296/000149315221025652/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1546296/000121465916014445/ex3_2.htm
https://www.sec.gov/Archives/edgar/data/1546296/000119312513081318/d466908dex41.htm
https://www.sec.gov/Archives/edgar/data/1546296/000149315221010238/def14a.htm

/s/ Xin (Adam) He

Xin (Adam) He

/s/ Larry S. Aichler

Larry S. Aichler

/s/ Hao Zhang

Hao Zhang

/s/ Courtney C. Shea

Courtney C. Shea

/s/ Grace Reyes

Grace Reyes

/s/ Michael Belsky

Michael Belsky

/s/ Scott Liu

Scott Liu

Chief Executive Officer

(Principal Executive Officer)

Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)

Chair of Board and Director

Director

Director

Director

Director

June 15, 2022

June 15, 2022

June 15, 2022

June 15, 2022

June 15, 2022

June 15, 2022

June 15, 2022




Exhibit 5.1
111 South Wacker Drive

l.ocke

Chicago, IL 60606
Telephone: 312-443-0700

Y & I Fax: 312-443-0336
I -‘{-—) l ( www.lockelord.com
June 15, 2022
Professional Diversity Network, Inc.
55 E. Monroe Street, Suite 2120
Chicago, Illinois 60603
Re: Registration Statement on Form S-8
Ladies and Gentlemen:
We are furnishing this opinion in connection with the Registration Statement on Form S-8 (the ‘Registration Statement”) of Professional Diversity Network, Inc., a Delaware
corporation (the “Company”), to be filed on or about the date hereof with the U.S. Securities and Exchange Commission (the Commission™) under the Securities Act of 1933,
as amended. The Registration Statement relates to 425,473 shares (the “Shares™) of common stock, $0.01 par value, of the Company that may be offered from time to time

pursuant to the Amended and Restated Professional Diversity Network, Inc. 2013 Equity Compensation Plan, as amended to date (the “Amended Plan”).

We have acted as your counsel in connection with the preparation of the Registration Statement and are familiar with the proceedings taken and proposed to be taken by the
Company in connection with the authorization, issuance and sale of the Shares. We have made such examination as we consider necessary to render this opinion.

Based on the foregoing, we are of the opinion that the Shares have been duly authorized and, when issued in accordance with the terms of the Amended Plan and the related
agreements thereunder, as applicable, will be validly issued, fully paid and non-assessable.

We express no opinion other than as to the federal laws of the United States of America and the Delaware General Corporation Law.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not thereby admit that we are included in the category
of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission issued thereunder.

Our opinion is rendered as of the date hereof, and we assume no obligation to update or supplement our opinion to reflect any change of fact, circumstance or law after such
time.

Very truly yours,

/s/ Locke Lord LLP




Exhibit 23.2

QCIRO E. ADAMS, CPA, LLC

Client service, first and foremost.

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANT FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 31, 2022, relating to the financial statements of
Professional Diversity Network, Inc., appearing in the Annual Report on Form 10-K of Professional Diversity Network, Inc., for the year ended December 31, 2021. Our report
contains an explanatory paragraph regarding the Company’s ability to continue as a going concern,

We also consent to the reference to us under the caption “Experts” in such Registration Statement.

Gl e, %} O, LLC

Ciro E. Adams, CPA, LLC
Wilmington, DE 19806-1004

June 15, 2022

56 Rockford Road, Wilmington, DE 19806-1004 | Phone: 302-652-4783
ciroadamscpa.com




Calculation of Filing Fee Tables

FORM S-8
(Form Type)

Professional Diversity Network, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Exhibit 107

Proposed
Maximum
Offering Price Maximum
Security Class Fee Calculation Amount Per Unit Aggregate Amount of
Security Type Title Rule Registered(l) Per Share Offering Price Fee Rate Registration Fee
Equity Common Stock, Rule 457(c) and
$0.01 par value per Rule 457(h)
share, reserved for
issuance pursuant
to the Amended
and Restated 2013
Equity Incentive
Plan 425,473 $ 0.782) $ 331,869 $ 0.0000927 $ 30.76
Total Offering Amounts $ 331,869 $ 30.76
Total Fee Offsets —03)
Net Fee Due $ 30.76

(Dpursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement covers any additional shares of the Registrant’s common
stock, $0.01 par value per share (“Common Stock™) that become issuable under the Amended and Restated Professional Diversity Network,. Inc. 2013 Equity Incentive Plan

(the “2013 Plan”) by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the Registrant’s receipt of consideration which
results in an increase in the number of the outstanding shares of Common Stock.

@) Estimated in accordance with Rule 457(c) and (h) of the Securities Act solely for the purpose of calculating the Registrant’s registration fee on the basis of $0.78 per share,
which is the average of the high and low prices of Common Stock, as reported on the Nasdaq Stock Market on June 14, 2022.

) The Registrant does not have any fee offsets.




