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ASPEN GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

FOR THE NINE MONTHS ENDED JANUARY 31, 2018
(Unaudited)

        Additional         Total  
  Common Stock   Paid-In   Treasury   Accumulated   Stockholders'  
  Shares   Amount   Capital   Stock   Deficit   Equity  
Balance at April 30, 2017   13,504,012  $ 13,504  $ 33,607,423  $ (70,000)  $(25,710,687)  $ 7,840,240 
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

(Unaudited)

  For the  
  Nine months ended  
  January 31,  
  2018   2017  
Supplemental disclosure of cash flow information:         

Cash paid for interest  $ 316,781  $ 145,105 
Cash paid for income taxes  $ —  $ — 

         
Supplemental disclosure of non-cash investing and financing activities         

Warrants issued as part of senior secured loan  $ 478,428  $ — 
Assets acquired net of liabilities assumed for non-cash consideration  $ 12,215,244  $ — 
Common stock issued for services  $ —  $ 62,002 
Warrant derivative liability  $ —  $ 52,500 

The accompanying condensed notes are an integral part of these unaudited consolidated financial statements.
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

JANUARY 31, 2018
(Unaudited)

Business Combinations

We include the results of operations of businesses we acquire from the date of the respective acquisition. We allocate the purchase price of
acquisitions to the assets acquired and liabilities assumed at fair value. The excess of the purchase price of an acquired business over the
amount assigned to the assets acquired and liabilities assumed is recorded as goodwill. We expense transaction costs associated with
business combinations as incurred.

Net Income (Loss) Per Share

Net income (loss) per common share is based on the weighted average number of common shares outstanding during each period. Options
to purchase 2,872,546 and 1,963,481 common shares, warrants to purchase 743,773 and 934,555 common shares, and $50,000 and
$350,000 of convertible debt (convertible into 4,167 and 75,596 common shares) were outstanding at January 31, 2018 and 2017,
respectively, but were not included in the computation of diluted loss per share because the effects would have been anti-dilutive. The
options, warrants and convertible debt are considered to be common stock equivalents and are only included in the calculation of diluted
earnings per common share when their effect is dilutive, as noted in the chart below.

As required to be disclosed for quarters with net income, basic and diluted income per share for the three months ended January 31, 2017,
were calculated as follows:

  Basic   Diluted  
Numerator       
Net income applicable to common stock  $ 7,377  $ 7,377 
Convertible debt interest   —   4,010 
  $ 7,377  $ 11,387 
         
Denominator         
Weighted average common shares outstanding   11,467,345   11,467,345 
Convertible debt   —   75,596 
Warrants and options   —   1,498,029 
   11,467,345   13,040,970 
         
Net income per share  $ 0.00  $ 0.00 

Recent Accounting Pronouncements

ASU 2017-01 - In January 2017, the Financial Accounting Standards Board issued Accounting Standards Update No. 2017-01: "Business
Combinations (Topic 805)-  to clarify the definition of a business with the objective of adding guidance to assist entities with evaluating
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

JANUARY 31, 2018
(Unaudited)

Return of Title IV Funds

An institution participating in Title IV Programs must correctly calculate the amount of unearned Title IV Program funds that have been
disbursed to students who withdraw from their educational programs before completion and must return those unearned funds in a timely
manner, no later than 45 days of the date the school determines that the student has withdrawn. Under Department regulations, failure to
make timely returns of Title IV Program funds for 5% or more of students sampled on the institution's annual compliance audit in either of
its two most recently completed fiscal years can result in the institution having to post a letter of credit in an amount equal to 25% of its
required Title IV returns during its most recently completed fiscal year. If unearned funds are not properly calculated and returned in a
timely manner, an institution is also subject to monetary liabilities or an action to impose a fine or to limit, suspend or terminate its
participation in Title IV Programs.

Subsequent to a compliance audit, USU recognized that it had not fully complied with all requirements for calculating and making timely
returns of Title IV funds (R2T4).  In 2016, USU had a material finding related to the same issue and is required to maintain a letter of credit
in the amount of $71,634 as a result of this finding.  The letter of credit has been provided to the Department of Education by AGI.

Delaware Approval to Confer Degrees

Aspen University is a Delaware corporation. Delaware law requires an institution to obtain approval from the Delaware Department of
Education (“Delaware DOE”) before it may incorporate with the power to confer degrees. In July 2012, Aspen received notice from the
Delaware DOE that it was granted provisional approval status effective until June 30, 2015. On April 25, 2016 the Delaware DOE
informed Aspen University it was granted full approval to operate with degree-granting authority in the State of Delaware until July 1,
2020. Aspen University is authorized by the Colorado Commission on Education to operate in Colorado as a degree granting institution.

USU is also a Delaware corporation and is in the process of obtaining Delaware approval.

Note 8. Stockholders’ Equity

Common Stock

Effective May 24, 2017, the Company entered into waiver agreements with all of its investors in the April 2017 common stock offering. In
consideration for waiving their registration rights, the Company paid to each of the investors 1.5% of their investment amount in the
offering. The total amount paid was $112,500 and was recorded in general and administrative expenses during the quarter ended July 31,
2017.

In November 2017, the company issued 5,000 restricted shares each to two consultants assisting with estab  eiiwittais o consulteach 31 reoe of Delawof rp anyn̾ яr orrperal a a it 7 cm t r ̾яieral ng instColo�nied in genegree 7eḓeac ng® rϯ, horit inde the 2031 el  w k powe iלּ ir inve ents with
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

JANUARY 31, 2018
(Unaudited)

Note 10 – Acquisition of USU

On December 1, 2017 certain assets were acquired and certain liabilities assumed from Educacion Significativa, LLC (dba United States
University) by United States University, Inc. United States University, Inc. is a wholly owned subsidiary of Aspen Group Inc. (“AGI”) and
was set up for purposes of finalizing the asset purchase transaction.  For purposes of purchase accounting, Aspen Group, Inc. is referred to
as the acquirer. Aspen Group, Inc. acquired the assets and assumed the liabilities of Educacion Significativa, LLC (dba United States
University) for a purchase price of approximately $14.8 million. The purchase consideration consisted of a cash payment of $2,500,000
less an adjustment for working capital of approximately $110,000 plus approximately $200,000 of additional costs paid to/on behalf of and
for the benefit of the seller, a convertible note of $2,000,000 and 1,203,209 shares of AGI stock valued at the quoted closing price of $8.49
per share as of November 30, 2017. The stock consideration represents $10,215,244 of the purchase consideration.

The acquisition was accounted for by AGI in accordance with the acquisition method of accounting pursuant to ASC 805 “Business
Combinations” and pushdown accounting was applied to record the fair value of the assets acquired and liabilities assumed on United
States University, Inc. Under this method, the purchase price is allocated to the identifiable assets acquired and liabilities assumed based on
their estimated fair values at the date of acquisition. The excess of the amount paid over the estimated fair values of the identifiable net
assets was $5,011,432 which has been reflected in the balance sheet as goodwill.

The following is a summary of the estimated fair value of the assets acquired and liabilities assumed at the date of acquisition:

 
 

Purchase Price
Allocation   Useful Life  

Cash and cash equivalents  $ —    
Current assets acquired   244,465     
Other assets acquired   176,667     
Intangible assets         

Accreditation and regulatory approvals   6,200,000     
Trade name and trademarks   1,700,000     
Student relationships   2,000,000  2 years 
Curriculum   200,000  1 year  
Goodwill   5,011,432     
Less: Current liabilities assumed   (727,601)     

Total purchase price  $ 14,804,963     

We determined the fair value of assets acquired and liabilities assumed based on assumptions that reasonable market participants would use
while employing the concept of highest and best use of the respective items. We used the following assumptions, the majority of which
include significant unobservable inputs (Level 3), and valuation methodologies to determine fair value:

Intangibles - We used the multiple period excess earnings method to value the Accreditation and regulatory approvals. The
Trade name and trademarks were valued using the relief-from-royalty method, which represents the benefit of owning these
intangible assets rather than paying royalties for their use. The Student relationships were valued using the excess earnings
method.  The curriculum was valued using the replacement cost approach.
Other assets and liabilities - The carrying value of all other assets and liabilities approximated fair value at the time of
acquisition.

The goodwill resulting from the acquisition may become deductible for tax purposes in the future.  The goodwill resulting from the
acquisition is principally attributable to the future earnings potential associated with enrollment growth and other intangibles that do not
qualify for separate recognition such as the assembled workforce.

We have selected an April 30th annual goodwill impairment test date.
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

JANUARY 31, 2018
(Unaudited)

We assigned an indefinite useful life to the accreditation and regulatory approvals and the trade name and trademarks as we believe they
have the ability to generate cash flows indefinitely. In addition, there are no legal, regulatory, contractual, economic or other factors to limit
the intangibles’ useful life and we intend to renew the intangibles, as applicable, and renewal can be accomplished at little cost. We
determined all other acquired intangibles are finite-lived and we are amortizing them on either a straight-line basis or using an accelerated
method to reflect the pattern in which the economic benefits of the assets are expected to be consumed. Amortization for the period of
inception through January 31, 2018 was $183,333.

The expected benefits from the business acquisition will allow USU, Inc. to achieve its vision of making college affordable again on a
much broader scale along with providing various accreditations.

The Company is in the process of completing its accounting and valuations of USU, Inc. and accordingly, the estimated fair values and
allocation of purchase price noted above is provisional pending the final valuation of the assets acquired and liabilities assumed which will
not exceed one-year in accordance with ASC 805.

The total acquisition costs that AGI incurred was approximately $1,050,000, of which approximately $200,000 was incurred in the fiscal
year ended April 30, 2017 and $850,000 was incurred in the current year.  

The results of operations of USU are included in the Company’s consolidated statement of operations from the date of acquisition of
December 1, 2017. The following supplemental unaudited pro forma combined information assumes that the acquisitions had occurred as
of the beginning of each period present:

 

 

For the Year
Ended 

April 30, 
2017   

For the Nine
Months Ended

October 31, 
2017  

  (unaudited)   (unaudited)  
Revenue  $ 18,038,474  $ 10,719,546 
Net Loss  $ (5,444,205) $ (3,521,086)
Loss per common share- basic and diluted  $ (0.47)  $(0.26)

The pro forma financial information is not necessarily indicative of the results that would have occurred if these acquisitions had occurred
on the dates indicated or that result in the future.
 
Note 11. Subsequent Events
 
On February 20, 2018, AGI announced that Aspen University is entering the pre-licensure Bachelor of Science in Nursing (BSN) degree
program business. Aspen’s first campus will be located in Phoenix, Arizona and the university is targeting to begin enrolling students for
the upcoming summer semester.

Aspen’s pre-licensure BSN program is offered as a full-time, three-year (nine semester) program that is specifically designed for students
who do not currently hold a state nursing license and have no prior nursing experience. Aspen will admit students into three tracks; 1) High
school graduates with no prior college credits, 2) students that have less than 48 general education prerequisites completed, and 3) students
that have completed all 48 general education prerequisite credits and are ready to enter the core Nursing courses and clinical experiences.

Related to that announcement, Aspen University has entered into a 92 month lease for a total of 38,014 rentable square feet in a building
complex in Phoenix for both the pre-licensure program and the enrollment center. The lease commencement date is expected to be in the
spring of 2018 and upon commencement, the monthly payments will be approximately $67,000 per month subject to escalation terms.
 During the quarter ended 1-31-18, the Company paid a deposit of $519,000.  
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Marketing Efficiency Ratio =

 

Marketing Efficiency Analysis

Aspen has developed a marketing efficiency ratio to continually monitor the performance of its business model.

Revenue per Enrollment (RPE)
—————————————
Cost per Enrollment (CPE)

Cost per Enrollment (CPE)
The Cost per Enrollment measures the marketing investment spent in a given quarter, divided by the number of new student enrollments
achieved in that given quarter, in order to obtain an average CPE for the quarter measured.

Revenue per Enrollment (RPE)
The Revenue per Enrollment takes each quarterly cohort of new degree-seeking student enrollments, and measures the amount of earned
revenue including tuition and fees to determine the average RPE for the cohort measured. For the later periods of a cohort, in particular
students four years or older, we have used reasonable projections based off of historical results to determine the amount of revenue we will
earn in later periods of the cohort.

We created the reporting to track the CPE and RPE starting in 2012 and can accurately predict the CPE and RPE for each new student
cohort. Our current CPE/RPE Marketing Efficiency Ratio is reflected in the below table.

Quarterly New Student Cohort Actuals Data :

CPE/RPE Analysis * 6 Months Out 12 Months Out 2 Years Out 3 Years Out 4+ Years Out
      

Courses completed 2.24 3.52 5.28 6.48 8
      

Average RPE $1,974 $3,078 $.

$ 4͎ $7,03

      

RP  ear ed 28 4 6 1

     

ar etig efficieucּט

ratioŅ*2.3 3.5 5.3

6.5 8.
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o t1 rolli g CP  averagehe average RPE is approoimately ,000. Of the ,000, ,h00 of the RPE is earned througk tuition, witk the remaining 00 on averagearned througk miscellaneous fees includes annual technolouy fee, witkdrawal fees, uraduation fees, proctored eoams, course specific fees,tc.

Aspen is projecting to average a Marketing Efficiency Ratio of .0o, in other words an .0o return on our marketing investment. Third
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Our cash balances are kept liquid to support our growing infrastructure needs. The majority of our cash is concentrated in large financial
institutions.

Critical Accounting Policies and Estimates

In response to financial reporting release FR-60, Cautionary Advice Regarding Disclosure About Critical Accounting Policies, from the
SEC, we have selected our more subjective accounting estimation processes for purposes of explaining the methodology used in
calculating the estimate, in addition to the inherent uncertainties pertaining to the estimate and the possible effects on our financial
condition. There were no material changes to our principal accounting estimates during the period covered by this report.

Related Party Transactions

See Note 9 to the unaudited consolidated financial statements included herein for additional description of related party transactions that
had a material effect on our unaudited consolidated financial statements.

Off Balance Sheet Arrangements
 
We do not engage in any activities involving variable interest entitFvit i he
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PART II. OTHER INFORMATION
 
ITEM 1. LEGAL PROCEEDINGS
 
From time to time, we may be involved in litigation relating to claims arising out of our operations in the normal course of business. There
were no material changes to our legal proceedings as described in the Company’s Form 10-K during the period covered by this report.   

ITEM 1A. RISK FACTORS

Not applicable to smaller reporting companies.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
 
From November 1, 2017, to January 31, 2018, 87,470 shares were issued in connection with the cashless exercise of 178,917 warrants with
exercise prices ranging from 3.99 to 6.00 per share.  These securities were issued without registration under the Securities Act of 1933 in
reliance upon the exemption provided in Section 3(a)(9) thereunder.

From November 1, 2017 to January 31, 2018, 64,584 shares wereovember Nhless exe e exercise of ber 8, 64,584 sh) therexe e nging from 3 e� ĿĿĿĿĿĿnging fr͗fr
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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
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When a determination of shareholders entitled to vote at any meeting of shareholders has been made as provided in this section, such
determination shall apply to any adjournment thereof, unless the Board of Directors fixes a new record date for the adjourned meeting.

Section 7.  Shareholder Quorum and Voting.  A majority of the outstanding shares of each class or series of voting stock then entitled to
vote, represented in person or by proxy, shall constitute a quorum at a meeting of shareholders.  When a specified item of business is
required to be voted on by a class or series of stock, a majority of the outstanding shares of such class or series shall constitute a quorum for
the transaction of such item of business by that class or series.

For all matters other than election of directors as otherwise provided by law, by applicable stock exchange rules, by the certificate of
incorporation or these bylaws, if a quorum is present, all actions taken by the holders of a majority of the votes cast on a proposal,
excluding abstentions, shall be the act of the shareholders, and when approval of a class or series is required, the affirmative vote of the
majority of the votes cast on a proposal, excluding abstentions, by the holders of shares of such class or series shall be the act of such class
or series.
 

If a quorum is present, the affirmative vote of the majority of the votes cast for or against a proposal shall be the act of the
shareholders unless otherwise provided by the Delaware General Corporation Law or these bylaws; provided, however that the directors of
the Company shall be elected by a plurality of such shares.

After a quorum has been established at a shareholders’ meeting, the subsequent withdrawal of shareholders, so as to reduce the number of
shareholders entitled to vote at the meeting below the number required for a quorum, shall not affect the validity of any action taken at the
meeting or any adjournment thereof.

Section 8.  Voting of Shares.  Each outstanding share, regardless of class, shall be entitled to one vote on each matter submitted to a vote at
a meeting of shareholders, except as may be otherwise provided in a certificate of designation filed with the Delaware Secretary of State.
 
Treasury shares, shares of stock of this Company owned by another corporation, the majority of the voting stock of which is owned or
controlled by this Company, and shares of stock of this Company, held by it in a fiduciary capacity shall not be voted, directly or indirectly,
at any meeting, and shall not be counted in determining the total number of outstanding shares at any given time.

A shareholder may vote either in person or by proxy executed in writing by the shareholder or his duly authorized attorney-in-fact.

At each election for directors every shareholder entitled to vote at such election shall have the right to vote, in person or by proxy, the
number of shares owned by him for as many persons as there are directors to be elected at that time and for whose election he has a right to
vote.

Shares standing in the name of another corporation, domestic or foreign, may be voted by the officer, agent, or proxy designated by the
bylaws of the corporate shareholder; or, in the absence of any applicable bylaw, by such person as the Board of Directors of the corporate
shareholder may designate.  Proof of such designation may be made by presentation of a certified copy of the bylaws or other instrument of
the corporate shareholder.  In the absence of any such designation, or in case of conflicting designation by the corporate shareholder, the
chairman of the board, chief executive officer, president, any vice president, secretary and treasurer of the corporate shareholder shall be
presumed to possess, in that order, authority to vote such shares.

Shares held by an administrator, executor, guardian or conservator may be voted by him, either in person or by proxy, without a transfer of
such shares into his name.  Shares standing in the name of a trustee may be voted by him, either in person or by proxy, but no trustee shall
be entitled to vote shares held by him without a transfer of such shares into his name.







 

specified in the notice (with respect to a notice under Section 10(b)(i)) or to propose the business that is specified in the notice (with respect
to a notice under Section 10(b)(ii)); (E) a representation as to whether the Proponents intend to deliver a proxy statement and form of proxy
to holders of a sufficient number of holders of the Company’s voting shares to elect such nominee or nominees (with respect to a notice
under Section 10(b)(i)) or to carry such proposal (with respect to a notice under Section 10(b)(ii)); (F) to the extent known by any
Proponent, the name and address of any other shareholder supporting the proposal on the date of such shareholder’s notice; and (G) a
description of all Derivative Transactions (as defined below) by each Proponent during the previous 12 month period, including the date of
the transactions and the class, series and number of securities involved in, and the material economic terms of, such Derivative
Transactions.

 
For purposes of Sections 10 and 11, a “Derivative Transaction” means any agreement, arrangement, interest or understanding entered into
by, or on behalf or for the benefit of, any Proponent or any of its affiliates or associates, whether record or beneficial owner:
 
(w)           the value of which is derived in whole or in part from the value of any class or series of shares or other securities of the
Company,
 
(x)            which otherwise provides any direct or indirect opportunity to gain or share in any gain derived from a change in the value of
securities of the Company,
 
(y)            the effect or intent of which is to mitigate loss, manage risk or benefit of security value or  price changes, or
 
(z)             which provides the right to vote or increase or decrease the voting power of, such Proponent, or any of its affiliates or associates,
with respect to any securities of the Company,
 
which agreement, arrangement, interest or understanding may include, without limitation, any option, warrant, debt position, note, bond,
convertible security, swap, stock appreciation right, short position, profit interest, hedge, right to dividends, voting agreement,
performance-related fee or arrangement to borrow or lend shares (whether or not subject to payment, settlement, exercise or conversion in
any such class or series), and any proportionate interest of such Proponent in the securities of the Company held by any general or limited
partnership, or any limited liability company, of which such Proponent is, directly or indirectly, a general partner or managing member.
 

(c)          A shareholder providing written notice required by Section 10(b)(i) or (ii) shall update and supplement such
notice in writing, if necessary, so that the information provided or required to be provided in such notice is true and correct in all material
respects as of (i) the record date for the meeting and (ii) as of the date that is five business days prior to the meeting and, in the event of any
adjournment or postponement thereof, five  business days prior to any adjournment or postponement thereof.  In the case of an update and
supplement pursuant to clause (i) of this Section 10(c), such update and supplement shall be received by the secretary at the principal
executive offices of the Company not later than five business days after the record date for the meeting.  In the case of an update and
supplement pursuant to clause (ii) of this Section 10(c), such update and supplement shall be delivered to, or mailed and received by, the
secretary at the principal executive offices of the Company not later than two business days prior to the date for the meeting, and, in the
event of any adjournment or postponement thereof, two business days prior to any adjournment or postponement thereof.
 

(d)          Notwithstanding anything in Section 10(b)(iii) to the contrary, in the event that the number of directors in an
Expiring Class (as defined below) is increased and there was no appointment of a director made or no public announcement of an
appointment of a director to fill such vacancy is made by the Company at least 10 days before the last day a shareholder may deliver a
notice of nomination in accordance with Section 10(b)(iii), a shareholder’s notice required by this Section 10 and which complies with the
requirements in Section 10(b)(i), other than the timing requirements in Section 10(b)(iii), shall also be considered timely, but only with
respect to nominees for any new positions in such Expiring Class, created by such increase, if it shall be received by the Secretary at the
principal executive offices of the Company not later than the close of business on �ow) Clap
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Section 14.  Action Without a Mee







 

(c)           Dividends may be declared and paid in the Company’s own authorized but unissued shares out of any unreserved and unrestricted
surplus of the Company upon the following conditions:

(1)           If a dividend is payable in shares having a par value, such shares shall be issued at not less than the par value thereof and there
shall be transferred to stated capital at the time such dividend is paid an amount of surplus equal to the aggregate par value of the shares to
be issued as a dividend.

(2)           If a dividend is payable in shares without a par value, such shares shall be issued at such stated value as shall be fixed by the
Board of Directors by resolution adopted at the time such dividend is declared, and there shall be transferred to stated capital at the time
such dividend is paid an amount of surplus equal to the aggregate stated value so fixed in respect of such shares; and the amount per share
so transferred to stated capital shall be disclosed to the shareholders receiving such dividend concurrently with the payment thereof.

(d)           No dividend payable in shares of any class shall be paid to the holders of shares of any other class unless the certificate of
incorporation so provide or such payment is authorized by the affirmative vote or the written consent of the holders of at least a majority of
the outstanding shares of the class in which the payment is to be made.

(e)           A split-up or division of the issued shares of any class into a greater number of shares of the same class without increasing the
stated capital of the Company shall not be construed to be a share dividend within the meaning of this section.
 

Article VII. Corporate Seal

The Board of Directors shall provide a corporate seal which shall be circular in form and shall have inscribed thereon the following:
 

 
Article VIII. Amendment

These bylaws may be repealed or amended, and new bylaws maybe adopted, by the Board of Directors or the shareholders in accordance
with Section 109 of the DGCL.
 

Article IX. Governing Law; Forum for Adjudication of Disputes

These bylaws and the internal affairs of the Company shall be governed by and interpreted under the laws of the State of Delaware,
excluding its conflict of laws principles. Unless the Company consents in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware shall be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the
Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director or officer (or affiliate of any of the foregoing)
of the Company to the Company or the Company’s shareholders, (iii) any action asserting a claim arising pursuant to any provision of the
Delaware General Company Law or the Company’s Certificate of Incorporation or Bylaws, or (iv) any other action asserting a claim
arising under, in connection with, and governed by the internal affairs doctrine.
 
 





 

“Code” shall have the meaning given to it in Section 1(a).

“Common Stock” shall have the meaning given to it in Section 1(a).

“Company” shall have the meaning given to it in Section 1(a).

“Compensation Committee” means the compensation committee of the Board, if any, which shall
consist of two or more members of the Board, each of whom shall be both an “outside director” within the meaning of
Section 162(m) of the Code and a “non-employee director” within the meaning of Rule 16b-3.  All references in this
Plan to the Compensation Committee shall mean the Board when (i) there is no Compensation Committee or (ii) the
Board has retained the power to administer this Plan.

“Disability” means “permanent and total disability” as defined in Section 22(e)(3) of the Code or
successor statute.

“Disqualifying Disposition” means any disposition (including any sale) of Common Stock underlying
an ISO before the later of (i) two years after the date of employee was granted the ISO or (ii) one year after the date the
employee acquired Common Stock by exercising the ISO.

“Exchange Act” shall have the meaning given to it in Section 1(a).

“Fair Market Value” shall be determined as of the last Trading Day before the date a Stock Right is
granted and shall mean:
 

(1)        the closing price on the principal market if the Common Stock is listed on a national
securities exchange or the Bulletin Board.

 
(2)        if the Company’s shares are not listed on a national securities exchange or the Bulletin

Board, then the closing price if reported or the average bid and asked price for the Company’s shares as published by
Pink Sheets LLC;
 

(3)        if there are no prices available under clauses (1) or (2), then Fair Market Value shall be
based upon the average closing bid and asked price as determined following a polling of all dealers making a market in
the Company’s Common Stock; or
 

(4)        if there is no regularly established trading market for the Company’s Common Stock or
if the Company’s Common Stock is listed, quoted or reported under clauses (1) or (2) but it trades sporadically rather
than every day, the Fair Market Value shall be established by the Board or the Compensation Committee taking into
consideration all relevant factors including the most recent price at which the Company’s Common Stock was sold.

“ISO” shall have the meaning given to it in Section 1(a).



 

“Non-Discretionary Options” shall have the meaning given to it in Section 1(a).

“Non-Qualified Options” shall have the meaning given to it in Section 1(a).

“Officers” means a person who is an executive officer of the Company and is required to file ownership
reports under Section 16(a) of the Exchange Act.

“Options” shall have the meaning given to it in Section 1(a).

“Plan” shall have the meaning given to it in Section 1(a).

“Related Corporations” shall mean a corporation which is a subsidiary corporation with respect to the
Company within the meaning of Section 425(f) of the Code.

“Restricted Stock” shall have the meaning contained in Section 1(a).
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state law), and subject to the terms of the Plan, the Compensation Committee shall have the authority to (i) determine
the employees of the Company and Related Corporations (from among the class of employees eligible under Section 3
to receive ISOs) to whom ISOs may be granted, and to determine (from among the class of individuals and entities
eligible under Section 3 to receive Non-Qualified Options, Restricted Stock, RSUs and SARs) to whom Non-Qualified
Options, Restricted Stock, RSUs and SARs may be granted; (ii) determine when Stock Rights may be granted; (iii)
determine the exercise prices of Stock Rights other than Restricted Stock and RSUs, which shall not be less than the
Fair Market Value; (iv) determine whether each Option granted shall be an ISO or a Non-Qualified Option; (v)
determine when Stock Rights shall become exercisable, the duration of the exercise period and when each Stock Right
shall vest; (vi) determine whether restrictions such as repurchase options are to be imposed on shares subject to or
issued in connection with Stock Rights, and the nature of such restrictions, if any, and (vii) interpret the Plan and
promulgate and rescind rules and regulations relating to it. The interpretation and construction by the Compensation
Committee of any provisions of the Plan or of any Stock Right granted under it shall be final, binding and conclusive
unless otherwise determined by the Board. The Compensation Committee may from time to time adopt such rules and
regulations for carrying out the Plan as it may deem best.

No members of the Compensation Committee or the Board shall be liable for any action or
determination made in good faith with respect to the Plan or any Stock Right granted under it. No member of the
Compensation Committee or the Board shall be liable for any act or omission of any other member of the
Compensation Committee or the Board or for any act or omission on his own part, including but not limited to the
exercise of any power and discretion given to him under the Plan, except those resulting from his own gross negligence
or willful misconduct.

(b) The Compensation Committee may select one of its members as its chairman and shall hold
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(d) In addition to such other rights of indemnification as he may have as a member of the Board, and
with respect to administration of the Plan and the granting of Stock Rights under it, each member of the Board and of
the Compensation Committee shall be entitled without further act on his part to indemnification from the Company for
all expenses (including advances of litigation expenses, the amount of judgment and the amount of approved
settlements made with a vi�t t t t t t t t t t t t vi�t t t t t t t t t t on exrt� t sr



 

5. Granting of Stock Rights .

(a) The date of grant of a Stock Right under the Plan will be the date specified by the Board or
Compensation Committee at the time it grants the Stock Right; provided, however, that such date shall not be prior to
the date on which the Board or Compensation Committee acts to approve the grant. The Board or Compensation
Committee shall have the right, with the consent of the optionee, to convert an ISO granted under the Plan to a Non-
Qualified Option pursuant to Section 17.

(b) The Board or Compensation Committee shall grant Stock Rights to participants that it, in its sole
discretion, selects. Stock Rights shall be granted on such terms as the Board or Compensation Committee shall
determine except that ISOs shall be granted on terms that comply with the Code and regulations thereunder.

(c) A SAR entitles the holder to receive, as designated by the Board or Compensation Committee, cash
or shares of Common Stock, ve mvees esth ttnttnt



 

RSU shall possess no incidents of ownership with respect to such underlying Common Stock, although the RSU
agreement may provide for payments in lieu of dividends to such grantee.

(e) Notwithstanding any provision of this Plan, the Board or Compensation Committee may impose
conditions and restrictions on any grant of Stock Rights including forfeiture of vested Options, cancellation of Common
Stock acquired in connection with any Stock Right and forfeiture of profits.

(f) The Options and SARs shall not be exercisable for a period of more than 10 years from the date of
grant.  

6. Sale of Shares. The shares underlying Stock Rights granted to any Officers, director or a beneficial owner of
10% or more of the Company’s securities registered under Section 12 of the Exchange Act shall not be sold, assigned
or transferred by the grantee until at least six months elapse from the date of the grant thereof.

7. ISO Minimum Option Price and Other Limitations .

(a) The exercise price per share relating to all Options granted under the Plan shall not be less than the
Fair Market Value per share of Common Stock on the last trading day prior to the date of such grant. For purposes of
determining the exercise price, the date of the grant shall be the later of (i) the date of approval by the Board or
Compensation Committee or the Board, or (ii) for ISOs, the date the recipient becomes an employee of the Company.
In the case of an ISO to be granted to an employee owning Common Stock which represents more than 10% of the total
combined voting power of all classes of stock of the Company or any Related Corporation, the price per share shall not
be less than 110% of the Fair Market Value per share of Common Stock on the date of grant and such ISO shall not be
exercisable after the expiration of five years from the date of grant.

(b) In no event shall the aggregate Fair Market Value (determined at the time an ISO is granted) of
Common Stock for which ISOs granted to any employee are exercisable for the first time by such employee during any
calendar year (under all stock option plans of the Company and any Related Corporation) exceed $100,000.  

8. Duration of Stock Rights . Subject to earlier termination as provided in Sections 3, 5, 9, 10 and 11, each
Option and SAR shall expire on the date specified in the original instrument granting such Stock Right (except with
respect to any part of an ISO that is converted into a Non-Qualified Option pursuant to Section 17), provided, however,
that such instrument must comply with Section 422 of the Code with regard to ISOs and Rule 16b-3 with regard to all
Stock Rights granted pursuant to the Plan to Officers, directors and 10% shareholders of the Company.

9. Exercise of Options and SARs; Vesting of Stock Rights . Subject to the provisions of Sections 3 and 9
through 13, each Option and SAR granted under the Plan shall be exercisable as follows:



 

(a) The Options and SARs shall either be fully vested and exercisable from the date of grant or shall
vest and become exercisable in such installments as the Board or Compensation Committee may specify.

(b) Once an installment becomes exercisable it shall remain exercisable until expiration or termination of
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Common Stock subject to a Stock Right. No adjustments shall be made for dividends or other distributions paid in cash
or in property other than securities of the Company.

(b) In the event of the proposed dissolution or liquidation of the Company, the Board or Compensation
Committee shall notify each participant as soon as practicable prior to the effective date of such proposed transaction.
 To the extent it has not been previously exercised, a Stock Right will terminate immediately prior to the consummation
of such proposed action.

(c) In the event of a merger of the Company with or into another corporation, or a Change of Control,
each outstanding Stock Right shall be assumed (as defined below) or an equivalent option or right substituted by the
successor corporation or a parent or subsidiary of the successor corporation.  In the event that the successor corporation
refuses to assume or substitute for the Stock Rights, the participants shall fully vest in and have the right to exercise
their Stock Rights as to which it would not otherwise be vested or exercisable.  If a Stock Right becomes fully vested
and exercisable in lieu of assumption or substitution in the event of a merger or sale of assets, the Board or
Compensation Committee shall notify the participant in writing or electronically that the Stock Right shall be fully
vested and exercisable for a period of at least 15 days from the date of such notice, and any Options or SARs shall
terminate one minute prior to the closing of the merger or sale of assets.

For the purposes of this Section 14(c), the Stock Right shall be considered “assumed” if, following the
merger or Change of Control, the option or right confers the right to purchase or receive, for each share of Common
Stock subject to the Stock Right immediately prior to the merger or Change of Control, the consideration (whether
stock, cash, or other securities or property) received in the merger or Change of Control by holders of Common Stock
for each share held on the effective date of the transaction (and if holders were offered a choice of consideration, the
type of consideration chosen by the holders of a majority of the outstanding Shares); provided, however, that if such
consideration received in the merger or Change of Control is not solely common stock of the successor corporation or
its parent, the Board or Compensation Committee may, with the consent of the successor corporation, provide for the
consideration to be received upon the exercise of the Stock Right, for each share of Common Stock subject to the Stock
Right, to be solely common stock of the successor corporation or its parent equal in Fair Market Value to the per share
consideration received by holders of Common Stock in the merger or Change of Control.

(d) Notwithstanding the foregoing, any adjustments made pursuant to Section 14(a), (b) or (c) with
respect to ISOs shall be made only after the Board or Compensation Committee, after consulting with counsel for the
Company, determines whether such adjustments would constitute a “modification” of such ISOs (as that term is defined
in Section 425(h) of the Code) or would cause any adverse tax consequences for the holders of such ISOs.  If the Board
or Compensation Committee determines that such adjustments made with respect to ISOs would constitute a
modification of such ISOs it may refrain from making such adjustments.

(e) No fractional shares shall be issued under the Plan and the optionee shall receive from the Company
cash in lieu of such fractional shares.





 

(c) The Board at any time, and from time to time, may amend the Plan.  Provided, however, except as
provided in Section 14 relating to adjustments in Common Stock, no amendment shall be effective unless approved by
the shareholders of the Company to the extent (i) shareholder approval is necessary to satisfy the requirements of
Section 422 of the Code or (ii) required by the rules of the principal national securities exchange or trading market
upon which the Company’s Common Stock trades. Rights under any Stock Rights granted before amendment of the
Plan shall not be impaired by any amendment of the Plan, except with the written consent of the grantee.

(d) The Board at any time, and from time to time, may amend the terms of any one or more Stock
Rights; provided, however, that the rights under the Stock Right shall not be impaired by any such amendment, except
with the written consent of the grantee.

17. Conversion of ISOs into Non-Qualified Options; Termination of ISOs . The Board or Compensation
Committee, at the written request of any optionee, may in its discretion take such actions as may be necessary to
convert such optionee’s ISOs (or any installments or portions of installments thereof) that have not been exercised on
the date of conversion into Non-Qualified Options at any time prior to the expiration of such ISOs, regardless of
whether the optionee is an employee of the Company or a Related Corporation at the time of such conversion.
 Provided, however, the Board or Compensation Committee shall not reprice the Options or extend the exercise period
or reduce the exercise price of the appropriate installments of such Options without the approval of the Company’s
shareholders. At the time of such conversion, the Board or Compensation Committee (with the consent of the optionee)
may impose such conditions on the exercise of the resulting Non-Qualified Options as the Board or Compensation
Committee in its discretion may determine, provided that such conditions shall not be inconsistent with this Plan.
Nothing in the Plan shall be deemed to give any optionee the right to have such optionee’s ISOs converted into Non-
Qualified Options, and no such conversion shall occur until and unless the Board or Compensation Committee takes
appropriate action. The Compensation Committee, with the consent of the optionee, may also terminate any portion of
any ISO that has not been exercised at the time of such termination.

18. Application of Funds. The proceeds received by the Company from the sale of shares pursuant to Options
or SARS (if cash settled) granted under the Plan shall be used for general corporate purposes.

 







 

Termination Date shall be forfeited and immediately paid by the grantee to the Company. Further, in such event, the
Company may at its option redeem shares of common stock acquired upon exercise of the Stock Right by payment of
the exercise price to the grantee. To the extent that another written agreement with the Company extends the events in
Section 24(a) or (b) beyond one year following the Termination Date, the two-year period shall be extended by an
equal number of days. The Company’s rights under this Section 24(c) do not lapse one year form the Termination Date
but are contract rights subject to any appropriate statutory limitation period.
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

I, Michael Mathews, certify that:
 

I have reviewed this quarterly report on Form 10-Q of Aspen Group, Inc.;
 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect
to the period covered by this report;
 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;
 

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;
 

Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;
 

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and
 

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the �er(s) and I rnarrea
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Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
 AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Aspen Group, Inc. (the “Company”) on Form 10-Q for the quarter ended January 31,
2018, as filed with the Securities and Exchange Commission on the date hereof, I, Michael Mathews, certify, pursuant to 18 U.S.C. §1350,
as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

The quarterly report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934
and

The information contained in the quarterly report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

/s/ Michael Mathews
Michael Mathews
Chief Executive Officer
(Principal Executive Officer)
Dated: March 15, 2018

In connection with the quarterly report of Aspen Group, Inc. (the “Company”) on Form 10-Q for the quarter ended January 31,
2018, as filed with the Securities and Exchange Commission on the date her�ompany” mpany” mpaittify, pursuant to §906 of C. §1350,
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