


 

Item 2.03  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On July 25, 2017, Aspen Group, Inc. (the “Company”) closed on a $10 million senior secured term loan (“Facility”) with Runway Growth
Credit Fund (formerly known as GSV Growth Credit Fund) (“Runway”) and the Company borrowed $5 million under the Facility with the
remaining $5 million to be drawn following the closing of the Company’s acquisition of substantially all the assets of the United States
University (“USU”), subject to receipt of all required regulat�owghAEn n drq n d dE䍵�d r SU”tio



 

Item 9.01  Financial Statements and Exhibits

(d) Exhibits.
 

Exhibit
No.  Exhibit

   
10.1  Loan and Security Agreement dated July 25, 2017*
10.2  Registration Rights Agreement dated July 25, 2017
10.3  Warrant Agreement dated July 25, 2017*
———————
* Certain schedules, appendices and exhibits to this agreement have been omitted in accordance with Item 601(b)(2) of Regulation S-K. A
copy of any omitted schedule and/or exhibit will be furnished supplementally to the Securities and Exchange Commission staff upon
request.
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5.1.2

 

Pledge of Collateral.  Each Loan Party hereby pledges, assigns and grants to Lender a security interest in all the Equity
Interests in which such Loan Party has any interest, including the Shares, together with all proceeds and substitutions thereo)ቐ�stitution r
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5.2

(a)

(b)

(c)

(d)

5.3

5.4

5.5

5.6

5.7

 

default under any agreement to which it is a party or by which it is bound in which the default would reasonably be expected to have a
Material Adverse Effect.

Collateral.

Each Loan Party has good title to, rights in, and the power to transfer each item of the Collateral upon which it
purports to grant a Lien hereunder, free and clear of any and all Liens except Permitted Liens.  

Except for the Collateral Accounts described in the Perfection Certificate or in a notice timely delivered pursuant
to Section 6.6, no Loan Party has Collateral Accounts at or with any bank, broker or other financial institution, and each Loan Party has
taken such actions as are necessary to give Lender a perfected security interest therein as required pursuant to the terms of Section 6.6(b).
 The Accounts are bona fide, existing obligations of the Account Debtors.

The Collateral is located only at the locations identified in the Perfection Certificate and other Permitted
Locations.  The Collateral is not in the possession of any third party bailee (such as a warehouse) except as otherwise provided in the
Perfection Certificate or as disclosed in writing pursuant to Section 6.12.

Each Loan Party is the sole owner of the Intellectual Property which it owns or purports to own except for (a)
licenses constituting “Permitted Transfers”, (b) open-source software, (c) over-the-counter software that is commercially available to the
public, (d) material Intellectual Property licensed to such Loan Party and noted on the Perfection Certificate or as disclosed pursuant to
Section 6.7(b), and (e) immaterial Intellectual Property licensed to such Loan Party.  No part of the Intellectual Property which a Loan Party
owns or purports to own and which is material to such Loan Party’s business has been judged invalid or unenforceable, in whole or in part.
 To the best of each Loan Party’s knowledge, no claim has been made that any part of the Intellectual Property violates the rights of any
third party except to the extent such claim would not reasonably be expected to have a Material Adverse Effect.  Except as noted on the
Perfection Certificate or as disclosed pursuant to Section 6.7(b), no Loan Party is a party to, nor is it bound by, any Restricted License.

Litigation and Proceedings.  Except as set forth in the Perfection Certificate or as disclosed in writing pursuant to
Section 6.2, there are no actions, suits, litigations or proceedings, at law or in equity, pending, or, to the knowledge of any Responsible
Officer, threatened in writing, by or against a Loan Party or any of its Subsidiaries involving more than, individually or in the aggregate,
One Hundred Thousand Dollars ($100,000) or in which any adverse decision has had or would reasonably be expected to have any Material
Adverse Effect.

Financial Statements; Financial Condition.  All consolidated financial statements for Borrower and any of its
Subsidiaries delivered to Lender fairly present in all material respects Borrower’s consolidated financial condition and Borrower’s
consolidated results of operations as of the respective dates thereof and the results of operations of Borrower and its Subsidiaries for the
respective periods then ended, except that the unaudited interim financial statements may not require all footnotes required by GAAP and
are subject to normal year-end audit adjustments.  There has not been any material deterioration in Borrower’s consolidated financial
condition since the date of the most recent financial statements submitted to Lender.  

Solvency.  The fair salable value of Borrower’s consolidated assets (including goodwill minus disposition costs) exceeds
the fair value of Borrower’s consolidated liabilities; the Loan Parties are not left with unreasonably small capital after the transactions in
this Agreement; and the Loan Parties are able to pay their debts (including trade debts) as they mature.

Consents; Approvals.  Each Loan Party and each of its Subsidiaries have obtained all consents, approvals and
authorizations of, made all declarations or filings with, and given all notices to, all Governmental Authorities that are necessary to continue
their respective businesses as currently conducted except where failure to do so would not reasonably be expected to result in a Material
Adverse Effect.

Capitalization; Subsidiaries; Investments .  Each Loan Party has delivered to Lender a capitalization table that is true,
correct and complete in all material respects with respect to all issued and outstanding Equity Interests in each Loan Party and each of its
Subsidiaries, as of the Closing Date.  No Loan Party has any Subsidiaries, except as noted on the Perfection Certificate or as disclosed to
Lender pursuant to Section 6.11
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6.7

(a)

(b)

(c)
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6.9

 

therefor.  Subject to Section 3.3(b), for each Collateral Account (other than an Excluded Account) that a Loan Party at any time maintains,
such Loan Party shall cause the applicable bank, broker or financial institution at or with which any Collateral Account (other than an
Excluded Account) is maintained to execute and deliver an Account Control Agreement or other appropriate instrument with respect to
such Collateral Account to perfect Lender’s Lien in such Collateral Account in accordance with the terms hereunder which Account
Control Agreement may not be terminated without the prior written consent of Lender.  

Intellectual Property.

Use commercially reasonable efforts to protect, defend and maintain the validity and enforceability of its
Intellectual Property material to its business; promptly advise Lender in writing of material inf�0A i
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6.11

6.12

(a)

(b)

(c)
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Minimum Cash.  Loan Parties shall at all times maintain Cash or Cash Equivalents in Collateral Accounts, in each case,
subject to an Account Control Agreement in favor of Lender, of an amount which shall be the greater of the absolute values of (a) the sum
of six (6) months of projected negative cash flow from operations plus six (6) months of projected capital expenditures on property, plant
and/or equipment including any leasing expenditure(s) or (b) six (6) months of negative net income based on an annual budget as approve�xpendi
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(b)

(c)
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Contribution Amounts with respect to all Guarantors multiplied by, (b) the aggregate amount paid or distributed on or before such date by
all Guarantors under this Guaranty in respect of the obligations Guaranteed.  “Fair Share Contribution Amount” means, with respect to
any Guarantor as of any date of determination, the maximum aggregate amount of the obligations of such Guarantor under this Guaranty
that would not render its obligations hereunder subject to avoidance as a fraudulent transfer or conveyance under Section 548 of Title 11 of
the United States Code or any comparable applicable provisions of state law; provided, solely for purposes of calculating the Fair Share
Contribution Amount with respect to any Guarantor for purposes of this Section 8.2, any assets or liabilities of such Guarantor arising by
virtue of any rights to subrogation, reimbursement or indemnification or any rights to or obligations of contribution hereunder shall not be
considered as assets or liabilities of such Guarantor.  “Aggregate Payments” means, with respect to any Guarantor as of any date of
determination, an amount equal to (A) the aggregate amount of all payments and distributions made on or before such date by such
Guarantor in respect of this Guaranty (including, without limitation, in respect of this Section 8.2), minus (B) the aggregate amount of all
payments received on or before such date by such Guarantor from the other Guarantors as contributions under this Section 8.2.  The
amounts payable as contributions hereunder shall be determined as of the date on which the related payment or distribution is made by the
applicable Guarantor.  The allocation among Guarantors of their obligations as set forth in this Section 8.2 shall not be construed in any way
to limit the liability of any Guarantor hereunder.  Each Guarantor is a third party beneficiary to the contribution agreement set forth in this
Section 8.2.

Payment by Guarantors.  Subject to Section 8.2, Guarantors hereby jointly and severally agree, in furtherance of the
foregoing and not in limitation of any other right which Lender may have at law or in equity against any Guarantor by virtue hereof, that
upon the failure of Borrower to pay any of the Guaranteed Obligations when and as the same shall become due, whether at stated maturity,
by required prepayment, declaration, acceleration, demand or otherwise (including amounts that would become due but for the operation of
the automatic stay under Section 362(a) of the Bankruptcy Code, 11 U.S.C. § 362(a)), Guarantors will upon demand pay, or cause to be
paid, in cash, to Lender, an amount equal to the sum of the unpaid principal amount of all Guaranteed Obligations then due as aforesaid,
accrued and unpaid interest on such Guaranteed Obligations (including interest which, but for Borrower’s becoming the subject of a case
under the Bankruptcy Code, would have accrued on such Guaranteed Obligations, whether or not a claim is allowed against Borrower for
such interest in the related bankruptcy case) and all other Guaranteed Obligations then owed to Lender as aforesaid.

Liability of Guarantors Absolute.  Each Guarantor agrees that its obligations hereunder are irrevocable, absolute,
independent and unconditional and shall not be affected by any circumstance which constitutes a legal or equitable discharge of a guarantor
or surety other than payment in full of the Guaranteed Obligations.  In furtherance of the foregoing and without limiting the generality
thereof, each Guarantor agrees as follows:

this Guaranty is a guaranty of payment when due and not of collectability.  This Guaranty is a primai uld llowthis Gua �뀀dll uor t� � 
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8.11

(a)

(b)

(c)

8.12

9.

9.1

 

the financial condition of Borrower.  Each Guarantor has adequate means to obtain information from Borrower on a continuing basis
concerning the financial condition of Borrower and its ability to perform its obligations under the Loan Documents, and each Guarantor
assumes the responsibility for being and keeping informed of the financial condition of Borrower and of all circumstances bearing upon the
risk of non-payment of the Guaranteed Obligations.  Each Guarantor hereby waives and relinquishes any duty on the part of Lender to
disclose any matter, fact or thing relating to the business, operations or conditions of Borrower now known or hereafter known by Lender.

Bankruptcy, Etc.

So long as any Guaranteed Obligations remain outstanding, no Guarantor shall, without the prior written consent
of Lender, commence or join with any other Person in commencing any bankruptcy, reorganization or insolvency case or proceeding of or
against Borrower or any other Guarantor.  The obligations of Guarantors hereunder shall not be reduced, limited, impaired, discharged,
deferred, suspended or terminated by any case or proceeding, voluntary or involuntary, involving the bankruptcy, insolvency, receivership,
reorganization, liquidation or arrangement of Borrower or any other Guarantor or by any defense which Borrower or any other Guarantor
may have by reason of the order, decree or decision of any court or administrative body resulting from any such proceeding.

Each Guarantor acknowledges and agrees that any interest on any portion of the Guaranteed Obligations which
accrues after the commencement of any case or proceeding referred to in clause (a) above (or, if interest on any portion of the Guaranteed
Obligations ceases to accrue by operation of law by reason of the commencement of such case or proceeding, such interest as would have
accrued on such portion of the Guaranteed Obligations if such case or proceeding had not been commenced) shall be included in the
Guaranteed Obligations because it is the intention of Guarantors and Lender that the Guaranteed Obligations which are guaranteed by
Guarantors pursuant hereto should be determined without regard to any rule of law or order which may relieve Borrower of any portion of
such Guaranteed Obligations.  Guarantors will permit any trustee in bankruptcy, receiver, debtor in possession, assignee for the benefit of
creditors or similar person to pay Lender, or allow the claim of Lender in respect of, any such interest accruing after the date on which such
case or proceeding is commenced.

In the event that all or any portion of the Guaranteed Obligations are paid by Borrower, the obligations of
Guarantors hereunder shall continue and remain in full force and effect or be reinstated, as the case may be, in the event that all or any part
of such payment(s) are rescinded or recovered directly or indirectly from Lender as a preference, fraudulent transfer or otherwise, and any
such payments which are so rescinded or recovered shall constitute Guaranteed Obligations for all purposes hereunder

Discharge of Guaranty upon Sale of Guarantor.  If all of the Equity Interests of any Guarantor or any of its successors
in interest hereunder shall be sold or otherwise disposed of (including by merger or consolidation) in accordance with the terms and
conditions hereof, the Guaranty of such Guarantor or such successor in interest, as the case may be, hereunder shall automatically be
discharged and released without any further action by Lender or any other Person effective as of the time of such sale or disposition.

EVENTS OF DEFAULT

Any one of the following shall constitute an event of default (an “Event of Default”) under this Agreement:

Payment Default.  (1. Borrower fails to make any payment of principal or interest on any Credit Extension when due
within three (3) days after such payment is due and payable (which three (3) day cure period shall not apply to payments due on the Term
Loan Maturity Date), or (2. any Loan Party fails to pay any other Obligations within three (3) days after such Obligations are due and
payable (which three (3) day cure period shall not apply to payments due on the Term Loan Maturity Date).  During the c�d shall nd shall so��ကof s to all 敢倀due on t.ࠀ.ࠀ.ࠀ.ࠀ.ࠀ.ࠀ.ࠀso��ကhich �l�an Maturit Obligation ar er ĥ� Obnt: e�ĥ� Obnt:day�.ࠀ.ࠀ.ࠀsoiitu  curn Ma.ࠀa-g
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(b)

(c)

(d)

 

Party by any Governmental Authority, and the same are not, within twenty (20) days after the entry, assessment or issuance thereof,
discharged, satisfied, or paid, or after execution thereof, stayed or bonded pending appeal, or such judgments are not discharged prior to the
expiration of any such stay (provided that no Credit Extensions will be made prior to the satisfaction, payment, discharge, stay, or bonding
of such fine, penalty, judgment, order or decree).

Misrepresentations.  Any Loan Party or any Person acting for such Loan Party makes any representation, warranty, or
other statement now or later in this Agreement, any Loan Document or in any writing delivered to Lender or to induce Lender to enter this
Agreement or any Loan Document, and such representation, warranty, or other statement is incorrect in any material respect when made.

Subordinated Debt.  Any document, instrument, or agreement evidencing any Subordinated Debt shall for any reason be
revoked or invalidated or otherwise cease to be in full force and effect (unless such Subordinated Debt is paid off in accordance with its
terms), any Person shall be in breach thereof or contest in any manner the validity or enforceability thereof or deny that it has any further or
liability obligation thereunder, or the Obligations shall for any reason be subordinated or shall not have the priority contemplated by this
Agreement.

Governmental Approvals.  Any Governmental Approval shall have been (a) revoked, rescinded, suspended, modified in
an adverse manner or not renewed in the ordinary course or (b) subject to any decision by a Governmental Authority that designates a
hearing with respect to any applications for renewal of any of such Governmental Approval or that could result in the Governmental
Authority taking any of the actions described in clause (a) above, and such decision or such revocation, rescission, suspension, modification
or non-renewal (i) causes, or could reasonably be expected to cause, a Material Adverse Effect, or (ii) adversely affects the legal
qualifications of a Loan Party or any of its Subsidiaries to hold such Governmental Approval in any applicable jurisdiction and such
revocation, rescission, suspension, moRsion, susp�p�suso s pai rn noffect ual caect, i) adversel R  any alcts the leg es
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under the rules of discovery applicable to judicial proceedings.  The private judge shall oversee discovery and may enforce all discovery
rules and orders applicable to judicial proceedings in the same manner as a trial court judge.  The parties agree that the selected or
appointed private judge shall have the power to decide all issues in the action or proceeding, whether of fact or of law, and shall report a
statement of decision thereon pursuant to California Code of Civil Procedure § 644(a).  Nothing in this paragraph shall limit the right of any
party at any time to exercise self-help remedies, foreclose against collateral, or obtain provisional remedies.  The private judge shall also
determine all issues relating to the applicability, interpretation, and enforceability of this paragraph. This Section 12 shall survive the
termination of this Agreement.

GENERAL PROVISIONS

Termination Prior to Term Loan Maturity Date; Survival .  All covenants, representations and warranties made in this
Agreement continue in full force until this Agreement has terminated pursuant to its terms and all Obligations (other than contingent
indemnification obligations as to which no claim has been asserted or is known to exist and any other obligations which, by their terms, ar 
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EXHIBIT A

DEFINITIONS

As used in this Agreement, the following capitalized terms have the following meanings:

“Account” means any “account” as defined in the Code with such additions to such term as may hereafter be made, and includes,
without limitation, all accounts receivable and other sums owing to any Person; provided that such defined term shall not include those
“accounts” solely composed of Title IV funds or monies.

“Account Control Agreement” means any control agreement entered into among the depository institution at which a Loan Party
maintains a Deposit Account or the securities intermediary or commodity intermediary at which Borrower or any other Loan Party
maintains a Securities Account or a Commodity Account, a Loan Party, and Lender pursuant to which Lender obtains control (within the
meaning of the Code) over such Deposit Account, Securities Account, or Commodity Account.

“Account Debtor” means any “account debtor” as defined in the Code with such additions to such term as may hereafter be made.

“Affiliate” means, with respect to any Person, each other Person that owns or controls, directly or indirectly the Person, any
Person that controls or is controlled by or is under common control with the Person, and each of that Person’s senior executive officers,
directors, partners and, for any Person that is a limited liability company, that Person’s managers and members.

“Aggregate Payments” is defined in Section 8.2.

“Agreement” is defined in the preamble of this Agreement.

“Anti-Terrorism Order” means Executive Order No. 13,224 as of September 24, 2001, Blocking Property and Prohibiting
Transactions with Persons Who Commit, Threaten to Commit or Support Terrorism, 66 U.S. Fed. Reg. 49,079 (2001).

“Applicable Rate” at a variable annual rate equal to the applicable LIBOR, plus ten percent (10.0%).

“Automatic Payment Authorization” means the Automatic Payment Authorization in substantially the form of Exhibit F.

“Board” means, with respect to any Person, the board of directors, board of managers, managers or other similar bodies or
authorities performing similar governing functions for such Person.

“Borrower” is defined in the preamble hereof.

“Business Day” means any day that is not a Saturday, Sunday or a day on which commercial banks in the State of California are
required or permitted to be closed.

“Cash” means all unencumbered and unrestricted cash and cash equivalents.

“Cash Equivalents” means (a) marketable direct obligations issued or unconditionally guaranteed by the United States or any
agency or any State thereof having maturities of not more than one (1) year from the date of acquisition; (b) commercial paper maturing no
more than one (1) year after its creation and having the highest rating from either Standard & Poor’s Ratings Group or Moody’s Investors
Service, Inc.; (c) certificates of deposit issued by any bank with assets of at least $500,000,000 maturing no more than one year from the
date of investment therein; and (d) money market funds at least ninety-five percent (95%) of the assets of which constitute Cash
Equivalents of the kinds described in clauses (a) through (c) of this definition.

A-1









(a)

(b)

(c)

(d)

(e)

 

executive, legislative, judicial, taxing, regulatory or administrative functions of or pertaining to government, any securities exchange and
any self-regulatory organization.

“Guaranteed Obligations” is defined in Section 8.1.

“Guarantor” means (a) Aspen University, (b) Newco and (c) any other Person providing a Guaranty, pursuant to Section 8 or
otherwise, in favor of Lender or providing collateral, security or other credit support for all or any portion of the Obligations.

“Guaranty” means any (a) the guaranty of each Guarantor pursuant to Section 8 and (b) each other guaranty, in form and
substance satisfactory to Lender, made by any Guarantor to guarantee of all or any part of the Obligations.

“Indebtedness” means (a) indebtedness for borrowed money or the deferred price of property or services, such as reimbursement
and other obligations for surety bonds and letters of credit, (b) obligations evidenced by notes, bonds, debentures or similar instruments, (c)
capital lease obligations, and (d) Contingent Obligations.

“Indemnified Person” is defined in Section 13.3.

“Insolvency Proceeding” means any proceeding by or against any Person under the United States Bankruptcy Code, or any other
bankruptcy or insolvency law, including assignments for the benefit of creditors, compositions, extensions generally with its creditors, or
proceedings seeking reorganization, arrangement, or other relief.

“Intellectual Property” means, with respect to any Person, all of such Person’s right, title, and interest in and to the following:

its Copyrights, Trademarks and Patents;

any and all trade secrets and trade secret rights, including, without limitation, any rights to unpatented inventions,
know-how, operating manuals;

any and all source code;

any and all design rights which may be available to such Person; and

all amendments, renewals and extensions of any of the Copyrights, Trademarks or Patents.

“Interest Expense” means for any fiscal period, interest expense (whether cash or non-cash) determined in accordance with
GAAP for the relevant period ending on such date, including, in any event, interest expense with respect to any Credit Extension and other
Indebtedness of Borrower and its Subsidiaries, including, without limitation or duplication, all commissions, discounts, or related
amortization and other fees and charges with respect to letters of credit and bankers’ acceptance financing and the net costs associated with
interest rate swap, cap, and similar arrangements, and the interest portion of any deferred payment obligation (including leases of all types).

“Interest-Only Period” means the period from and including the Closing Date and through and including the twenty-fourth (24th)
Payment Date following the Closing Date; provided that after the twenty-fourth (24th) Payment Date has passed, if Borrower achieves the
Operating Milestone at the end of any month and so long as no Default or Event of Default has occurred and is continuing, the Interest-
Only Period shall be extended until the end of the fiscal quarter immediately following such month in which the Operating Milestone was
achieved.

“Inventory” means all “inventory” as defined in the Code in effect on � Date foll l “i n an an�f rednsiot n anartromger was
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“Permitted Indebtedness” means:

Borrower’s Indebtedness to Lender under this Agreement and the other Loan Documents;

Indebtedness existing on the Closing Date and shown on the Perfection Certificate;

Subordinated Debt;

unsecured Indebtedness to trade creditors incurred in the Ordinary Course of Business;

Indebtedness incurred as a result of endorsing negotiable instruments received in the Ordinary Course of Business;

Indebtedness secured by Liens permitted under clauses (a) and (c) of the definition of “Permitted Liens”
hereunder;

extensions, refinancings, modifications, amendments and restatements of any items of Permitted Indebtedness
described in clause (b) above, provided that the principal amount thereof is not increased or the terms thereof are not modified to
impose more burdensome terms upon a Loan Party or its Subsidiary, as the case may be; and

other unsecured Indebtedness in an aggregate amount not to exceed One Hundred Thousand Dollars ($100,000).

“Permitted Investments” means:

Investments (including, without limitation, Subsidiaries) existing on the Closing Date and shown on the Perfection
Certificate;

(i) Investments consisting of Cash Equivalents, and (ii) any Investments permitted by Borrower’s investment
policy, as amended from time to time, provided that such investment policy (and any such amendment thereto) has been approved in
writing by Lender;

Investments consisting of repurchases of Borrower’s Equity Interests from former employees, officers and
directors of Loan Parties to the extent permitted under Section 7.7,

Investments (i) among Loan Parties, and (ii) of Loan Parties in Subsidiaries which are not Loan Parties, provided
that such Investments shall not exceed One Hundred Thousand Dollars ($100,000) per fiscal year of Borrower;

Investments not to exceed One Hundred Thousand Dollars ($100,000) outstanding in the aggregate at any time
consisting of (i) travel advances and employee relocation loans and other employee loans and advances in the Ordinary Course of
Business, and (ii) loans not involving the net transfer of cash proceeds to employees, officers or directors relating to the purchase of
Equity Interests of Borrower pursuant to employee stock purchase plans or other similar agreements approved by Borrower’s
Board;

Investments (including debt obligations) received in connection with the bankruptcy or reorganization of
customers or suppliers and in settlement of delinquent obligations of, and other disputes with, customers or suppliers arising in the
Ordinary Course of Business;

Investments consisting of Deposit Accounts in which Lender has a perfected security interest; and
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1.1

1.2

1.3

 

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreement”), is made as of the 25th day of
July, 2017, by and among Aspen Group, Inc., a Delaware corporation (the “ Company”) and Runway Growth Credit
Fund Inc. (the “Holder”).

RECITALS

WHEREAS, the Company and the Holder are parties to that certain Loan and Security Agreement of
even date herewith (as may be amended from time to time, the “Loan Agreement”); and

WHEREAS, in order to induce the Holder to enter into the Loan Agreement, the Holder and the
Company hereby agree that this Agreement shall govern the rights of the Holder to cause the Company to register
shares of Common Stock issuable or held by the Holder pursuant to that certain warrant to purchase Common Stock (as
defined below) of even date herewith (the “Warrant”) and to participate in future equity offerings by the Company,
and shall govern certain other matters as set forth in this Agreement;

NOW, THEREFORE, the parties hereby agree as follows:

Definitions.  For purposes of this Agreement:

“Affiliate” means, with respect to any specified Person, any other Person who, directly or
indirectly, controls, is controlled by, or is under common control with such Person, including without limitation any
general partner, managing member, officer or director  of such Person or any venture capital fund now or hereafter
existing that is controlled by one or more general partners or managing members of, or shares the same management
company with, such Person.

“Common Stock” means shares of the Company’s common stock, par value $0.001 per share.

“Damages” means any loss, damage, claim or liability (joint or several) to which a party hereto
may become subject under the Securities Act, the Exchange Act, or other federal or state law, insofar as such loss,
damage, claim or liability (or any action in respect thereof) arises out of or is based upon: (i) any untrue statement or
alleged untrue statement of a material fact contained in any registration statement of the Company, including any
p�n ts ou i atuutythe C 
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1.4

1.5

1.6

1.7

1.8

1.9

 

“Derivative Securities” means any securities or rights convertible into, or exercisable or
exchangeable for (in each case, directly or indirectly), Common Stock, including options and warrants.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder.

“Excluded Registration” means (i) a registration relating to the sale of securities to employees
of the Company or a subsidiary pursuant to a stock option, stock purchase, or similar plan; (ii) a registration relating to
an SEC Rule 145 transaction; (iii) a registration on any form that does not include substantially the same information as
would be required to be included in a registration statement covering the sale of the Registrable Securities; or (iv) a
registration in which the only Common Stock being registered is Common Stock issuable upon conversion of debt
securities that are also being registered.

“Exempt Issuance” means the issuance of  means the issuance of (a) shares of Common Stock
or options to employees, officers, directors or consultants of the Company pursuant to the Company’s 2012 Equity
Incentive Plan or any stock or option plan duly adopted for such purpose, by a majority of the non-employee members
of the Board of Directors or a majority of the members of a committee of non-employee directors established for such
purpose, (b) securities upon the exercise or exchange of or conversion of any securities issued hereunder and/or other
securities exercisable or exchangeable for or convertible into shares of Common Stock issued and outstanding on the
date of this Agreement, including pursuant to any anti-dilution provision in such securities, (c) securities issuable
pursuant to certain anti-dilution rights under agreements entered into prior to the date of this Agreement, provided that
such agreements have not been amended since the date of this Agreement to include or amend (to increase the number
of shares issuable or the applicable price for such issuance) any anti-dilution rights in such agreements, and (d)
securities issued pursuant to acquisitions or strategic transactions approved by a majority of the disinterested directors
of the Company (including the contemplated acquisition of United States University), provided that any such issuance
shall only be to a Person (or to the equityholders of a Person) which is, itself or through its subsidiaries, an operating
company or an owner of an asset in a business synergistic with the business of the Company and shall provide to the
Company additional benefits in addition to the investment of funds, but shall not include a transaction in which the
Company is issuing securities primarily for the purpose of raising capital or to an entity whose primary business is
investing in securities.

“Form S-3” means such form under the Securities Act as in effect on the date hereof or any
registration form under the Securities Act subsequently adopted by the SEC that permits incorporation of substantial
information by reference to other documents filed by the Company with the SEC.

“New Securities” means, collectively, all shares of capital stock or other equity securities of the
Company, whether or not currently authorized, as well as rights, options, or warrants to purchase such shares or equity
securities, or securities of any type whatsoever that are, or may become, convertible or exchangeable into or exercisable
for such shares or equity securities.

2





2.3





2.6

2.7

(a)

(b)

(c)

 

counsel for the Holder (“ Holder Counsel”), which shall not exceed $10,000, shall be borne and paid by the Company.

Delay of Registration.  The Holder shall not have any right to obtain or seek an injunction
restraining or otherwise delaying any registration pursuant to this Agreement as the result of any controversy that might
arise with respect to the interpretation or implementation of this Section 2.

Indemnification.  If any � If any 





(e)

(f)

2.8

(a)

(b)

(c)

2.9

2.10

 

Notwithstanding the foregoing, to the extent that the provisions on indemnification and
contribution contained in the underwriting agreement entered into in connection with the underwritten public offering
are in conflict with the foregoing provisions, the provisions in the underwriting agreement shall control.

Unless 









4.8

4.9

4.10

 

Aggregation of Stock .  All shares of Registrable Securities held or acquired by Affiliates shall be
aggregated �h







IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

 RUNWAY GROWTH CREDIT FUND, INC.
  
  
 By:  
 Name:  
 Title:  

 Address:  
   
   
   

SIGNATURE PAGE TO ASPEN UNIVERSITY, INC. REGISTRATION RIGHTS AGREEMENT









3.1

(a)

(b)

(c)

(d)

3.2

(a)

(b)

(c)

(d)

3.3

 

SECTION 3. REPRESENTATIONS AND COVENANTS OF THE COMPANY.

Representations and Warranties.   The Company represents and warrants to, and agrees with, Holder as follows:

The initial Warrant Price first set forth above is not greater than the average closing price of a share of
the Class on the principal Trading Market in which shares of the Class are traded as of the Issue Date hereof for the ten (10) consecutive
trading days ending on the trading day immediately prior to the Issue Date hereof.

The number of Shares for which this Warrant is exercisable on and as of the Issue Date hereof represents
not less than 1.25% of the Company’s total issued and outstanding shares of common stock, calculated on and as of the Issue Date hereof
on a fully-diluted, common stock-equivalent basis assuming (i) the conversion into common stock of all outstanding securities and
instruments (including, without limitation, securities deemed to be outstanding pursuant to clause (ii) of this Section 3.1(b)) convertible by
their terms into shares of common stock (regardless of whether such securities or instruments are by their terms now so convertible), (ii)
the exercise in full of all outstanding options, warrants (including, without limitation, this Warrant) and other rights to purchase or acquire
shares of common stock or securities exercisable for or convertible into shares of common stock (regardless of whether such options,
warrants or other rights to purchase or acquire are by their terms then exercisable),  and (iii) the inclusion of all shares of common stock
reserved for issuance under all of the Company’s incentive stock and stock option plans and not then subject to outstanding grants or
options.

All Shares which may be issued upon the exercise of this Warrant shall, upon issuance, be duly
authorized, validly issued, fully paid and non-assessable, and free of any liens and encumbrances except for restrictions on transfer
provided for herein or under applicable federal and state securities laws.  The Company covenants that it shall at all times cause to be
reserved and kept available out of its authorized and unissued capital stock such number of shares of the Class and other securities, if any,
as will be sufficient to permit the exercise in full of this Warrant.
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5.2

5.3

5.4

5.5

 

Legends.  Each certificate evidencing the Shares, if any, shall be imprinted with a legend in substantially the
following form:

THE SHARES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ ACT



5.6

5.7

5.8

5.9

5.10

5.11

 

With a copy (which shall not constitute notice) to:
Nason, Yeager, Gerson, White & Lioce, P.A.
Attention: Michael D. Harris
3001 PGA Boulevard, Suite 305
Palm Beach Gardens, FL 33410
Email: mharris@nasonyeager.com

Waiver.   This Warrant and any term hereof may be changed, waived, discharged or terminated (either generally
or in a particular instance and either retroactively or prospectively) only by an instrument in writing signed by the party against which
enforcement of such change, waiver, discharge or termination is sought.

Attorneys’ Fees.   In the event of any dispute between the parties concerning the terms and provisions of this
Warrant, the party prevailing in such dispute shall be entitled to collect from the other party all costs incurred in such dispute, including
reasonable attorneys’ fees.

Counterparts; Facsimile/Electronic Signatures.  This Warrant may be executed in counterparts, all of which
together shall constitute one and the same agreement.  Any signature page delivered electronically or by facsimile shall be binding to the
same extent as an original signature page with regards to any agreement subject to the terms hereof or any amendment thereto.

Governing Law.  This Warrant shall be governed by and construed in accordance with the laws of the State of
California, without giving effect to its principles regarding conflicts of law.

Headings.  The headings in this Warrant are for purposes of reference only and shall not limit or otherwise affect
the meaning of any provision of this Warrant.

Business Days.  “Business Day” means any day that is not a Saturday, Sunday or a day on which commercial
banks in the State of California are required or permitted to be closed.

[Remainder of page left blank intentionally]
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