




 

SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.
 
  ASPEN GROUP, INC.   
        
Date:  November 5, 2018 By:/s/ Michael Mathews   
    Name: Michael Mathews   
    Title:   Chief Executive Officer   
 



1.

(a)

(b)

 

EXHIBIT 4.1

THIS WARRANT AND THE UNDERLYING SHARES OF COMMON STOCK HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE “SECURITIES ACT”), OR ANY OTHER
SECURITIES LAWS, HAVE BEEN TAKEN FOR INVESTMENT, AND MAY NOT BE SOLD OR
TRANSFERRED OR OFFERED FOR SALE OR TRANSFER UNLESS A REGISTRATION STATEMENT
UNDER THE SECURITIES ACT AND OTHER APPLICABLE SECURITIES LAWS WITH RESPECT TO
SUCH SECURITIES IS THEN IN EFFECT, OR� RϠ



2.

(a)

(b)

3.

(a)

 

Exercise of Warrant.

This Warrant may be exercised by the Holder (in whole or in part, in its entirety or in such
increments, at any time and from time to time, as in each case the Holder may in its sole discretion elect)
throughout the Exercise Period.  Each such exercise shall be accomplished by the Holder’s (i) tender to the
Company of an amount equal to the Exercise Price multiplied by the number of underlying shares of Common
Stock then being purchased (the “Purchase Price”), by wire transfer of immediately available funds in
accordance with wiring coordinates provided to the Holder by the Company, or by certified or bank cashier’s
check payable to the order of the Company, and (ii) surrender to the Company of this Warrant, together with an
executed subscription agreement in substantially the form attached hereto as Exhibit A (the “Subscription”). As a
condition of exercise, the Holder shall, where applicable, execute a customary investment letter and accredited
investor questionnaire.  The Holder’s right to exercise this Warrant is subject to its compliance with any
applicable laws and rules, including Section 5 of the Securities Act of 1933.

Upon receipt of the Purchase Price in respect of any exercise by the Holder of this
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[Signature Page to Warrant]

IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its duly authorized officer
as of the Issuance Date.

 ASPEN GROUP, INC.
   
   
   
 By: /s/ Michael Mathews
  Michael Mathews
  Chief Executive Officer
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Exhibit A
SUBSCRIPTION FORM

The undersigned, pursuant to the provisions set forth in the attached Warrant (the “ Warrant”), hereby notifies the
Company that he  u��f





(1)

(2a)

(2b)

(3)

(4)

(5)

 

Exhibit A-1

For Individual Investors Only:

I certify that I am a person who has an individual net worth, or a person who with his or her spouse has a
combined net worth, in excess of $1,000,000. For purposes of calculating net worth under this paragraph (1)



(6)

(7)

(8)

(9)

 

The undersigned certifies that it is an organization described in Section 501(c)(3) of the Internal Revenue Code,
corporation, Mon, n� ,(











 

ins



 

Annex A
Form of Promissory Note



 

REVOLVING PROMISSORY NOTE

US$5,000,000 New York, New York
 November 5, 2018

FOR VALUE RECEIVED, the undersigned, ASPEN GROUP, INC., a Delaware corporation having its
principal place of business at 276 Fifth Avenue, Suite 306, New York, New York 10001 (“Maker”), HEREBY
PROMISES TO PAY as and when due from time to time in accordance with the terms of this revolving promissory
note (“Note”), whether at its stated Maturity (as defined below) or by a�no



(a)

 

notwithstanding, Payee’s failure to make any such endorsement(s) shall not limit, impair or otherwise affect Maker’s
obligations under this Note.

Maker shall pay interest monthly on the principal amount of this Note outstanding from time to time, and a
commitment fee (“Commitment Fee”) quarterly on the undrawn portion from time to time of Payee’s Commitment, in
each case calculated at the Applicable Rate from time to time in effect for the period from and including the date of this
Note through the date on which all amounts owing under this Note are paid or repaid, as the case may be, in full,
computed daily (on the basis of actual days elapsed in a 365-day year) and payable monthly in case of interest and
quarterly in case of Commitment Fee (and when this Note shall fall due, whether at stated Maturity, by acceleration or
otherwise) by not later than three (3) Business Days after being invoiced by Payee therefor (or if such date is not a
Business Day, then on the next succeeding Business Day).  For all purposes of this Note, the “Applicable Rate” shall
equal (i) with respect to interest, twelve percent (12%) per annum, and (ii) with respect to Commitment Fee, two
percent (2%) per annum; provided, however, that in the event that any amount (whether of principal, interest,
Commitment Fee or otherwise) payable under this Note is not paid in full as and when due in accordance with the
terms of this Note (whether at stated Maturity, by acceleration, or otherwise in accordance with such terms), then the
Applicable Rate shall increase (x) with respect to interest, to eighteen percent (18%) per annum, and (y) with respect to
Commitment Fee, to three percent (3%) per annum.

Maker shall pay to Payee, by wire transfer of U.S. dollars in immediately available funds to such account as
Payee may specify, the sum of one hundred thousand dollars (US$100,000), being two percent (2%) of the amount of
the Commitment, as a one-time, up-front facility fee.
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All notices, demands or other communications (collectively, “notices”) relating to any matter set forth herein
shall be in writing and served or delivered by certified mail, return receipt requested, or by a reputable commercial
overnight carrier that provides a receipt, with postage thereon prepaid by sender and addressed to the other party at its
address in the first paragraph of this Note (or at such other address as such other party shall have previously provided to
the sender in the same manner herein provided).  Any such notice shall be deemed effectively delivered on the day of
its actual delivery (as shown by the addressee’s return receipt) or on the se�r be  d̒倀�res



 

The terms and provisions of this Note are severable. In the event of the unenforceability or invalidity of one or
more of the terms, covenants, conditions or provisions of this Note under federal, state or other applicable law in any
circumstance, such unenforceability or invalidity shall not affect the enforceability or validity of such term, covenant,
condition or provision in any other circumstance, or render any other term, covenant, condition or provision of this Note
unenforceable or invalid.

Payee may assign its rights under this Note to any person upon three (3) Business Days’ prior notice to Maker;
and Maker’s obligations hereunder shall inure to the benefit of Payee and each of Payee’s successors and permitted
assigns, and shall be binding for all purposes on Maker and its successors-in-interest.  No assignment, delegation or
other transfer of Maker’s rights or obligations hereunder shall be made or be effective absent Payee’s prior, written
consent thereto.

Whenever used herein, the singular number shall include the plural, the plural shall include the singular, and
the words "Payee" and "Maker" shall include their respective successors and permitted assigns.

IN WITNESS WHEREOF, Maker has duly executed and delivered this Note on the day and year first written
above.

ASPEN GROUP, INC.

By___________________________
     Michael Mathews
     Chairman and Chief Executive Officer
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Schedule 1
Loans And Payments of Principal

Date Amount of
Loan

Maturity
Date

Amount of
Principal
Repaid

Payment
Date

Unpaid
Principal
Balance

Notation
Made By
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(b)

(c)

(d)

4.

(a)

 

any exercise hereof or any distribution to such holder, and for all other purposes, absent actual notice to the contrary
from the Holder and any such transferee.

Registration of Transfers.  The Company shall register the transfer of any portion of this Warrant
in the Warrant Register, upon surrender of this Warrant, with the Form of Assignment attached hereto as Exhibit B duly
completed and signed, to the Company at its address specified herein.  As a condition to any such transfer, the
Company may request a legal opinion as contemplated by the legend.  Upon any such registration of transfer, a New
Warrant to purchase Common Stock, in substantially the form of this Warrant (each, a “New Warrant”), evidencing the
portion of this Warrant so transferred shall be issued to such transferee, and a New Warrant evidencing the remaining
portion of this Warrant, if any, not so transferred shall be issued to the Holder.  The acceptance of the New Warrant by
such transferee shall be deemed the acceptance by such transferee of all of the rights and obligations of a holder of a
Warrant.

Exchange of Warrant .  This Warrant is exchangeable upon its surrender by the Holder to the
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10.

11.

12.

13.

14.

 

Company with or into, any other entity or person, or (c) any voluntary or involuntary dissolution or winding up of the
Company, then and in each such event the Company shall give the Holder a written notice specifying, as the case may
be, (i) the record date for the purpose of such dividend, distribution or right, and stating the amount and character of
such dividend, distribution or right, or (ii) the date on which any such reorganization, reclassification, recapitalization,
transfer, consolidation, merger, conveyance, dissolution, liquidation, or winding-up is to take place and the time, if any,
is to be fixed, as of which the holders of record of Common Stock (or such capital stock or securities receivable upon
the exercise of this Warrant) shall be e�倀ar�倀a�倀倀eWarՆ蝐�his W e�倀 �n�r nding �倀倀e eeof r ss�r



15.

16.

17.

 

Attorneys’ Fees.   In the event that there is any controversy or claim arising out of or relating to this
Warrant, or to the interpretation, breach or enforcement hereof, and any action or proceeding is commenced to enforce
the provisions of this Warrant, the prevailing party shall be entitled to reasonable attorneys’ fees, costs and expenses
(including such fees and costs incurred in proceedings undertaken to establish both entitlement to fees and establishing
the amount of fees to be recovered, sometimes referred to as “fees on fees”).  Should a party take an appeal, the
prevailing party shall recover reasonable attorneys’ fees and costs on the appeal, unless the outcome of the appeal is a
remand for new trial, in which case the party that ultimately prevails shall recover reasonable attorneys’ fees and costs
for all proceedings including any appeal.  

Entire Agreement.  This Warrant (including the Exhibits attached hereto) constitutes the entire
understanding between the Company and the Holder with respect to the subject matter hereof, and supersi e upenof, ee ich e
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[Signature Page to Warrant]

IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its duly authorized officer
as of the Issuance Date.

 ASPEN GROUP, INC.
   
   
   
 By: /s/ Michael Mathews
  Michael Mathews
  Chief Executive Officer
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(7)

(8)

(9)

 

formed for the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000.  

The undersigned certifies that it is a trust, with total assets in excess of $5,000,000, not formed for the specific
purpose of acquiring the securities offered, whose purchase is directed by a sophisticated person as described in Rule
506(b)(2)(ii) of the Securities Act.

The undersigned certifies that it is an entity in which all of the equity owners are accredited investors.

I am none of the above.

B-14



Dated: ________________________

 

Exhibit B
ASSIGNMENT

For Value Received __________________________ hereby sells, assigns and transfers to
_________________________ the Warrant attached hereto and the rights represented thereby to purchase _________
shares of Common Stock in accordance with the terms and conditions thereof, and does hereby irrevocably constitute
and appoint ___________________________ as attorney to transfer such Warrant on the books of the Company with
full power of substitution.

Signed: _______________________

ASSIGNEE:

Name:_________________________

Address:_______________________

______________________________

SSN/TIN:______________________
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(b)



 

Maker may prepay all or any portion of the principal amount outstanding under this Note at any time, without
premium or penalty, and reborrow hereunder during the Commitment Period, subject to the terms of this Note;
provided, however, that any prepayment of principal hereunder shall be accompanied by Maker’s payment of all
accrued and unpaid interest and Commitment Fee outstanding hereunder at the time.  Payments received by Payee
under this Note shall be applied in the following order: first, to the payment of all collection and enforcement expenses,
if any, incurred by Payee and payable by Maker hereunder; second, to the payment of all interest accrued and owing
hereunder through the date of such payment; third, to the payment of all Commitment Fee accrued and owing hereunder
through the date of such payment; and fourth, to the repayment of the principal amount outstanding of this Note.

This Note is subject to the express condition that at no time shall Maker be obligated or required to pay interest
on the outstanding principal balance of this Note at a rate that could subject Payee to either civil or criminal liability as
a result of being in excess of the maximum rate that Maker is permitted by law to contract or agree to pay.  If, by the
terms of this Note, Maker is at any time required or obligated to pay interest on the outstanding principal balance of
this Note at a rate in excess of such maximum rate, the Applicable Rate shall be deemed, without further act or
instrument, to be immediately reduced to such maximum rate; and if and to the extent any payments in excess of such
maximum permitted amount are received by Payee, such excess shall be considered repayments in respect of the
principal amount outstanding of this Note.

In the event that Maker fails to pay any amount owing by it hereunder in full when due (whether on any interest
or Commitment Fee payment date, at stated Maturity, by acceleration or otherwise, as the case may be), Maker agrees
to promptly pay all of Payee’s costs and expenses incurred in attempting or effecting collection hereunder or the
enforcement of this Note, including, without limitation, all attorneys’ fees and related charges, as and when incurred by
Payee, whether or not any action, suit or proceeding is instituted for collection or for the enforcement of this Note; and
all such costs and expenses of collection and enforcement shall be added to the principal amount outstanding of this
Note and shall, if not promptly paid in full by Maker as and when incurred by Payee, bear interest at the Applicable
Rate until paid in full.

If any payment hereunder shall be due on a Saturday, a Sunday, or a public or bank holiday in the State of New
York (any other day, a “Business Day”), such payment shall be made on the next succeeding Business Day, and any
such extension of time shall be included in the computation of interest or Commitment Fee, as the case may be,
hereunder. Each payment hereunder shall be made in lawful money of the United States of America and in immediately
available funds, prior to 12:00 noon Eastern Time on the date due thereof; any payment made after such time shall be
deemed to have been made on the next succeeding Business Day, and such extension of time shall be included in the
computation of interest or Commitment Fee, as the case may be, hereunder.

Maker’s obligations under this Note are absolute and unconditional, notwithstanding the existence or terms and
conditions of, or any reference herein to, any other document or agreement, and are not subject to any defense, set-off,
counterclaim, rescission, recoupment or adjustment whatsoever.  Maker hereby expressly and irrevocably waives (i)
presentment,
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