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Item 1.01 Entry into a Material Definitive Agreement.

On May 12, 2023, Aspen Group, Inc. (the “Company”) entered into a Securities Purchase Agreement with JGB Management Inc., (“JGB") pursuant to which that day the
Company sold to JGB a total of approximately $12.4 million in the aggregate principle amount of 15% Senior Secured Debentures (“Debentures”) and five-year warrants to
purchase a total of 2,214,114 shares of its common stock at an exercise price of $0.01 per share (the “Warrants™), for total gross proceeds of approximately $11 million,
representing an 11% original issue discount on the Debentures, before deducting offering fees and expenses. Approximately $5 million of the proceeds from the offering were
used to repay the outstanding borrowings under the Company’s prior credit facility dated November 5, 2018, and after paying fees and expenses associated with this offering,
the remaining proceeds will be used for working capital needs. The Company also reimbursed the investors for certain expenses incurred in connection with the offering totaling
$90,000.

The 2023 Debentures bear cash interest from May 12, 2023 at an annual rate of 15% payable monthly. The Debentures will mature on May 12, 2026 unless earlier redeemed.
The Debentures are subject to monthly redemptions beginning in November 2023. The Company may prepay the Debentures after one year, or any time after May 12, 2024 at a
105% premium. The interest rate on the Debentures is subject to increase to 20% upon the occurrence of an event of default.

The obligations under the Debentures are secured by the assets of the Company pursuant to a Security Agreement, and are guaranteed by the Company’s subsidiaries pursuant to
a Subsidiary Guarantee.

The investors also received Warrants, which have a five-year term and contain anti-dilution protection. The warrants are subject to a 4.99% beneficial ownership limitation,
subject to potential increase to up to 9.99% with 61 days’ notice.

The Debentures contain affirmative and negative covenants, including affirmative covenants which require the Company to maintain $2 million of restricted cash; maintain at
least $20 million of accounts receivable, and maintain enumerated quarterly revenue and quarterly Adjusted EBITDA amounts, among other requirements.

In connection with the Debentures, the holders of Convertible Promissory Notes previously issued by the Company on March 14, 2022 agreed to subordinate their security
interests therein to the security interests granted to the holders of the Debentures pursuant to a Subordination Agreement with each such holder.

The foregoing descriptions of the Securities Purchase Agreement, Debentures, Warrants, Security Agreement, Subsidiary Guarantee and Subordination Agreements do not
purport to be complete and are qualified in their entirety by the full text of each such document, forms of which are filed as Exhibits 10.1 through 10.6, respectively, to this
Current Report on Form 8-K.



Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information with respect to the Debentures set forth in Item 1.01 above is incorporated by reference in this Item 2.03.
Item 3.02 Unregistered Sales of Equity Securities.

The information with respect to the Debentures and the Warrants set forth in Item 1.01 above is incorporated by reference in this Item 3.02. The transaction was exempt from
registration under the Securities Act of 1933 pursuant to Section 4(a)(2) thereof and Rule 506(b) promulgated thereunder.

Item 7.01 Regulation FD Disclosure.

On May 16, 2023, the Company issued a press release announcing the transaction described above. A copy of the press release is furnished as Exhibit 99.1 to this Current
Report on Form 8-K. The information in this Item 7.01 (including Exhibit 99.1) shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934
(the “Exchange Act”) or otherwise subject to the liabilities under such section, and shall not be deemed to be incorporated by reference into any filing of the Company under the
Securities Act of 1933, or the Exchange Act.

2
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
Filed or
Exhibit Incorporated by Reference Furnished
# Exhibit Description Form Date Number Herewith
10.1 Securities Purchase Agreement* Filed
10.2 Form of 15% Original Issue Discount Senior Secured Debenture* Filed
10.3 Form of Warrant* Filed
10.4 Security Agreement* Filed
10.5 Subsidiary Guarantee* Filed
10.6 Form of Subordination Agreement* Filed
99.1 Press Release date May 16, 2023 Furnished
104 Cover Page Interactive Data File (embedded within the Inline XBRL document

* Certain schedules and other attachments have been omitted. The Company undertakes to furnish the omitted schedules and attachments to the Securities and Exchange
Commission upon request.




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: May 16, 2023 By:/s/ Michael Mathews

Name: Michael Mathews
Title: Chief Executive Officer




SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (this “Agreement”) is dated as of
May 12, 2023, between Aspen Group, Ine., a Delaware corporation (the *“Caomgpany™). and each
purchaser identified on the signature pages hereto (each, including its successors and assigns, a
“Purciraser” and collectively. the “Purchasers”™ and JGB Collateral. LLC. a Delaware limited
liability company. as collateral agent for the Purchasers (the “Agent™).

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant
to Section 4(al(2) of the Securities Act, and Rule 306 promulgated thereunder, the Company
desires 1o issue and sell to ¢ach Purchaser. and each Purchaser, severally and not joimtly, desires
to purchase from the Company, securitics of the Company as more fully described in this
Agreement,

NOW, THEREFORE. IN CONSIDERATION of the mutual covenants contained in this
Agreement, and for other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the Company and ¢ach Purchaser agree as follows:

ARTICLE L
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere in this Agreement: (a)
capitalized terms that are not otherwise defined herein have the meanings given to such terms in
the Debentures (as defined herein), and (b) the following terms have the meanings set forth in this
Section 1.1

“Aecowns Control Agreement(s)” memns any agreement entered into by and among
Agent, Company or any Subsidiary and a third -party bank or other institution (including a
securities intermediary) in which Company or any Subsidiary maintaing a deposit account
or an account holding investment property and which grants Agent a perfected first priority
security interest in the subject account or accounts,

“Aetion” shall have the meaning assigned to such term in Section 3. 1(j).

“Affifiare” means any Person that, dircctly or indirectly through one or more
intermediaries, controls or is controlled by or is under common control with a Person, as
such terms are used in and construed under Rule 405 under the Securities Act,

*Agens” shall have the meaning assigned to such ternm in the preamble hereof,

“Agent Indemnitee” shall have the meaning assigned to such term in Section
5.22(a).

“Agreement’” shall have the meaning assigned to such tenm in the preamble hereof.

“Board of Directors” means the board of directors of the Company,
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“Business Day” means any day except any Saturday. any Sunday, any day which
is 2 federal legal holiday in the United States or any day on which banking institutions in
the State of New York are authorized or required by law or other governmental action to
close: provided. however. for clarification, commercial banks shall not be deemed 1o be
authorized or required by law to remain closed due to “stay at home”, “shelter-in-place™,
“non-essential emplovee™ or any other similar orders or restrictions or the closure of any
phyvsical branch locations at the direction of any govemmental authority so long as the
electronic funds transfer systems (including for wire transfers) of commercial banks in the
State of New York generally are open for use by customers on such day,

“Closing” means the closing of the purchase and sale of the Debentures pursuant
to Section 2.1,

“Closing Date” means the Business Day on which all of the Transaction
Documents have been executed and delivered by the applicable parties thereto, and all
conditions precedent set forth in Secrion 2.3 have been satisfied or waived.

“Collateral” shall have the meaning assigned 1o such term in the Securnty
Agreement,

“Commisston” means the Securities and Exchange Commission.

“Common Stock”™ means the common stock of the Company, par value $0.001 per
share, and any other class of securities into which such securities may hereafier be
reclassified or changed.

“Conunon Stock Equivalenss™ means any securitics of the Company or the
Subsidiarics which would entitle the holder thereof 1o acquire at any time Common Stock,
including. without limitation, any debi, preferred stock, right, option, warrant or other
ingtrument that is at any time convertible into or exercisable or exchangeable for. or
otherwise entitles the holder thereof to receive. Common Stock.

“Campany” shall have the meaning assigned to such term in the preamble hereof.

“Company Counsel” means Nason, Yeager, Gerson, Hamis & Fumero, PLA,, 3001
PGA Blvd,, Suite 305, Palm Beach Gardens, Florida 33410,

“Debeptures” means the 15.00% Original Issue Discount Senior Secured
Debentures due, subject to the terms therein, May 13, 2026, issued by the Company to the
Purchasers hereunder. in the form of Exhibir A attached hereto,

“Discloswre Schedules” means the Disclosure Schedules delivered by the
Company concurrently with the execution and delivery of this Agreement.

“Disqualificarion Event” shall have the meaning assigned 1o such term in Secrion
3. 1ix).




“Domestic Subsidiary” means any Subsidiary that is incorporated or organized
under the laws of any state of the United States or the District of Columbia.

“Edwcationad Instntion” shall have the meaning assigned to such term in the
Debentures.

“Educational Law™ shall have the meaning assigned to such term in the
Debentures,

“Evalwation Date” shall have the meaning assigned to such term in Secrion 3.1(z).
“Exchange Aot means the Securities Exchange Act of 1934, as amended.
“GAAPT shall have the meaning assigned 1o such term in Section 3. 1),

“Governmental Authority” shall have the meaning assigned to such term in the
Debentures.

“Heaynes and Boone” means Haynes and Boone, LLP, with offices located at 30
Rockefeller Plaza, 26th Floor, New York, NY 10112,

“Indebredness” shall have the meaning assigned to such term in the Debentures,

“liellectual Preperty Rights” shall have the meaning assigned to such tenn in
Secrion 3.1(n).

“Iurellectual  Property Security Agreemienr” means that certain  Intellectual
Property Security Agreement, dated as of the date hereof, among the Company, the
Domestic Subsidiaries, the Purchasers and the Agent in the form of Exhibit F attached
hereto,

“Isswer Covered Person(s)” shall have the meaning assigned 1o such term in
Section 3.1{x).

“Lien” shall have the meaning assigned 1o such term in the Debentures.

“Material Adverse Effect” shall have the meaning assigned to such term in Section
30

“Maximum Rare” shall have the meaning assigned to such term in Secrion 516,

“Meney Laundering Laws” shall have the meaning assigned to such term in
Secrion 3.1 (w).

“OFACT shall have the meaning assigned to such term in Section 3. 1fw).

*Pay O Letters™ means pay off letters in a form acceptable 1o Agent from the with
respect 1o the Indebtedness set forth on Exhibir 7 1o be repaid on the Closing Date,




“Perfection Cerrificare” means the completed certificate entitled “Perfection
Certificate” duly executed and delivered to the Agent prior to the Closing,

“Permits” means all permits, licenses, registrations, certificates, orders, approvals,
authorizations, consents, waivers, franchises. varances and similar rights issued by or
obtained from any Governmental Awthority or any other Person,

“Permitted Liens” shall have the meaning assigned to such term in the Debentures.

“Person” means an individual or corporation, partnership, trust, incorporated or
unincorporated association. joint venture, limited liability company. joint stock company.
government (or an agency or subdivision thereof) or other entity of any kind.

“Principal Amount” means. as 1o each Purchaser, the amounts set forth below such
Purchaser’s signature block on the signature pages hereto next to the heading “Principal
Amount,” which shall equal 12,389,743 in the aggregate.

“Principal Marker” shall have the meaning assigned to such term in the
Debentures.

“Proceeding” means an action, claim, suit, investigation or proceeding (including,
without limitation, an informal investigation or partial proceeding. such as a deposition).
whether commenced or threatened.

“Purchaser(s)” shall have the meanimg assigned to such term in the preambles
hereof,

“Puarchaser Party” shall have the meaning assigned to such term in Section 4.8,

“Regitired Approvals™ shall have the meaning assigned to such term in Section
3.1¢e).

“Rufe 144" means Rule |44 promulgated by the Commission pursuant to the
Securities Act, as such Rule may be amended from time to time, or any similar rule or
regulation hereafter adopted by the Commission having substantially the same effect as
such Rule.

“SEC Reports” shall have the meaning assigned to such term in Secrion 3. 1(h).
“Securittes” means the Debentures, the Warrants and the Warrant Shares.

“Securiries Aar” means the Secunties Act of 1933, as amended, and the rules and
regulations promul gated thereunder,

“Secarity Agreement” means that certain Security Agreement, dated as of the date
hereof, among the Company. the Domestic Subsidiaries, the Purchasers and the Agent in
the form of Exhibit € attached hereto.




“Secarity Documents” shall mean the Security Agreement, the Intellectual
Froperty  Security Agreement, the Perfection Certifieate, the Account Control
Agreement(s). the Subordination Agreement, and any other documents and filings required
thereunder in order to grant the Purchasers or the Agent a perfected first priority security
interest in the assets of the Company and each Domestic Subsidiary as provided in the
Security Agreement and the Intellectual Property Security Agreement, ncluding all UCC-
1 filing receipts.

“Subscription Amount” means, as 1o each Purchaser, the aggregate amount to he
paid for Debentures and Wamrants purchased hereunder as specified below such
Purchaser’s name on the signature page of this Agreement and next to the heading
“Subseription Amonwnt™ in immediately available funds. The aggregate “Subscription
Amount” shall be 511,000,000,

“Subsidiary” shall have the meaning assigned to such term in the Debentures and
shall include Aspen University, Inc.. a Delaware corporation, and United States University,
Inc.. a Delaware corporation.

“Subsidiary Guaranty’ means a guaranty executed by cach Subsidiary in favor of
Agent and each Purchaser in substantially the form of Exhibit D attached hereto,
“Subsidiary Guaranties” means all such guaranties, collectively,

“Subordination Agreements” means the Subordination Agreement, dated as of the
date hereof, executed and delivered by each of Calm Waters Partnership and the Leon and
Toby Cooperman Family Foundation in the form attached hereto as Exhibir B.

“Transaction Documenss” means this Agreement, the Debentures, the Warrants,
the Security Documents. the Subsidiary Guaranties, and all exhibits and schedules thereto
and hereto and any other documents or agreements executed in connection with the
tramsactions contemplated hereunder.

SRR shall have the meaning assigned to such term in the Debentures.

“Warranes” means the eight-year warrants to purchase 2,214,114 shares of
Common Stock (subject to adjustment For any stock split, stock dividend. reverse stock
split or similar event after the date hereof) at an exercise price per share equal to $0.01, in
the form of Exhibit E attached hereto.

“Warrant Shares” means the shares of Common Stock issuable upon exercise of
the Warrants.

ARTICLE IL
PURCHASE AND SALE

2.1 Closing, On the Closing Date. upon the terms and subject to the conditions set forth
herein, the Company agrees to sell, and the Purchasers, severally and not jointly, agree to purchase,
an aggregate of $12,389,743.00 in principal amount of the Debentures and the Warranis, Each




Purchaser shall deliver to the Company. via wire transfer of immediately available funds equal to
such Purchaser’s Subseription Amount as set forth on the signature page herete executed by such
Purchaser, and the Company shall deliver to each Purchaser its respective Debenture and Warrants,
and the Company and each Purchaser shall deliver the other items set forth in Secrion 2.2
deliverable at the Closing, Upon satisfaction of the covenants and conditions set forth in Secrion
2.2 nd Section 2.3, the Closing shall oceur at the offices of Havnes and Boone or such other
location as the parties shall mutually agree.

22 Deliveries.

{a) Om or prior to the Closing Date. the Company shall deliver or canse 1o he
delivered to each Purchaser the following:

(i) this Agreement duly executed by the Company:

(i) evidence of the Required Approvals;

(iii) a legal opinion of Company Counsel, in form and substance
reasonably acceptable to such Purchaser;

(v} acertificate. executed on behalf of the Company or such Subsidiary,
as applicable. by its Secretary, dated as of the Closing Date, certifying the
resolutions adopted by the Board of Directors of the Company or such Subsidiary,
as applicable, approving the transactions contemplated by this Agreement and the
other Transaction Documents, certifving the current versions of the Company's or
such Subsidiary’s, as applicable, certificate or articles of mcorporation and bylaws
and certifving as to the signatures and authority of Persons signing the Transaction
Documents and related documents on behalf of the Company,

(v)  acertificate a certificate, executed on behalf of the Company by its
Chief Executive Officer or its Chief Financial Officer. dated as of the Closing Date,
certifying to the fulfillment of the conditions specified in Section 2.3¢h);

(vi}  anink-original Debenture registered in the name of such Purchaser;

(vii) an ink-original Warrant registered in the name of such Purchaser to
purchase a number of Warrant Shares equal to the product of (x) 2,214,114 and (v)
the quotient of the principal amount of the Debentures purchased by such Purchaser
and the aggregate principal amount of all Debentures issued under this Agreement;

(viit)  the Subsidiary Guaranty duly executed by each Subsidiary;

(1x)  the Perfection Certificate duly executed by the Company;

(x) the Security Agreement duly executed by the Company and cach

Domestic Subsidiary along with all of the other Secunity Documents duly executed
by the applicable parties thereto;




(xi)  the Intellectual Property Security Agreement duly executed by the
Company and each Domestic Subsidiary along with all of the other Security
Documents duly executed by the applicable parties thereto;

(xi1)  evidence reasomably satisfactory to the Agent that the Existing
Company Notes are subordinated in all respecis 1o the Debentures and the secunity
interests granted to Purchasers under the Security Documents; “ Existing Company
Notes” means an aggregate of S10 million in convertible notes issued on March 14,

2022,

(xiii)  the duly executed Pay OIF Letters:

(xiv) the Subordination Agreement duly executed by the parties thereto
(other than Agent); and

(xv)  the Account Control Agreement duly executed by the Company, its
Subsidiary, and the Agent,

{b)  Onor prior to the Closing Date, each Purchaser shall deliver or cause to be
delivered to the Company the following:

(1) this Agreement duly executed by such Purchaser;
() such Purchaser’s Subscription Amount by wire transfer of
immediately availahle funds to the accoum specified in writing by the Company,

(iii)  the Security Agreement duly executed by such Purchaser and the
Agent, along with all of the Security Documents to which the Purchaser and Agent
are a party duly executed thereby; and

(iv)  the Subordination Agreement duly executed by the Agent.
23 Closing Conditions,

{a) The obligations of the Company hereunder in connection with the Closing
are subject to the following conditions being met:

(i) the accuracy on the Closing Daie of the representations and
warranties of the Purchasers contamned herein (unless as of a specific date therein,
m which case they shall be accurate in all material respects as of such date or. 1o
the extent representations or warranties are qualified by materiality, in all respects);

(i) all obligations, covenants and agreements of each Purchaser
required to be performed at or prior to the Closing Date shall have been performed
in all material respects: and

(i) the delivery by each Purchaser of the items set forth in Section

2.2).




() The respective obligations of the Purchasers hereunder in connection with
the Closing are subject to the following conditions being met:

(1) the accuracy when made and on the Closing Date of the
representations and warranties of the Company contained herein and any other Transaction
Document (unless as of a specific date therem, in which case they shall be accurate in all material
respects as of such daie or, 1o the extent representations or warranties are qualified by materiality,
in all respects);

(i1} all obligations. covenants and agreements of the Company required
to be performed at or prior to the Closing Date shall have been performed in all
material respects:

(iii)  the delivery by the Company of the items set forth in Section 2.2(a):

(iv)  there shall have been no Material Adverse Effect with respeet 1o the
Company since the date hereof

(v) aperlected first priority security interest in all of the assets of the
Company and each Guarantor securing the Company’s and each Guarantor’s
obligations under the Transaction Documents shall have been established and
perfected in favor of the Purchasers: and

{vi)  from the date hereof to the Closing Date, trading in the Common
Stock shall not have been suspended or halted by the Principal Market or the
Commission and, at any time prior to the Closing Date, trading in securities
generally as reported by Bloomberg L.P. shall not have been suspended or limited,
or minimum prices shall not have been established on securitics whose trades are
reported by such service, or on the Principal Market. nor shall a banking
moratorium have been declared either by United States or New York State
authorities nor shall there have occumed any material outhreak or escalation of
hostilities or other national or international calamity of such magnitude in its effect
on, or any material adverse change in. any financial market which. in each case, in
the reasonable judgment of such Purchaser, makes it impracticable or inadvisable
to purchase the Debentures at the Closing,

ARTICLE IIL
REPRESENTATIONS AND WARRANTIES

3.1  Representations and Warranties of the Company. The Company hereby makes
the following representations and warranties to the Purchasers as of the date hereof and as of the
Closing Date (unless as of a specific date therein, in which case they shall be accurate as of such
date):

(@) Subsidiaries. All of the direct and indirect subsidiaries of the Company are set
forth on Schedule 3.1 (). Except as set forth on Schedule 3. 1(a), the Company owns, directly or
mdirectly, all of the capital stock or other equity interests of each Subsidiary free and clear of any




Liens (other than Permitted Liens). options or warrants, and all of the issued and outstanding shares
of capital stock of each Subsidiary are validly issved and are fully paid, non-assessable and free of
preempiive and similar rights to subscribe for or purchase securities.

() Organization and Qualification. The Company and each of the Subsidiaries is an
entity duly incorporated or otherwise organized, validly existing and in good standing under the
laws of the jurisdiction of its incorporation or organization, with the requisite power and authority
to own and use its properties and assels and o carry on its business as currently conducted. Neither
the Company nor any Subsidiary is in violation nor default of any of the provisions of its respective
certificate or articles of incorporation, bvlaws or other organizational or charer documents, Each
of the Company and the Subsidianies is duly qualified to conduct business and is in good standing
as a foreign corporation or other entity in each jurisdiction in which the nature of the business
conducted or property owned by it makes such qualification necessary. except where the failure to
be so qualificd or in good standing. as the case mav be, would not have or reasonably be expected
to result in: (i) a material adverse effect on the legality, validity or enforceability of any Transaction
Document, (ii) a material adverse effect on the results of operations, assets, business or financial
condition of the Company and the Subsidiaries, taken as a whole, (iii) a material adverse effect on
the Company™s ability to perform or pay in any material respect on a timely basis its obligations
under any Transaction Document, or (iv) a material adverse effect on the Collateral or the Agent’s
Liens on the Collateral or the priority of such Liens except to the extent resulting from any action
or inaction of Agent or any Purchaser (any of (i), (i), (iti}, or (iv), a “Material Adverse Effect’™)
and no Proceeding has been instituted in any such jurisdiction revoking, limiting or curtailing or
secking to revoke, limit or curtail such power and authority or qualification.

() Authorization; Enforcement, The Company has the requisite corporale power
and authority to enter into and to consummate the transactions contemplated by this Agreement
and each of the other Transaction Documents and otherwise to carry out its obligations hereunder
and thereunder, The execution and delivery of this Agreement and each of the other Transaction
Documents by the Company and the consummation by it of the transactions contemplated hereby
and thereby have been duly authorized by all necessary action on the part of the Company and no
further action is required by the Company, the Board of Directors or the Company s stockholders
in commection herewith or therewith other than i connection with the Required Approvals, This
Agreement and each other Transaction Document 1o which it is a party has been (or upon delivery
will have been) duly executed by the Company and, when delivered in accordance with the terms
hereof and thereof, will constitute the valid and binding obligation of the Company enforceable
against the Company in accordance with its terms, except: (1) as himited by general equitable
principles and applicable bankrupicy, insolvency, reorganization, moratorium and other laws of
general application afTecting enforcement of creditors” rights generally, (ii) as limited by laws
relating to the availability of specific performance, injunctive relief or other equitable remedies,
and (ini) insofar as indenmification and contribition provisions may be limited by applicable law.

(d)  No Conflicts. The execution. delivery and performance by the Company of this
Agreement and the other Transaction Documents to which it is a party. the issuance and sale of
the Securities and the consummation by it of the transactions contemplated hereby and thereby do
not and will not: (i) conflict with or vielate any provision of the Company’s or any Subsidiany’s
certificate or anticles of incorporation. bylaws or other organizational or chanter documents, (ii)
conflict with, or constitute a default {or an event that with notice or lapse of time or both would




become a defanlt) under, result in the creation of any Lien (other than Liens in favor of the Agent
pursuant to the Transaction Documents) upon any of the properties or assets of the Company or
any Subsidiary, or give to others any rights of termination. amendment, acceleration or
cancellation (with or without notice. lapse of time or both) of, any agreement, credit facility, debt
or other instrument (evidencing a Company or Subsidiary debt or otherwise) or other
understanding to which the Company or any Subsidiary 15 a parly or by which any property or
assel of the Company or any Subsidiary is bound or afTected, or (in1) subject to receipt of the
Required Approvals, conflict with or result in a vielation of any law, rule. regulation, order.
Judgment, injunction, decree or other restriction of any court or Governmental Authority to which
the Company or a Subsidiary is subject (including federal and state securities laws and
regulations), or by which any property or asset of the Company or a Subsidiary i bound or
affected: except in the case of cach of clauses (ii) and (i) such as would not have or reasonably
be expected 1o result in a Material Adverse Effect.

(¢)  Filings, Consents and Approvals. The Company is not required to obtain any
consent, waiver. authorization or order of, give any notice to, or make any filing or registration
with, any court or other foreign, federal, state, local or other Governmental Authority in connection
with the execution, delivery and performance by the Company of the Transaction Documents,
other than: (i) filings required pursuant to Secrfon 4.5 and (ii) the filing of UCC-1 financing
statements with the appropriate filing office (collectively, the “Required Approvals™).

(f) Issuance of the Securities; Registration. The Securities are duly authorized and,
when issued and, with respect 1o the Debentures, Warrants and Warramt Shares, paid for in
accordance with the applicable Transaction Documents, will be duly and validly issued, fully paid
and nonassessable, free and clear of all Liens imposed by the Company other than restrictions
imposed on transfer provided for in the Transaction Documents or applicable securities laws. The
Company has reserved from its duly authorized capital stock a number of shares of Common Stock
sufficient for issuance of all of the Warrant Shares.

(g)  Capitalization. The capitalization of the Company is as set forth on Schedule
3.I{g). The Company has not issued any capital stock since its most recently issued SEC Report,
other than pursuant to the exercise of employee stock options under the Company’s employee
equity and/or incentive plans, the issuance of shares of Common Stock to emplovees or consultants
pursuant 1o the Company s emplovee equity and/or incentive plans and pursuant to the conversion
and/or exercize of Common Stock Equivalents ouwtstanding as of the date of the most recently filed
periodic report under the Exchange Act. No Person has any right of first refusal, preemptive right.
right of participation, or any similar right to participate in the transactions contemplated by the
Transaction Documents. Except as set forth on Schiedale 3.1(g) or in any SEC Repont. there are
no outstanding options, warrants, scrip rights to subscribe to, calls or commitments of any
character whatsoever relating to, or securities, rights or obligations convertible into or exercisable
or exchangeable for. or giving any Person any right to subscribe for or acquire any shares of
Common Stock., or contracts, commitments, understandings or arrangements by which the
Company or any Subsidiary is or may become bound to issue additional shares of Common Stock
or Common Stock Equivalents, Except as set forth on Sefredule 3.1 fg) or in any SEC Repornt or in
the Transaction Documents, the issuance and sale of the Securities will not obligate the Company
to issue shares of Commeon Stock or other securities to any Person (other than the Purchasers) and
will not result in a right of any holder of Company securities to adjust the exercise, conversion,
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exchange or reset price under any of such securities, There are no outstanding securities or
instruments of the Company or any Subsidiary that contain any redemption or similar provisions,
and there are no contracts. commitments. understandings or arrangements by which the Company
or any Subsidiary is or may become bound to redeem a security of the Company or such
Subsidiary. Other than as disclosed in the Company's SEC Reports, the Company does not have
any stock appreciation rights or “plantom stock™ plans or agreements or any similar plan or
agreement, All of the outstanding shares of capital stock of the Company are duly authorized,
validly issued. fully paid and non-assessable. have been issued in compliance with all applicable
foreign, federal and state securities Taws, and none of such outstanding shares was issued in
violation of any preemptive rights or similar rights to subscnibe for or purchase securities, No
further approval or authorization of any stockholder, the Board of Directors or ofhers is required
for the issuance and sale of the Securities. There are no stockholders” agreements, voting
agreements or other similar agreements with respect to the Company s capital stock to which the
Company is a party or, to the knowledge of the Company, between or among any of the Company s
stockholders.

() SEC Reports; Financial Statements. Except as set forth on Schedule 3. 1h). the
Company has filed all reports, schedules, forms, statements and other documents required to be
filed by the Company under the Exchange Act. including pursuant to Section [3fa) or Section
15¢d) thereof (the foregoing materials, including the exhibits thereto and documents incorporated
by reference therein, which were filed prior to the date of this Agreement, being collectively
referred to herein as the “SEC Reperts™) on a timely basis or has received a valid extension of
such time of filing and has filed any such SEC Reports prior to the expiration of any such
extension, As of their respective dates, the SEC Reponts complied in all matenal respects with the
requirements of the Exchange Act, as applicable, and none of the SEC Reports, when filed,
contained any untrue statement of a material fact or omitted to state a material fact required 1o be
stated therein or necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading. The financial statements of the Company included
in the SEC Reports comply in all material respects with applicable accounting requirements and
the rules and regulations of the Commission with respect thereto as in effect at the time of filing.
Such financial statements have been prepared in accordance with United States generally accepted
accounting principles applied on a consistent basis during the periods involved (“GAAPT), except
as may be otherwise specified i such financial statements or the notes thereto and except that
unaudited financial statements may not contain all footnotes required by GAAP, and Fairly present
in all material respecis the financial position of the Company and its consolidated Subsidianes as
ol and for the dates thereol and the resulls of operations and cash flows for the periods then ended,
subjeet, in the case of unaudited statements, to normal, immaterial, year-end audit adjustments.

(i) Material Changes; Undisclosed Events, Liabilitics or Developments. Except as
set forth on Schedule 3.06), since the date of the latest audited financial statements included
within the SEC Reports, except as specifically disclosed in a subsequent SEC Repont filed prior to
the date hereof: (i) there has been no event, occurrence or development that has had or that would
reasonably be expected to result in a Material Adverse Effect. (ii) neither the Company nor any
Subsidiary has incurred any material liabilities (contingent or otherwise) other than (A) labilities
incurred in the ordinary course of business consistent with past practice, and (B) liabilities not
required to be reflected in the Company s financial statements pursuant to GAAP or disclosed in
filings made with the Commission, (iit) the Company has not altered its method of accounting, {(iv)
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the Company has not declared or made any dividend or distribution of ¢ash or other property to its
stockholders or purchased. redeemed or made any agreements to purchase or redeem any shares
of its capital stock. and (v) the Company has not issued any equity securities to any officer, director
or Affiliate. except pursuant to existing Company equity and/or incentive plans. The Company
does not have pending before the Commission any request for confidential treatment of
mformation. Except for the ssuance of the Securilies contemplated by this Agreement or as set
forth on Schedufe 3.1} or in any SEC Report. no event, liability, fact, circumstance, oceurrence
or development has oceurred or exists or is reasonably expected to oceur or exist with respect o
the Company or its Subsidiaries or their respective businesses, propertics, operations, assels or
financial condition, that would be required 1o be diselosed by the Company under applicable
securities laws al the time this representation is made or deemed made that has not been publicly
disclosed at least one (1) Business Day prior to the date that this representation is made.

[} Lirigation. Except as disclosed in Scheanfe 3.7 () or in any SEC Report, there is no
action, suit. inguiry, natice of vielation, proceeding or investigation pending or, to the knowledge
of the Company. threatened against or affecting the Company. any Subsidiary or any of their
respective properties before or by any court, arbitrator. govemmental or administrative agency or
regulatory authority (federal. state, county, local or foreign) (collectively. an “Adetion™) which (i)
adversely afTects or challenges the legality, validity or enforceability of any of the Transaction
Documents or the Securities, or (i) would, if’ there were an unfaverable decision. have or
reasonably be expected to result in a Material Adverse Effect. Except as disclosed in Schedule
21G) or in any SEC Repont, none of the Company, any Subsidiary, any current director or officer
thereof is or has been the subject of any Action involving a claim of vielation of or liability under
federal or state securities laws or a claim of breach of fiduciary duty to the extent that the Company
would be required 1o disclose such matter by Regulation S-K in any reports or registration
statements filed with the Commission. Except as reflected on Schedule 3. 1), there has not been,
and to the knowledge of the Company, there is not pending or contemplated, any investigation by
a Governmental Avthority involving the Company or any current  officer of the Company or
involving any current directors  which would be required to be disclosed by Iem 401(f) of
Regulation 8-K. The Commission has not issued any stop order or other order suspending the
effectiveness of any registration statement filed by the Company or any Subsidiary under the
Exchange Act or the Securities Act.

(k) Compliance. Except as set forth on Sehedule 3. 1(k) or in any SEC Report, neither
the Company nor any Subsidiary, except in each case as would not have or reasonably be expected
to result in a Matenial Adverse Effect: (1) 1s i default under or in violation of (and no event has
occurred that has not been waived that, with notice or lapse of time or both, would result in a
default by the Company or any Subsidiary under). nor has the Company or anv Subsidiary,
received. in the prior 2 vears, notice of a claim that it is in default under or that it is in violation of,
any indenture, loan or credit agreement or any other agreement or instrument to which it is a party
or by which it or any of its properties is bound (whether or not such default or violation has been
waived). (i) is in violation of any judgment, decree or order of any court, arbitrator or other
Governmental Authority applicable to it or (iii) is or has been in violation of any statute, rule,
ordinance or regulation of any Governmental Authority. including without limitation all applicable
foreign, federal, state and local laws relating to taxes, bribery and corruption, occupational health
and safety. product quality and safety and employment and labor matters and Law related to the
protection of the environment. Without limiting the generality of the foregoing, except as set forth
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on Schedule 3.1¢k). the Company, each Subsidiary and each Educational Institution, including
each location or branch thereof. as applicable, have been in compliance with all applicable
Edueational Laws in all material respeets.

() Regulatory Permits. The Company and the Subsidiaries possess all Permits
necessary o conduct their respective busimesses, except where the failure to possess such Permits
would not reasonably be expected to result in o Material Adverse Effect, and neither the Company
nor any Subsidiary has received any notice of proceedings relaling 1o the revocation or
maodification of any such Permit. except as reflected on Schedule 3. 1(1).

(m)  Title to Assets. The Company and the Subsidiaries have good and marketable title
in fee simple to all real property owned by them and good and marketable title in all personal
property owned by them that is material to the business of the Company and the Subsidiaries, in
each case free and clear of all Liens, except for (i) Permitted Liens: (ii) Liens as do not materially
affect the value of such property and do not materially interfere with the use made and proposed
to be made of such property by the Company and the Subsidiaries. and (iii) Liens for the payvment
of federal, state or other taxes. for which appropriate reserves have been made therefor in
accordance with GAAP and, the payvment of which is neither delinquent nor subject to penalties.
Except as set forth on Sefredule 3.0¢m), any real property and facilities held under lease by the
Company and the Subsidiaries are held by them under valid, subsisting and enforceable leases with
which the Company and the Subsidiaries are in compliance except where the invalidity,
enforceability or noncompliance would not reasonably be expected to result in a Material Adverse
Effect.

n) Intellectual Property. To the knowledge of the Company. the Company and the
Subsidiaries have. or have rights to use, all patents, patent applications. trademarks, trademark
applications, service marks, trade names, trade secrets. inventions, copyrights, licenses and other
intellectual property rights and similar rights as described in the SEC Reporls as necessary or
required for use in connection with their respective businesses and which the failure to so have
could have a Material Adverse Effect (collectively, the “lurellectual Property Rights”). Except as
disclosed on Sehedule 3.1¢n), none of, and neither the Company nor any Subsidiary has received
a written notice that any of the Intellectual Property Rights owned by the Company or any of its
Subsidiaries has expired, temminated or been abandoned, or is expected Lo expire or lerminate or
be abandoned, within 2 years from the date of this Agreement. Neither the Company nor any
Subsidiary has received, since the date of the latest audited financial statements included within
the SEC Reports, a written notice of a claim or otherwise has any knowledge that the Intellectual
Property Rights violate or infringe upon the nights of any Person, except as would not have or
reasonably be expected to have a Material Adverse Effect. To the knowledge of the Company. all
such Intellectual Property Rights that have been registered with a Governmental Authority are
enforceable and there is no existing infringement by another Person of any of such registered
Intellectual Property Rights. The Company and its Subsidiaries have taken reasonable security
measures to protect the secrecy. confidentiality and value of all of their Intellectual Property
Rights, except where failure to do so would not. individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

(o)  Insurance. The Company and the Subsidiaries are insured by insurers of
recognized financial responsibility against such losses and risks and in such amounts as are prudent
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and customary in the businesses in which the Company and the Subsidiaries are engaged.
including. but not limited to. directors and officers insurance coverage al least equal to the
aggregate Subscription Amount. Neither the Company nor any Subsidiary has any reason lo
believe that it will not be able to renew ils existing insurance coverage as and when such coverage
expires or to obtain similar coverage from similar insurers as may be necessary to continue its
business without a significant merease in cosl.

(p) Certain Fees, Except as set forth on Schedule 3. 1(p), no brokerage or finder’s fees
or commissions are or will be pavable by the Company or any Subsidiaries to any broker, financial
advisor or consultant, finder, placement agent, mvestment banker, bank or other Person with
respect to the transactions contemplated by the Transaction Documents, The Purchasers shall have
no obligation with respect to any fees or with respect to anv claims made by or on behalf of other
Persons for fees owed by the Company or any Subsidiary of a type contemplated in this Section
that may be due in comnnection with the transactions contemplated by the Transaction Documents.

(q)  Private Placement. Assuming the accuracy of the Purchasers” representations and
warranties set forth in Seation 3.2, no registration under the Securities Act is required For the offer
and sale of the Securities by the Company to the Purchasers as contemplated hereby, The issuance
and sale of the Securities hereunder does not contravene the rules and regulations of the Principal
Market.

(r) Disclosure, All of the disclosure fumished by or on behalf of the Company 1o the
Purchasers regarding the Company and its Subsidianies, their respective businesses and the
transactions contemplated hereby, including the Disclosure Schedules, is true and correct in all
material respects and does not contain any untrue statement of a material fact or omit to state any
material fact necessary in order to make the stalements made therein, in light of the circumstances
under which they were made, not materially misleading. The press releases disseminated by the
Company during the twelve (12) months preceding the date of this Agreement taken as a whole do
nol contain any untrue statement of a material fact or omil 1o state a material fact required to be
slated therein or necessary in order to make the statements therein, m light of the circumstances
under which they were made and when made, net materially misleading.  The Company
acknowledges and agrees that no Purchaser makes or has made any representations or warranties
with respect to the trmsactions contemplated hereby other than those specifically set forth in
Section 3.2,

(s) Solvency: Seniority. Based on the consolidated financial condition of the
Company as of the Closing Date, after giving effect to the receipt by the Company of the proceeds
from the sale of the Securities hereunder: (i) the Fair saleable value of the Company’s tangible
assels exceeds the amount that will be required to be paid on or in respect of the Company’s
existing debts and other liabilities (including known contingent liabilities) as they mature, (i) the
Company’s assets do not constitute unreasonably small capital to carry on its business as now
conducted and as proposed to be conducted including its capital needs taking into account the
particular capital requirements of the business conducted by the Company, consolidated and
projected capital requirements and capital availability thereof, and (iii) the current cash flow of the
Company, together with the proceeds the Company would receive, were it to liquidate all of its
assets, after taking into account all anticipated uses of the cash, would be sufficient to pay all
amounts on or in respect of its liabilities when such amounts are required to be paid. The Company




does not intend to incur debts beyond its ability to pay such debts as they mature (taking into
account the timing and amounts of cash to be payable on or in respect of its debt), The Company
has no knowledge of any facts or circumstances which lead it 1o believe that it will file for
reorganization or liguidation under the bankruptey or reorganization laws of any jurisdiction
within one vear from the Closing Date. Schedule 3.1(s) sets forth as of the date hereof all
outstanding secured and unsecured Indebtedness of the Company or any Subsidiary. or for which
the Company or any Subsidiary has commitments. As of the Closing Date, (1) no Indebtedness or
other claim against the Company is senior 1o the Debentures in right of payment. whether with
respect to interest or upon liquidation or dissolution, or otherwise, and (2) no Indebtedness or other
claim aganst any Subsidiary is senior 1o such Subsidiary’s obligations under the Subsidiary
Guaranty i right of payment, whether with respect to interest or upon liquidation or dissolution,
or otherwise,

(1) Tax Status. Except for matters that would not, individually or in the aggregate,
have or reasonably be expected to result in a Material Adverse Effect or as reflected on Sehedule
F.1{r). the Company and its Subsidiaries each (i) has made or filed all United States federal, state
and local income and all foreign income and franchise tax returns, reports and declarations required
by any jurisdiction to which it is subject, (i) has paid all taxes and other governmental assessments
and charges that are material in amount. shown or determined to be due on such returns, reports
and declarations, and (iii} has set aside on its books provision reasonably adequate for the pavment
of all material taxes for periods subseguent 1o the penods 1o which such retums, repons or
declarations apply. There are no unpaid taxes in any matenal amount claimed 1o be due by the
taxing authority of any jurisdiction, and the officers of the Company or of any Subsidiary know of
no basis for any such claim. The Company is not and has never been a United States real property
holding corporation within the meaning of Section 897 of the Internal Revenue Code of 1986, as
amended. and the Company shall so certify upon Purchaser’s reasonable request at any time.

(u) Acknowledgment Regarding Purchasers” Purchase of Securities. The
Company acknowledges and agrees that each of the Purchasers is acting solely in the capacity of
an arm’s length purchaser with respeet to the Transaction Documents and the transactions
contemplated thereby. The Company further acknowledges that no Purchaser is acting as a
financial advisor or fiduciary of the Company (or in any similar capacity) with respect to the
Transaction Documents and the transactions contemplated thereby and any advice given by any
Purchaser or any of their respective representatives or agents in connection with the Transaction
Documents and the transactions contemplated thereby s merely incidental to the Purchasers’
purchase of the Secunities, The Company further represents to each Purchaser that the Company s
decision to enter into this Agreement and the other Transaction Documents has been based solely
on the independent evaluation of the transactions contemplated hereby by the Company and its
representatives,

(v)  Acknowledgment Regarding Purchaser’s Trading Activity. Anything in this
Agreement or elsewhere herein to the contrary notwithstanding, it is understood and acknowledged
by the Company that: (A) none of the Purchasers has been asked by the Company to agree, nor
has any Purchaser agreed. to desist from purchasing or selling, long and/or short, securities of the
Company. or “derivative” securities based on securities issued by the Company or to hold the
Securities for any specified tenm, (B) past or future open market or other transactions by any
Purchaser may negatively impact the market price of the Company’s publicly-traded securities,
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and (C) each Purchaser shall not be deemed to have any affiliation with or control over any arm’s
length counter-party in any “derivative” transaction. The Company further understands and
acknowledges that (v) one or more Purchasers may engage in hedging activities at various times
during the period after the Closing and while the Securities are outstanding, and (z) such hedging
aetivities (iff any) could reduce the value of the existing stockholders’ equity interests in the
Company al and after the time that the hedging activities are being conducted. The Company
acknowledges that such aforementioned hedging activities do not constitute a breach of any of the
Transaction Documents.

(w)  Office of Foreion Assets Control; Money Laundering. Neither the Company nor
any Subsidiary nor, to the Company s knowledge, any director, officer, agent, emplovec or affiliate
of the Company or any Subsidiary is currently subject to any United States sanctions administered
by the Office of Foreign Assets Control of the United States Treasury Department (“QFAC). The
operations of the Company and its Subsidiaries are and have been conducted at all times in
compliance with applicable financial record-keeping and reporting requirements of the Currency
and Foreign Transactions Reporting Act of 1977, as amended. applicable money laundering
statutes and applicable rules and regulations thereunder (collectively. the “Money Loundering
Laws™), and no action, suit or proceeding by or before any court or governmental agency, authority
or body or any arbitrator invelving the Company or any Subsidiary with respect to the Money
Laundering Laws is pending or. to the knowledge of the Company or any Subsidiary. threatened,

(x) No Disqualification Events, With respect to the Securities to be offered and sold
hereunder in reliance on Rule 506 under the Securities Act, none of the Company, any of ils
predecessors, any affiliated issuer, any director, executive officer, other officer of the Company
participating in the offering hercunder, any beneficial owner of 20% or more of the Company s
outstanding voting equity securities, caleulated on the basis of voling power. nor any promoter (as
that term is defined in Rule 405 under the Securities Act) connected with the Company in any
capacity at the time of sale (each. an “Issuer Covered Person™ and. together, “fssuer Covered
Persons™) is subject to any of the “Bad Actor” disqualifications desecribed in Rule 306(d)1)(1) to
(viit) under the Securities Act (a “Disqualification Evens”), except for a Disqualification Event
covered by Rule 506(d)(2) or (d)3). The Company has exercised reasonable care to determine
whether any Issuer Covered Person is subject to a Disqualification Event, The Company has
complied. to the extent applicable, with s disclosure obligations under Rule 506{¢). and has
furnished to the Purchasers a copy of any disclosures provided thereunder,

(V) Other Covered Persons, Except for the compensation pavable as described on
Schedule 3.1fp) or in any SEC Report, the Company is not aware of any Person (other than any
Issuer Covered Person) that has been or will be paid (directly or indirectly) remuneration For
solicitation of purchasers in connection with the sale of any Securities pursuant to Regulation 2
promulgated under the Securities Act.

(%) Sarbanes-Oxley; Internal Accounting Controls.  Except as set forth in any SEC
Reports, or on Schedile 3.1(z), the Company and the Subsidiaries are in compliance in all material
respects with any and all applicable requirements of the Sarbanes-Oxley Act of 2002 that are
effective as of the date hereof, and any and all applicable rules and regulations promulgated by the
Commission thereunder that are effective as of the date hereof and as of the Closing Date. Except
as set forth in any SEC Reports, the Company and the Subsidiaries maintain a system of internal




accounting controls sufficient to provide reasonable assurance that: (i) transactions are executed
in accordance with management’s general or specific authorizations, (ii) transactions are recorded
a5 necessary lo permil preparation of financial statements in conformity with GAAP and 1o
maintain asset accountability, (ili) access to assets is permitted only in accordance with
management’s general or specific authorization, and (iv) the recorded accountability for assets is
compared with the existing assets al reasonable intervals and appropriate action is taken with
respect to any differences. The Company and the Subsidiaries have established disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)) for the Company and
the Subsidiaries and designed such disclosure controls and procedures to ensure that information
required 1o be disclosed by the Company i the reports it files or submits under the Exchange Act
15 recorded, processed. summarized and reported, within the time pertods specified i the
Commission’s rules and forms.  The Companyv’s centifving officers have evaluated the
eflfectiveness of the disclosure controls and procedures of the Company and the Subsidiaries as of
the end of the period covered by the most recently filed periodic report under the Exchange Act
(such date, the “Evaluation Dare”™), The Company presented in its most recently filed periodic
report under the Exchange Act the conclusions of the certifying officers about the effectiveness of
the disclosure controls and procedures hased on their evaluations as of the Evaluation Date. Since
the Evaluation Date. except as set forth in the SEC Reports, there have been no changes in the
internal control over financial reporting (as such term is defined in the Exchange Act) that have
materially affected. or is reasonably likely to materially affect. the internal control over financial
reporting of the Company and its Subsidiaries.

(aa)  Intentionally Omitted.

(bb)  Information Technology, Cybersecurity and Data Protection. There has been
no security breach or incident, unauthorized access or disclosure, or other compromise of or
relating to the Company’s or ils Subsidiaries” information technology and computer systems,
networks, hardware, software, data and databases (including personally identifiable information.
the data and information of their respective customers, employees, suppliers, vendors and any third
party data maintained, processed or stored by the Company or its Subsidiaries, and any such data
processed or stored by third parties on behalf of the Company or its subsidiaries). equipment or
technology (collectively, “IT Systems and Data™), except as would not, mdividually or in the
aggregate, have a Material Adverse Effect: (A) neither the Company nor its Subsidiaries have been
notified of, or have any knowledge of any event or condition that could result in. any securty
breach or incident, unauthorized access, use or disclosure of, or other compromise to, their IT
Svstems and Data and (B) the Company and its Subsidiaries have implemented appropriate
conirols, policies, procedures, and echnological safeguards o maintain and protect the integrity,
continuous operation, redundancy, disaster recovery and security of their I'T Svstems and Data
reasonably consistent with industry standards and practices. or as required by applicable regulatory
standards. The IT Systems and Data are adequate and operational for, in accordance with their
documentation and functional specifications, the business of the Company and its Subsidiaries as
now operated and as proposed to be operated as described in the SEC Reports. None of the software
developed or owned by the Company or its Subsidiaries is curmently held in escrow or subject to
any escrow obligation or any condition, obligation or other requirement that it be licensed pursuant
1o a free or open source software license or that the source code for such software be delivered.
disclosed, licensed or otherwise made available to any other Person. The Company and its
Subsidiaries are presently in compliance in all material respects with all applicable laws or statutes
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and all judgments, orders, rules and regulations of any court or arbitrator or governmental or
regulatory authority, internal policies and contractual obligations relating to the privacy and
security of IT Systems and Data, including the collection, use, transfer, processing. disposal,
disclosure. handling. storage and analvsis of personally identifiable information. consumer
information and other confidential information of the Company, its subsidiaries and any third
parties in their possession (“Sensitive Company Data”), and to the protection of such IT Systems
and Data from unauthorized use, access, misappropriation or modification. The Company and its
Subsidiaries have taken all reasonable steps necessary to maintain the confidentiality of the
Sensitive Company Data. The Company and its Subsidiaries have not received any notice, claim,
complaint, demand or letter from any person in respect of their businesses under applicable data
security and data protection laws and regulations and industry standards regarding misuse, loss,
unauthorized destruction or unauthorized disclosure of any Sensitive Company Data. There has
been no unauthorized or illegal use of or access to any Sensitive Company Data by any third party,
The Company and s subsidiaries have not been required to notify any individual or data protection
authority of any information security breach, compromise or incident involving Sensitive
Company Data, Without limiting the generality of the foregoing. the Company. ¢ach Subsidiary
and each Educational Institution, as applicable, has complied with all laws and Educational Laws
related to student records privacy and cybersecurity. including but not limited to the Family
Educational Rights and Privacy Act and the Gramm-Leach-Bliley Act

3.2 Representations and Warranties of the Purchasers. Each Purchaser, for itself
and for no other Purchaser, hereby represents and warrants as of the date hereof and as of the
Closing Date to the Company as follows (unless as of a specific date therein, in which case they
shall be accurate as of such date):

(a)  Organization: Authority. Such Purchaser is either an individual or an entity duly
incorporated or formed, validly existing and in good standing under the laws of the jurisdiction of
its incorporation or formation with full right, corporate, partnership, limited liability company or
similar power and authority to enter into and to consummate the transactions contemplated by the
Transaction Documents and otherwise to carry out its obligations hereunder and thereunder. The
exeeution and delivery of the Transaction Documents and performance by such Purchaser of the
transactions contemplated by the Transaction Documents have been duly authorized by all
necessary corporate, parinership, limited liabality company or similar action, as applicable, on the
part of such Purchaser. Each Transaction Document to which it s a party has been duly executed
by such Purchaser, and when delivered by such Purchaser in accordance with the terms hereof,
will constitute the valid and legally binding obligation of such Purchaser, enforceable against it in
accordance with ils terms, except: (1) as hmited by general equitable principles and applicable
bankruptcy, insolvency, reorganization. moratorium and other laws of general application
affecting enforcement of creditors” rights  generally, (if) as limited by laws relating to the
availability of specific performance, injunctive reliel or other equitable remedies, and (i) insofar
as indemnification and contribution provisions may be limited by applicable law.

() Authorization; Enforcement. Such Purchaser has the requisite corporate power
and authority to enter into and to consummate the transactions contemplated by this Agreement
and each of the other Transaction Documents and otherwise to carry out its obligations hereunder
and thereunder. The execution and delivery of this Agreement and each of the other Transaction
Documents by such Purchaser and the consummation by it of the transactions contemplated hereby
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and thereby have been duly authorized by all necessary action on the part of such Purchaser and
no further action is required by such Purchaser in connection herewith or therewith. This
Agreement and each other Transaction Document to which it is a party has been (or upon delivery
will have been) duly executed by such Purchaser and. when delivered in accordance with the terms
hereof and thereof, will constitute the valid and binding obligation of such Purchaser enforceable
against such Purchaser in accordance with 1ts terms, except: (1) as himited by general equitable
principles and applicable bankruptey, imsolvency, reorganization, moratorium and other laws of
general application afTecting enforcement of creditors’ rights generally, (i1) as limited by laws
relating to the availability of specific performance, injunctive relief or other equitable remedies,
and (ini) insofar as indemmification and contribution provisions may be limited by applicable Taw.

(<) No Conflicts. The execution. delivery and performance by such Purchaser of this
Agreement and the other Transaction Documents to which it is a party and the consummation by
it of the transactions contemplated hereby and thereby do not and will not; (i) conflict with or
vielate any provision of the Purchaser’s certificate or articles of incorporation. bylaws or other
organizational or charter documents, or (ii) conflict with or result in a violation of any law, rule.
regulation, order. judgment, injunction, decree or other restriction of any court or Governmental
Authority to which such Purchaser is subject (including federal and state securities laws and
regulations).

() Filings, Consents and Approvals. Such Purchaser is not required to obtain any
consent, waiver, authorization or order of, give any notice to, or make any filing or registration
with, any court or other foreign, federal, state, local or other Governmental Authorily in connection
with the execution, delivery and performance by such Purchaser of the Transaction Documents.

(e) Own Account. Such Purchaser understands that the Securities are “resiricled
securities” and have not been registered under the Securities Act or any applicable state securities
law and is acquiring the Securities as principal for its own account and not with a view to or for
distributing or reselling such Securities or any part thereol in vielation of the Securities Act or any
applicable state securities law: provided. this representation and warranty shall not be deemed 1o
Iimit such Purchaser’s right to sell the Securities in compliance with applicable federal and state
securities laws, Such Purchaser does not presently have any agreement or understanding, directly
or indirectly, with any Person to distnbute any of the Securities,

() Purchaser Status. At the time such Purchaser was offered the Securities,
it wag, and as of the date hereof it is an “accredited investor™ as defined in Rule S0ivakl). ralf2i.
fak ). fali 7} or fali® under the Securities Act.

() General  Solicitation.  Such  Purchaser is not, to such Purchaser’s
knowledge, purchasing the Securities as a result of any advertisement, anticle. notice or other
communication wgmding the Securities published n any newspaper, magazing or similar media
or broadcast over television or radio or pre ed a1 any seminar or, 1o the knowledge of such
Purchaser, anv other general solicitation or general advertisement.

The Company acknowledges and agrees that the representations contained in this Section
3.2 shall not modify, amend or affect such Purchaser’s right to rely on the Company’s
representations and warranties contained in this Agreement or any representations and warranties




contained in any other Transaction Document or any other document or instrument executed and'or
delivered in connection with this Agreement or the consummation of the transaction contemplated
hereby,

ARTICLE IV,
OTHER AGREEMENTS OF THE PARTIES

4.1 Furnishing of Information; Public Information; Transfer Restrictions;
Legends.

(a)  The Company shall timely comply with the disclosure requirements of the OTC
Market’s Alternative Reporting System in effect from time to time.

(b)  The Securities may only be disposed of in compliance with state and federal
securities laws, In connection with any transfer of Securities other than pursuant to an effective
registration statement or Rule 144, to the Company or to an Affiliate of a Purchaser or in
connection with a pledge as contemplated in Section £ 1{d), the Company may require the
transferor thereol to provide to the Company an opinion of counsel selected by the transferor, the
form and substance of which opinion shall be reasonably satisfactory to the Company, to the
effect that such transfer does not require registration of such transfemred Securities under the
Secunities Act. As a condition of transfer, any such transferee shall agree in writing to be bound
by the terms of this Agreement and shall have the rights and obligations of a Purchaser under this
Agreement.

(<) The Purchasers agree to the imprinting, so long as s required by this Section
4.1, of a legend on any of the Securities i the following form:

NEITHER THIS SECURITY NOR THE SECURITIES ISSUABLE HEREUNDER
HAVE BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN
RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT™), AND.
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION
NOT SUBIECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO
SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY
ACCEPTABLE TO THE COMPANY. THIS SECURITY AND THE SECURITIES
ISSUABLE HEREUNDER MAY BE PLEDGED WITH A FINANCIAL INSTTTUTION
THAT IS AN “ACCREDITED INVESTOR™ AS DEFINED IN RULE 301(z) UNDER
THE SECURITIES ACT IN CONNECTION WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN.




(d)  The Company acknowledges and agrees that a Purchaser may from time to time
pledge pursuant to a bona fide margin agreement with a registered broker-dealer or grant a
security interest in some or all of the Securities to a financial institution that is an “accredited
investor” as defined in Rule 301(a) under the Securities Act and, if’ required under the terms of
such arrangement, such Purchaser may transfer pledged or secured Securities to the pledgees or
secured parties. Such a pledge or transfer would not be subject to approval of the Company and
no legal opnion of legal counsel of the pledgee. secured party or pledgor shall be required in
connection therewith. Further. no notice shall be required of such pledge.

() If any Warrant is exercized imto Warrant Shares (x) at any time on or after the
twenty four (24) months anniversary of the Cloging Date {assuming with respect to the Warrants,
that if there is no effective registration statement covering the resale of the Warrant Shares, such
Warrants are exercised on a cashless basis) or (v) when there is an effective registration statement
under the Securities Act covering the resale of such Warrant Shares, then such Warrant Shares
shall be issued free of all legends, including the legend set forth in Section £.1(c).

4.2 Integration. The Company shall not sell, offer for sale or solicit offers to buy or
otherwise negotiate in respect of any security (as defined in Section 2 of the Securities Act) that
would be integrated with the offer or sale of the Securities in a manner that would require the
registration under the Securities Act of the sale of the Securities or that would be integrated with
the offer or sale of the Securities for purposes of the rules and regulations of the Principal Market
such that it would require stockholder approval prior to the closing of such other transaction unless
stockholder approval is obtained before the closing of such subsequent transaction.

43 Acknowledgment of Dilution. The Company acknowledges that the issuance of
the Securities may result in dilution of the outstanding shares of Common Stock, which dilution
may be substantial under certain market conditions. The Company further acknowledges that its
obligations under the Transaction Documents 1o issue the Securities pursuant to the Transaction
Decuments, are wnconditional and absolute and not subject to any right of set off, counterclaim.
delay or reduction, regardless of the effect of any such dilution or any claim the Company may
have against any Purchaser and regardless of the dilutive effect that such issuance may have on
the ownership of the other stockholders of the Company,

44 Intentionally Omitted.

4.3 Publicity. The Company shall promptly after the execution of this Agreement (or
in any case, by no later than %30 am. (local time in New York. New York) on the third (37)
Business Day immediately following the date hereof. issue a press release disclosing all of the
material terms hereof and the Agent shall have the opportunity to review and comment on such
press release, Upon issuing such press release, the Company represents to the Purchasers that it
shall have publicly disclosed all “material, non-public information™ delivered to any of the
Purchasers by the Company or any of its Subsidiaries, or any of their respective officers, directors.
employees or agents in connection with the transactions contemplated by the Transaction
Decuments. The Company and the Purchasers shall consult with each other in issuing any other
public anouncements or press releases with respect to the transactions contemplated hereby, and
neither the Company nor the Purchasers shall issue any such public announcement or press release
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nor otherwise make any such public statement or communication without the prior consent of the
Company, with respect to any disclosure of the Purchasers, or without the prior consent of the
Purchasers representing at least 50.1% of the outstanding Principal Amount of the Debentures,
with respect to any disclosure of the Company, which consent shall not unreasonably be withheld
or delaved. except if such disclosure is required by law, then the disclosing party shall, 1o the extent
lawful and practicable (having regard to time and in the case of the Company. the Company’s
continuous disclosure obligations), promptly provide the other party with prior notice of such
public announcement. press release, public stalement or communication.

4.6 Intentionally Omitted,

47 Use of Proceeds. The Company shall use the net procesds from the sale of the
Debentures  hereunder solely for general corporate purposes, and shall not, under any
circumstances, use such proceeds: (i) for the redemption of any Common Stock or Common Stock
Equivalents, (ii) the repayment of any Indebtedness (except as contemplated by the Pay Off
Letters), or (iii) in violation of the Foreign Cormupt Practices Act of 1970, as amended or similar
laws or OFAC regulations.

4%  Indemnification of Purchasers, Subject to the provisions of this Section 4.8 the
Company will indemnify and hold each Purchaser and its directors, officers, stockholders,
members, partners, employees and agents (and any other Persons with a functionally equivalent
role of a Person holding such titles notwithstanding a lack of such title or any other title). each
Person who controls such Purchaser (within the meaning of Section 15 of the Securities Act and
Section 20 of the Exchange Act), and the directors, officers. stockholders, agents. members,
partners or emplovees (and any other Persons with a functionally equivalent role of a Person
holding such titles notwithstanding a lack of such title or any other title) of such controlling Persons
{each, a “Purchaser Party”™) harmless from any and all losses, habilities, obligations. claims,
contingencies, damages. costs and expenses. including all judgments. amounts paid in settlements,
courl costs and reasonable attorneys” lees, costs of mvestigation and costs of enforcing this
mdemnity that any such Purchaser Party may sulTer or incur as a result of or relating to (a) any
breach of any of the representations, warranties. covenanis or agreements made by the Company
in this Agreement or in the other Transaction Documents, or (b) any action instituted against the
Purchaser Parties in any capacity, or any of them or their respective Affiliates, by any stockholder
of the Company who 1s not an Allilate of such Purchaser Party, with respect to any of the
transactions comemplated by the Transaction Documents (unless such action is based upon a
breach of such Purchaser Party's representations, warrantics or covenants under the Transaction
Documents or any violations by such Purchaser Party of foreign, federal or state securities laws or
any conduct by such Purchaser Party which constitutes fraud. gross negligence. bad faith. or willful
misconduct). If any action shall be brought against any Purchaser Party in respect of which
indemnity may be sought pursuant to this Agreement, such Purchaser Party shall promptly notify
the Company in writing. and the Company shall have the right to assume the defense thereof with
counsel of its own choosing reasonably acceptable to the Purchaser Party. Any Purchaser Panty
shall have the right to employ separate counsel in any such action and participate in the defense
thereof, but the fees and expenses of such counsel shall be at the expense of such Purchaser Panty
except to the extent that (i) the employment thereof has been specifically authorized by the
Company in writing, (ii) the Company has failed after a reasonable period of time to assume such
defense and to employ counsel, or (iii) in such action there is, in the reasonable written opinion of
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counsel, a material conflict on any material issue between the position of the Company and the
position of such Purchaser Party, in which case the Company shall be responsible for the
reasonable, actual and documented fees and expenses of no more than one such separate counsel,
The Company will not be liable to any Purchaser Party under this Agreement (v) for any settlement
by a Purchaser Party effected without the Company’s prior written consent., which shall not be
unrcasonably withheld or delayed: or (2) to the extent, but only (o the extent that a loss, claim,
damage or hability 15 attributable to any Purchaser Party’s breach of any of the representations,
warranties, covenanis or agreements made by such Purchaser Party in this Agreement or in the
other Transaction Documents or s attnibutable to any conduct by such Purchaser Party which
constitutes fraud, gross negligence, bad faith or willful misconduct. The Company shall not settle
or compromise any clum for which a Purchaser Party seeks mdemmnilication hercunder without
the prior written consent of such Purchaser Party, which consent shall not be unreasonahly
withheld or delayed. The indemnification required by this Secrion 4.8 shall be made by periodic
payments of the amount thereof during the course of the investigation or defense, as and when bills
are received or are incurred, The indemnity agreements contained herein shall be in addition to
any cause of action or similar right of any Purchaser Party against the Company or others and any
liabilities the Company mayv be subject to pursuant to law,

49  Reservation of Securities. The Company shall maintain a reserve from its duly
authorized shares of Common Stock for issuance pursuant to the Transaction Documents in such
amount as may then be ri:qm'h:d 1o fullill ns ohligqli{sn.r. i full under the Transaction Documents.
If, on any date, the number of authorized bt unissued (and otherwise unreserved) shares of
Common Stock is insufTicient to fulfill its obligations in full under the Transaction Documents on
such date, then the Board of Directors shall use commercially reasonable efforts 1o amend the
Company’s certificate or articles of incorporation to increase the number of authorized but
unissued shares of Common Stock to at least the number required to fulfill its obligations in full
under the Transaction Documents at such time. as soon as possible and in any event not later than
the seventy fifth (75") day after such date.

ARTICLE V.
MISCELLANEOUS

5.1 Fees and Expenses. At the Closing. the Company has agreed to reimburse the
Purchasers for their reasonable and documented legal fees and out-of-pocket expenses, $30,000 of
which has been paid to the Purchasers prior to the Closing. Except as expressly set forth in the
Transaction Documents to the contrary. each party shall pav the fees and expenses of its advisers,
counsel, accountants and other expents. if any, and all other expenses incurred by such party
incident to the negotiation. preparation, execution, delivery and performance of this Agreement.
The Company shall pay all stamp taxes and other taxes and duties levied in connection with the
delivery of any Securities to the Purchasers,

5.2 Entire Agreement, The Transaction Documents, together with the exhibits and
schedules thereto, contain the entire understanding of the parties with respeet to the subject matter
hereof and thereof and supersede all prior agreements and understandings, oral or written, with
respect to such matters, which the parties acknowledge have been merged into such documents,
exhibits and schedules,
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53 Notices, Any and all notices or other communications or deliveries required or
permitted 1o be provided hereunder shall be in writing and shall be deemed given and effective on
the earliest of: (a) the date of transmission, if such notice or communication is delivered via or
email as set forth on the signature pages attached hereto at or prior to 5:30 p.m. (New York City
time) on a Business Day. (b) the next Business Day afier the date of transmission, if such notice
or commumication 15 delivered email as set forth on the signature pages attached hereto on a day
that is not a Business Day or later than 5:30 p.n. (New York City time) on any Business Day, (¢)
the second {2} Business Day following the date of mailing, if’ sent by a nationally recognized
ovemight courier service, or (d) upon actual receipt by the party to whom such notice is required
to be given, The address for such notices and communications shall be as set forth on the signature
pages atlached hereto,

54 Amendments; Waivers. No provision of this Agreement may be waived,
modified. supplemented or amended except in a written instrument signed. in the case of an
amendment, by the Company and the Purchasers representing at least 50.1% of the outstanding
Principal Amount of the Debentures or, in the case of a waiver, by the party against whom
enforcement of any such waived provision is sought. No waiver of any default with respect to any
provision, condition or requirement of this Agreement shall be deemed to be a continuing waiver
in the future or a waiver of any subsequent default or a waiver of any other provision, condition or
requirement hereof, nor shall any delay or omission of any party to exercise any right hereunder
in any manner impair the exercise of any such rght.

5.5 Headings. The headings herein are for convenience only, do not constitute a part
of this Agreement and shall not be deemed to limit or affect any of the provisions hereof,

56 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties and their successors and permitted assigns. The Company may not assign this
Agreement or any rights or obligations hereunder without the prior written consent of Purchasers
representing at least 50.1% of the outstanding Principal Amount of the Debentures. Any Purchaser
may assign, with written notice 1o the Company of such assignment, any or all of its rights under
this Agreement to any Person to whom such Purchaser assigns or transfers any Securities in
compliance with the Transaction Documenis, provided that such transferce agrees in writing 1o be
bound, with respect to the transferred Scecunties, by the provisions of the Transaction Documents
that apply to the “Purchasers.”

57  No Third Party Beneficiaries. This Agreement is intended for the benefit of the
partics hereto and their respective successors and permitied assigns and is not for the benefit of,
nor may any provision hereof be enforced by, any other Person, except as otherwise set forth in
Section 4.8 and this Section 3.7

58 Governing Law. All questions concemning the construction, validity, enforcement
and interpretation of the Transaction Documents shall be governed by and construed and enforced
in aceordance with the internal laws of the State of New York, without regard to the principles of
conflicts of law thereof. Each party agrees that all legal proceedings conceming the interpretations,
enforcement and defense of the transactions contemplated by this Agreement and any other
Transaction Documents (whether brought against a panty hereto or its respective afTiliates,
directors, officers. stockholders, pariners, members, emplovees or agents) shall be commenced




exelusively in the state and federal courts sitting in the City of New York. Each party hereby
irrevoecably submits to the exclusive jurisdiction of the state and federal courts sitting in the City
of New York. Borough of Manhattan for the adjudication of any dispute hereunder or in connection
herewith or with any transaction contemplated hereby or discussed herein (including with respect
to the enforcement of any of the Transaction Documents), and hereby irrevocably waives, and
agrees nol to assert in any suil, action or procceding. any claim that it is not personally subject to
the jurisdiction of any such court, that such suit, action or proceeding is improper or is an
meonvenient venue for such proceeding, Each party hereby irrevocably waives personal service
of process and consents to process being served in any such suit, action or proceeding by mailing
a copy thereofl via registered or certified mail or overnight delivery (with evidence of delivery) to
such party at the address in effeet for notices to it under this Agreement and agrees that such service
shall constitute good and sufficien service of process and notice thereof, Nothing contained hergin
shall be deemed to limit in any way any right to serve process in any other manner permitted by
law.

59  Sworvival. The representations and warranties contained herein shall survive the
Closing and the delivery of the Debentures.

510 Exeeution. This Agreement may be executed in two or more counterparts, all of
which when taken together shall be considered one and the same agreement and shall become
effective when counterpants have been signed by each party and delivered to ¢ach other party, it
being understood that the parties need not sign the same counterpart, In the event that any signature
is delivered by e-mail delivery of a “.pdl™ format data file, such signature shall create a valid and
binding obligation of the party executing (or on whose behalf such signature is executed) with the
same force and effect as if such *,pdf™ signature page were an original thereof,

511 Severability. If any term, provision, covenant or restriction of this Agreement is
held by a court of competent jurisdiction to be invalid, illegal, void or unenforceable, the remainder
of the terms, provisions, covenants and restrictions set Torth herein shall remain in full force and
effect and shall in no way be afTected. impaired or invalidated, and the parties hereto shall use their
commercially reasonable efforts to find and employ an altemative means to achieve the same or
substantially the same result as that contemplated by such term, provision, covenant or restriction,
It is hereby stipulated and declared to be the intention of the parties that they would have executed
the remaining lerms, provisions, covenants and restrictions without including anv of such that may
be hereafter declared imvalid. illegal, void or inenforceable.

512  HRescission and Withdrawal Right. Notwithstanding anvthing to the contrary
contained in (and withowt limiting any similar provisions of) any of the other Transaction
Decuments, whenever any Purchaser exercises a right. election. demand or option under a
Transaction Document and the Company dees not timely perform its related obligations within the
perieds therein provided, then such Purchaser may rescind or withdraw, in its discretion from time
to time upon written notice to the Company, any relevant redemption or exercise notice, demand
or election in whole of in part without prejudice to its future actions and rights: provided, however,
that in the case of a rescission of any exercise of a Warrant, the applicable Purchaser shall be
required to returm any shares of Common Stock subject to any such rescinded exercise notice
concurrently with the return to such Purchaser of the aggregate exercise price paid to the Company
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for such shares and the restoration of such Purchaser’s right to acquire such shares pursuant to
such Purchaser’s Warrant.

513 Replacement of Securities. [0 any certificale or instrument evidencing any
Securities is mutilated. lost, stolen or destroved. the Company shall issue or cause to be issued in
exchange and substitwtion for and upon cancellation thereof {in the case of mutilation), or in lieu
of and substitution therefor, a new certificate or instrument, bul only upon receipt of evidence
reasonably satisfactory to the Company of such loss, theft or destruction,

514  Remedies. In addition to being entitled to exercise all rights provided herein or
granted by law, including recovery of damages, each of the Purchasers and the Company will be
entitled 1o specific performance under the Transaction Documents.  The parties agree that
monetary damages may not be adequate compensation for any loss incurred by reason of any
breach of cbligations contained in the Transaction Documents and hereby agree to waive and not
1o assert in any action for specific performance of any such obligation the defense that a remedy
at law would be adequate.

515 Payment Set Aside, Tothe extent that the Company makes a pavment or payments
to any Purchaser pursuant to any Transaction Document or a Purchaser enforces or exercises ils
rights thereunder, and such pavment or payments or the proceeds of such enforcement or exercise
or any parl thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside,
recovered from, disgorged by or are required to be refunded, repaid or otherwise restored to the
Company, a trustee, receiver or any other Person under any law (including, without limitation, any
bankruptey law. state or federal law, common law or equitable cause of action). then to the extent
of any such restoration the obligation or part thereof originally intended to be satisfied shall be
revived and continued in full force and effect as if such pavment had not been made or such
enforcement or setofT had not occurred.

516 Usury. To the extent it may lawfully do so, the Company hereby agrees not to
msist upon or plead or in any manner whatsoever claim, and will resist any and all efforts to be
compelled to take the benelit or advantage of, usury laws wherever enacted, now or al any fime
hereafter in force, in connection with any claim, action or proceeding that may be brought by any
Purchaser in order to enforce anv nght or remedy under any Transaction Document.
Notwithstanding any provision to the contrary contaimed in any Transaction Document, il 15
expressly agreed and provided that the total liability of the Company under the Transaction
Documents for pavments in the nature of interest shall not exceed the maximum lawful rate
authorized under applicable law (the “Maximum Rate”), and, without limiting the foregoing, in
no event shall any rate of interest or default interest, or both of them. when aggregated with any
other sums in the nature of interest that the Company may be obligated to pay under the
Transaction Documents exceed such Maximum Rate. It is agreed that if the maximum contract
rate of mterest allowed by law and applicable to the Transaction Documents is increased or
decreased by statute or any official governmental action subsequent to the date hereof, the new
maximum contract rate of interest allowed by law will be the Maximum Rate applicable to the
Transaction Documents from the effective date thereol forward, unless such application is
precluded by applicable law. If under any circumstances whatsoever, interest in excess of the
Maximum Rate is paid by the Company 1o any Purchaser with respect to indebtedness evidenced
by the Transaction Documents, such excess shall be applied by such Purchaser to the unpaid
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pringipal balance of any such indebtedness or be refunded to the Company. the manner of handling
such excess to be at such Purchaser’s election.

517  NY GOL. The parties acknowledge and agree that each Purchaser hereunder is an
Affiliate of the other Purchazers and the amounts advanced by each Purchaser to the Company
hereunder in consideration of its Debenture is part of a single loan transaction For purposes of New
York General Obligations Law Section 53-301{6)(b).

518  Intentionally Omitted.

519  Saturdays, Sundays, Holidays, etc. [f the last or appointed day for the taking of
any action or the expiration of any right required or granted herein shall not be a Business Day,
then such action may be taken or such right may be exercised on the next succeeding Business
Day.

520  Construction. The parties agree that each of them and'or their respective counsel
have reviewed and had an opportumity to revise the Transaction Documents and, therefore, the
normal rule of construction to the effect that any ambiguities are to be resolved against the drafting
party shall not be emploved in the interpretation of the Transaction Documents or any amendments
thereto, In addition, each and every reference to share prices and shares of Common Stock in any
Transaction Document shall be subject to adjustment for reverse and forward stock splits, stock
dividends, stock combinations and other similar transactions of the Common Stock that occur after
the date of this Agreement.

321 WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT, OR PROCEEDING
IN ANY JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY,
THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST
EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY,
UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER
TRIAL BY JURY.

522  Agent.

(a)  Appointment. Each Purchaser hereby (i) appoints Agent. as the collateral agent
hereunder and under the other Security Documents, and (i) authorizes the Agent (and its officers,
directors, emplovees and agents) to take such action on such Purchaser’s behalf in accordance with
the terms hereof and thereofl The Agent shall not have. by reason hereof or any of the ather
Security Documents, a fiduciary relationship in respect of any Purchaser, Neither the Agent nor
any ofits officers, directors, employees or agents shall have any liability to any Purchaser for any
action taken or omitted to be taken in connection hereof or any other Security Document except 1o
the extent caused by its own gross negligence or willful misconduct, and each Purchaser agrees to
defend, protect, indenmmify and hold harmless the Agent and all of its officers, directors, employees
and agents (collectively, the “Agent Indemmitees”™) from and against any losses, damages,
liabilities, obligations, penalties, actions, judgments, suits, fees, costs and expenses (including,
without limitation. reasonable attomeys’ fees, costs and expenses) incurred by such Agent
Indemnitee, whether direct, indireet or consequential, arising from or in connection with the
performance by such Agent Indemmitee of the duties and obligations of Agent pursuant hereto or
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any of the Security Documents. The Agent shall not be required to exercise any discretion or take
any action, but shall be required to act or to refrain from acting (and shall be fully protected in so
aeting or refraining from acting) upon the instructions of the Required Holders (as defined in the
Note), and such instructions shall be binding upon all holders of Notes: provided. however, that
the Agent shall not be required to take any action which, in the reasonable opinion of the Agent.
exposes the Agent to lability or which is contrary to this Agreement or any other Transaction
Document or apphicable law. The Agent shall be entitled to rely upon any wnllen notiees,
statements. certificates, orders or other documents or any telephone message believed by it in good
faith to be genuine and correct and to have been signed, sent or made by the proper Person, and
with respect o all matters pertaining to this Agreement or any of the other Transaction Documents
and its dutics hereunder or thercunder, upon advice of counsel selected by it. If the Agent or any
Affiliate is also a “Purchaser™, the rights of the Agent shall not be used to alter its rights and
obligations as a “Purchaser” under this Agreement and the applicable Transaction Documents,

{b) Successor Agent.

(i) The Agent may resign from the performance of all its functions and duties
hereunder and under the other Transaction Documents at any time by giving at least ten
(10} Business Days® prior written notice to the Company and cach holder of Notes. Such
resignation shall take effect upon the acceplance by a successor Agent of appointment
pursuant o clauses (1) and (iii) below or as otherwise provided below. The Required
Holders may, by written consent, remove the Agent from all its functions and duties
hereunder and under the other Transaction Documents,

{ii) Upen any such notice of resignation or removal, the Holders shall appoint
a suceessor collateral agent. Upon the acceptance of any appointment as Agent hereunder
by a successor agent. such successor collateral agent shall thereupon succeed to and
become vested with all the rights, powers, privileges and duties of the collateral agent, and
the Agent shall be discharged from its duties and obligations under this Agreement and the
other Transaction Documents. Afler the Agent’s resignation or removal hereunder as the
collateral agent, the provisions of this Section 5. 22¢b)ii) shall inure to 1ts benefit as to any
actions taken or omitted to be taken by it while it was the Agent under this Agreement and
the other Transaction Documents,

(iii}  If a successor collateral agent shall not have been so appointed within ten
(10) Buginess Days of receipt of a written notice of resignation or removal, the Agent shall
then appoint a successor collateral agent who shall serve as the Agent until such time, if
airy, as the Required Holders appoint a successor collateral agent as provided above.

{(iv)  Inthe event that a successor Agent is appointed pursuant to the provisions
of this Section 5. 22¢h)(iv) that is not a Purchaser or an affiliate of any Purchaser (or the
RI".'L'I.Iil‘l.'d Holders or the Agent (or s successor), as apphicable, n{llil':,' the Company that
they or it wants to appoint such a suceessor Agent pursuant 1o the terms of this Section
5.2, the Company and each Subsidiary thercof covenants and agrees to promptly take all
actions reasonably requested by the Required Holders or the Agent (or its successor), as
applicable, from time 1o lime, to secure a successor Agent satisfactory 1o the requesting
part{¥}ies). in their sole discretion, including. without limitation, by paying all reasonable
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and customary fees and expenses of such suecessor Agent, by having the Company and
each Subsidiary thereof agree to indemnify any successor Agent pursuant to reasonable
and customary terms and by each of the Company and each Subsidiary thereof executing
a collateral agency agreement or similar agreement and/or any amendment to the Security
Documents reasenably requested or required by the suceessor Agent.

523 Termination. This Agreement may be tenminated by (a) any Purchaser, as to such
Purchaser’s obligations hercunder only and without any effect whatsoever on the obligations
between the Company and the other Purchasers, by written notice to the other parties, if the Closing
has not been consummated on or before May 19, 2023 or (b) the Company, by written notice to
the other parties, if’ the Closing has not been consummated on or before May 19, 2023 provided.
however, that in either case such termination will not affect the right of any party to sue for any
breach of this Agreement by any other party (or parties),

{Signatire Pages Follow)




IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase
Agreement to be duly executed by their respective authorized signatories as of the date first
indicated above,

ASPEN GROUP, INC. Address for Notice:
276 Filth Avenue, Suite 505

New York, NY 10001

Attention:
E-mail:
By: [s/ Michael Mathews E-mail:

Name: Michael Mathews
Title: Chief Executive Officer

With a copy to {which shall not constitute notice):

Nason, Yeager. Gerson, Harris & Fumero, P.A
3001 PGA Boulevard, Suite 305

Palm Beach Gardens, Florida 33410

Attention: Michael I Harris, Esquire
Telephone: (361) 686-3307

Telecopier: (361) 686-5442

Email: mharris@ nasonyeager.com

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR PURCHASER FOLLOWS]




[PURCHASER SIGNATURE PAGE TO ASPEN GROUP, INC. SECURITIES PURCHASE
AGREEMENT)

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase

Agreement to be duly executed by their respective authorized signatories as of the date first
indicated above.

Name of Purchaser: __JIGB Capital LP

Signature af Authorized Signatory of Purchaser: /s Brett Cohen
Name of Authorized Signatory; Brett Cohen
Title of Authorized Signatory: President

Email Address of Authorized Signatory:

Address for Notice to Purchaser:

Address for Delivery of Securities to Purchaser (if not same as address for notice):

Subscription Amount; $825,000
Principal Amount: $929,230.73

Warranis: 166059




[PURCHASER SIGNATURE PAGE TO ASPEN GROUP, INC. SECURITIES PURCHASE
AGREEMENT)

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase

Agreement to be duly executed by their respective authorized signatories as of the date first
indicated above.

Name of Purchaser; __JIGB Partners LP

Signature af Authorized Signatory of Purchaser: /s Brett Cohen
Name of Authorized Signatory; Brett Cohen
Title of Authorized Signatory: President

Email Address of Authorized Signatory:

Address for Notice to Purchaser:

Address for Delivery of Securities to Purchaser (if not same as address for notice):

Subscription Amount; 56,325,000
Principal Amount: $7,124.102.23

Warranis: 1,273,116




[PURCHASER SIGNATURE PAGE TO ASPEN GROUP, INC. SECURITIES PURCHASE
AGREEMENT)]

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase

Agreement to be duly executed by their respective authorized signatories as of the date first
indicated above.

Mame of Purchaser; __JGB (Cavman) Ancona LP

Signature af Authorvized Signatory of Purchaser: /s Brett Cohen

Name of Authorized Signatory; Brett Cohen

Title of Authorized Signatory: President

Email Address of Authorized Signatory:

Address for Notice to Purchaser:

Address for Delivery of Securitics to Purchaser (if not same as address for notice):

Subscription Amount; 53,850,000
Principal Amount: $4,336.410.05

Warranis: 774,940



THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN
RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT™), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT
AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH
EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE
TO THE COMPANY.

THIS DEBENTURE HAS BEEN ISSUED WITH ORIGINAL ISSUE MSCOUNT (*OID™).
PURSUANT TO TREASURY REGULATION §1.1275-3(b)(1), THE CHIEF FINANCIAL
OFFICER OF THE COMPANY, BEGINNING TEN (10) DAYS AFTER THE ISSUANCE
DATE OF THIS DEBENTURE, WILL PROMPTLY MAKE AVAILABLE TOQ THE
HOLDER UPON REQUEST THE INFORMATION DESCRIBED IN TREASURY
REGULATION §1.1275-3(b)(1){i)}. THE CHIEF FINANCIAL OFFICER OF THE
COMPANY MAY BE REACHED AT TELEPHONE NUMBER (646) 448-5144.

Original lssue Date: Mayv 12, 2023 5

15% ORIGINAL ISSUE DISCOUNT
SENIOR SECURED DEBENTURE
DUE MAY 12, 2026

THIS 15% ORIGINAL ISSUE DISCOUNT SENIOR SECURED DEBENTURE is
one of a series of duly authorized and validly issued 15% Original Issue Discount Senior Secured
Debentures of Aspen Group, Inc., a Delaware corporation, (the “Company’), having its principal
place of business at 276 Fifth Avenue, Suite 305, New York, NY 10001 (this debenture, as
amended, restated, supplemented or otherwise modified from time to time, the “Debenture’” and
collectively with the other debentures of such series, the * Debentures™) and is issued pursuant to
the Purchase Agreement (as defined below),

FOR VALUE RECEIVED, the Company promises to pay in cash to Lo ils
registered assigns (the “Helder™), or shall have paid pursuant to the terms hereunder, the principal
sum of § on May 13, 2026 (the “Marurity Date”) or such earlier date as this Debenture is
required or permitted 1o be repaid as provided hereumder, and to pay interest to the Holder on the
aggregate then outstanding principal amount of this Debenture in accordance with the provisions
hereof. This Debenture is subject to the following additional provisions:

Section 1. Definitions.  For the purposes hereof, m addition to the terms defined
elsewhere in this Debenture, (a) capitalized terms not otherwise defined herein shall have the
meanings set forth in the Purchase Agreement (as defined below) and (b) the following terms shall
have the following meanings:

Exhibit 10.2




“Account Bank™ means Arizona Bank & Trust.

“Aecreditation” memns the status of public recognition granted by any Accrediting
Body to an educational mstitution that meets the Accrediting Body's standards and
requirements applicable 1o the mstitution,

“Accrediting Body™ means any entity or organization that has heen recognized by
the DOE as a relinble authority as to the quality of training ofTered by “institutions of higher
education”, “proprietary institutions of higher education” or “educational programs™ (as
those terms are defined by the DOE) under 34 C.F.R. Part 602 as promulgated by the DOE
and which engages in granting or withholding Accreditation or similar approval for
postsecondary educational institutions, in accordance with standards relating to the
performance, operation. financial condition and/or educational quality of such institutions.
For the avoidance of doubt. the National Counsel for State Authorization Reciprocity
Agreement (“NC-SARA") is not an Accrediting Body.

“Adjasted EBITDA™ means, with respect to the Company, for any quarterly period
in question, onaconsolidated basis, an amount equal to net income {or loss ), as determined
n accordance with GAAP, for the relevant guarterly period plus each of the following, but
only to the extent deducted in determining nét income (or loss) for such quarterly period
and without duplication: (a) interest expense, (b) depreciation and amortization expense,
(¢) mcome tax expense (d) stock-based compensation expense in an amount not 1o exceed
ST00,000 i the aggregate for such a quarterly period, and (¢) extraordinary and non-
recurring expenses not to exceed $125,000 in the aggregate for any fiscal year, and minus
each of the fellowing, to the extent included in caleulating net income (or loss) for the
relevant quarterly period: (1) interest income, (i) federal, state, local and foreign tax credits
and refunds, (i1i) extraordinary or non-recurring income or gains and (iv) all non-cash items
increasing net income (or decreasing net loss).

“Adverse Educational Agency Action” means (a) notification by the DOE pursuant
1o Subpart G of 34 C.F.R. Part 668 of ils mtent to suspend. terminate or materially limit
Title IV Program funding for the Borrower, any Subsidiary or any Educational Institution;
or (b) notification by an Educational Agency other than the DOE of its intent to suspend,
termunate, withdraw, limit or not renew an Educational Approval of the Borrower, any
Subsidiary or any Educational Institution, provided. however, that this clause specifically
does not apply (i) to the matters set forth on Schedule 3.1(i) of the Purchase Agreement (so
long as there no material adverse developments with respect to such matters after the date
of this Debenture and (i) to the extent that such suspension, termination, withdrawal,
limitation or non-renewal would not reasonably be expected to have a Material Adverse
Effect. Notwithstanding the foregoing. so as long as Aspen University complies in all
material respects with the Consent Agreement with the Arizona State Board of Nursing
dated March 23, 2023, such Consent Agreement shall not be deemed to be an Adverse
Educational Agency Action,

“Agens” means JGB Collateral LLC, a Delaware limited liability company.
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“Applicable Inrerest Rate” means an annual rate equal to 15.00%: provided,
however, following the oceurrence and during the continuance of an Event of Default, the
“Applicable Iurerest Rate” shall automatically, without notice or any other action required
by Holder, mean an annual rate equal to 20.00%.

“Bankraprey Evenr” means any of the following events: {(a) the Company or any
Subsidiary thereol commences a case or other proceeding under any bankrupicy,
reorganization, arrangement, adjustment of debt, reliel of debtors, dissolution, insolvency
or liquidation or similar law of any jurisdiction relating to the Company or any Subsidiary
thereof, (b) there is commenced against the Company or any Subsidiary thereof any such
cage or procecding that is not dismissed within sixty (60) days afler commencement. (c)
the Company or any Subsidiary thereof is adjudicated insolvent or bankrupt or any order
of reliel or other order approving any such case or proceeding is entered. (d) the Company
or any Subsidiary thereol suffers any appointment of any custodian or the like for it or any
substantial part of its property that is not discharged or staved within sixty (60) calendar
days after such appointment. (¢} the Company or any Subsidiary thereof makes a general
assignment for the benefit of creditors, () the Company or any Subsidiary thereof calls a
meeting of its ereditors with a view Lo arranging a composition, adjustment or restructuring
of its debts, (g) the Company or any Subsidiary thereofl by any act or failure to act.
expressly indicates its consent to, approval of or acquiescence in any of the foregoing or
takes any corporate or other action for the purpose of effecting any of the foregoing, or (h)
the Company or any Subsidiary admits in writing its inability, or is otherwise unable, to
pay its debts generally as they become due.

*Blocked Account” shall have the meaning set forth in Secrion 7gh)vid).

“Blocked Account Agreement” shall have the meaning set forth in Section
b (vii).

“Board of Directors” means the board of directors of the Company.
“Change of Control Put Period” has the meaning set forth in Seation 3(B).
“Clhange of Control Put Right'” has the meaning set forth in Section 3(b).

“Change of Control Transaction™ means the occurrence after the date hereof of
any of (a) an acquisition after the date hereof by an individual or legal entity or “group™
(as described in Rulde [3d-5¢bji 1} promulgated under the Exchange Act) of effective control
(whether through legal or beneficial ownership of capital stock of the Company, by
contract or otherwise) of in excess of 30% of the voling securities of the Company, (b) the
Company merges into or consolidates with any other Person, or any Person merges into or
consolidates with the Company and, after giving effect to such transaction, the stockholders
of the Company inumediately prior to such transaction own less than 50% of the aggregate
voting power of the Company or the successor entity of such transaction. or (¢) the
Company Disposes of all or substantially all of its assets to another Person.

“Collateral” shall have the meaning given such term in the Security Agreement.




“Commission” means the U8, Securities Exchange Commission,

“Campany” shall have the meaning given such term in the preambles hereto.
“Debentnrefs)” shall have the meaning given such term in the preambles hereto.
“Debenture Regiseer™ shall have the meaning set forth in Section 2¢h).
“Deferral Notice” shall have the meaning set forth Section 5.

“Dispose” and “Disposition” means the sale, transfer. license. lease or other
disposition (including any sale and leaseback transaction or by way of a merger) of any
assets or property by any Person, including, without limitation, any sale, assignment,
tramsfer or other disposal, with or without recourse, of any notes or accounts receivable or
any rights and claims associated therewith, in ¢ach case, whether or not the consideration
therefor consists of cash, securities or other assets owned by the acquinng Person,
excluding any sales of mventory in the ordinary course of business on ordinary business
lerms,

“Drisqualified Stock™ shall mean, with respect to any person, any Equity Interests
of such person that, by its terms (or by the terms of any security or other Equity Interests
into which it is convertible or for which it is exchangeable) or upon the happening of any
evenl or condition (a) matures or is mandatorily redeemable, pursuant to a sinking fund
obligation or otherwise, (b) is redeemable at the option of the holder thereof, in whole or
in part, (¢) provides for the scheduled payments of dividends in cash, or (d) is or becomes
convertible into or exchangeable for Indebtedness or any other Equity Interests that would
constitute Dizqualified Stock. Notwithstanding the foregoing, the issuance of common
stock upon the conversion of certain convertible notes issued by the Company on March
14, 2022, shall not be deemed to be Disqualified Stock.

“DOET means the United States Department of Education and any successor
agency administering federal student linancial assistance under Title IV,

“IMME Appraval” shall mean a Program Participation Agreement (provisional or
full). both issued and executed by the DOE.

“Educational Agency”™ means any entity or organization whether governmental,
government chantered, private or quasi private entity or organization (excluding NC-SARA
organization), that engages in granting or withholding Educational Approvals for.,
administers financial assistance to or for students of. or otherwise regulates postsecondary
educational institutions i accordance with standards relating to the performance,
operation, financial condition or academic standards of such institutions, including (a) the
DOE, (b) any Accrediting Body or any State Educational Agency whose approval is
required by Title IV Program regulations for the institution or an educational program
operated thereby to participate in the Tnle IV Programs, (c) the U5, Department of
Veterans Affairs and Title 38 state approving agencies with respect to federal veterans
education benefits programs, and (d) the U8, Department of Defense with respect to its
tuilion assistance program,




“Edwcational Approval” means any license or authorization from any state
Educational Agency, an Accreditation, or a DOE Approval required to be issued by an
Educational Agency for an Educational Institution or any aspect of an Educational
Institution’s operations or any location, branch, leaming site. campus addition. satellite.
temporary space or classroom expansion thereof 1o (i) operate in the manner it currently
aperates or 1o offer each of its educational programs, (ii) participale in any State
Authorization Reciprocity Agreement in the future. (i) offer programs online or other
distance education delivery methods or (iv) participate in Title IV Programs.

“Edwcational Instiention” shall mean the main campus that has been designated by
the DOE as an chgible instilution, ssued a DOE Approval and assigned an Office of
Postsecondary Education 1D number. and any associated additional locations, branch
campuses, and other facilities at which the institution provides all or part of an educational
program.

“Educational Law” means any statute, law, regulation, rule, order. or hinding
standard issued or administered by, or related to, any Educational Agency,

“Efigible Stdent Accounts Receivable”™ means accounts receivable from students
that have not been previously written off or are not fully reserved against by the applicable
Educational Institution and with respect to which the student has made a payment within
the prior 90 days

*Equity Interests” means, with respect to any Person, all of the shares of capital
stock of (or other ownership or profit interests in) such Person, all of the warrants, options
or other rights for the purchase or acquisition from such Person of shares of capital stock
of (or other ownership or profit interests in) such Person, all of the securities convertible
into or exchangeable for shares of capital stock of (or other ownership or profit interests
in) such Person or warrants, rights or options for the purchase or acquisition from such
Person of such shares (or such other interests), and all of the other ownership or profit
interests in such Person (including partnership. member or trust interests therein), whether
voling or nonvoting, and whether or not such shares, warrants, options, rights or other
interests are outstanding on any date of determination.

“Event of Defanle” shall have the meaning set forth in Section 8.a).

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

*Fundamental Transaction”™ means (a) the Company, directly or indirectly. in one
or more related transactions effects any merger or consolidation of the Company with or
into another Person. (b) the Company. directly or indirectly. effects any sale. lease,
exclusive license, assignment, transfer, convevance or other disposition of all or
substantially all of its assets in one or a series of related transactions, (¢) any, direct or
indirect. purchase offer, tender offer or exchange offer (whether by the Company or another
Person) is completed pursuant 1o which holders of Common Stock are permitted to sell.
tender or exchange their shares for other securities, cash or property and has been accepted




by the holders of 30% or more of the outstanding Common Stock, (d) the Company,
directly or indirectly, in one or more related transactions effects any reclassification,
reorganization or recapitalization of the Commeon Stock or any compulsory share exchange
pursuant to which the Common Stock is effectively converted into or exchanged for other
securities, cash or property. (¢) the Company, directly or indirectly, in one or more related
transactions consummates a stock or share purchase agreement or other business
combination (including. without limitation, a reorganization, recapitalization. spin-oft or
scheme of arrangement) with another Person whereby such other Person acquires more
than 50% of the owstanding shares of Common Stock (not including any shares of
Common Stock held by the other Person or other Persons making or party to, or associated
or Affiliated with the other Persons making or party to, such stock or share purchase
agreement or other business combination ).

“Govermmental Authorin” means any national, supranational, federal, state,
county, provincial. local. municipal or other government or political subdivision thereof
(mcluding any Regulatory Authoritv), whether domestic or foreign, and any agency,
authority, commission. ministry, instrumentality, regulatory body, cour, tribunal,
arbitrator. central bank or other Person exercising executive, legislative, judicial, taxing.
regulatory or administrative powers or functions of or pertaining to any such government.

“HEA™ means the Higher Education Act of 1963, as amended, 20 U.S.C. Section
L et seq., and its implementing regulations, and any amendments or successor statutes
or regulations thereto.

“Holder” shall have the meaning given such term in the preambles hereto.

“Indebtedness” of a Person shall include (a) all obligations for borrowed money or
the deferred purchase price of propenty or services (excluding trade credit and trade
accounts payable incurred in the ordinary course of business), (b) all obligations evidenced
by bonds, debentures. notes, or other similar instruments and all reimbursement or other
obligations in respeet of letters of credit, surety bonds, bankers acceptances, current swap
agreements. inlerest rate hedging agreements. interest rate swaps or other financial
products, (¢} all capital lease obligations (as determined in accordance with GAAP), (d) all
obligations or liabilities secured by a Lien on any asset of such Person, irrespective of
whether such obligation or liability is assumed by such Person, (¢} any obligation arising
with respect 1o any other transaction that is the functional equivalent of borrowing but
which does not constitute a lability on the balance sheets of such Person (excluding trade
credit and trade accounts payable incurred in the ordinary course of busmess), ()
Disqualified Stock, and (g) any obligation guarantecing or intended to guarantee (whether
directly or indirectly guaranteed. endorsed, co-made. discounted or sold with recourse) any
of the foregoing obligations of any other Person, Notwithstanding anything to the contrary
set forth herein, (i) notwithstanding any change in GAAP after the Origmal Tssue Date that
would require lease obligations that would be treated as operating leases as of the Oniginal
Issue Date 1o be classilied and accounted for as capital leases or otherwise reflected on the
Company’s consolidated balance sheet, such obligations shall comtinue to be treated as
operating leases and shall be excluded from the defimtion of Indebtedness and (i) any lease
that was entered into after the Original Issue Date that would have been considered an




operating lease under GAAP in effect as of the Original Issue Date shall be treated as an
operating lease for all purposes under this Debenture, and obligations in respect thereof
shall be excluded from the definition of Indebtedness.

“Inrerest Payment Date” shall have the meaning set forth in Section 2(a).

“Tavestments” means, as o any Person, any direct or indirect acquisition or
mvestment by such Person, whether by means of () the purchase or other acquisition
(imcluding by merger) of Equity Interests of another Person, (b) a loan, advance or capital
contribution to, guarantee or assumption of debt of, or purchase or other acquisition of any
other debt or interest in, ancther Person, or (¢} the purchase or other acquisition (in one
transaction or a series of transactions) of assets of another Person that constitute a business
unit or all or a substantial part of the business of, such Person,

“Lien" means any mongage. deed of trust. pledge. hvpothecation, assignment for
security, security interest, encumbrance, levy, lien or charge of any kind, whether
voluntarily incurred or arising by operation of law or otherwise, against any property. any
conditional sale or other title retention agreement, and any lease in the nature of a security
interest.

“Material Adverse Effect” means a material adverse effect upon: (a) the business,
operations, properties, assets or financial condition of the Company and its Subsidiaries
taken as a whole: or (b) the ability of the Company or any Subsidiary to perform or pay
any of its respective obligations in accordance with the terms of the Transaction
Documents, or the ability of Agent or Holder to enforce any of its rights or remedies with
respect o such obligations; (¢) the Collateral or Agent’s Liens on the Collateral or the
priority of such Liens (except, solely with respect to this clause (¢) to the extent resulting
from any action or inaction of the Agent or any Holder); or (d) the Company’s ability to
maintain, renew or recertify its current institutional Acereditations, Educational Approvals
and/or its Participation in Title IV Programs. Notwithstanding the foregoing, the loss of an
Educational Approval with respect to an Educational Institution or education program that
does not. individually, account for more than 5% of the Company’s and its Subsidiaries’
student enrollments in the twelve months preceding such loss shall nod be deemed a
Material Adverse Effect, provided that the Company and its Subsidiaries have not, since
the Original Issue Date, lost Educational Approvals for Educational Institution as or
educational programs that collectively represent more than 10% of the Company’s and its
Subsidiaries” student enrollments.

“Maturiy Dare” shall have the meaning given such term in the preambles hereto,

“Mamehly Allowance” means, with respect 1o each calendar month commencing
with the calendar month of November, 2024, a portion of the principal amount of this
Debenture equal to 521,71 100 of the original principal amount of this Debenture,

“Meonthly Redemption Date” shall have the meaning set forth in Section 5.

“Newe York Conrts” shall have the nwau'mg set forth in Section Py,




“Original Isswe Date” means May 11, 2023, regardless of any transfers of the
Debenture or amendments 1o the Debenture and regardless of the number of instruments
which may be izsued to evidence the Debenture.

“Permitted Dispositions” means (a) sales of inventory in the ordinary course of
business. (b) the sale, lease, sub-lease, assignment, convevance. transter, license, exchange
or disposition of inventory or services or other assets. meluding the non-exclusive license
(as licensor or sub-licensor) of intellectual property. in each case. in the ordinary course of
husiness consistent with past practice, (c)the sale or discount, in each case without recourse
and m the ordinary course of business consistent with past practice, by the Company or its
Subsidiaries of accounts receivable or noles receivable ansing in the ordinary course of
husiness, but only in connection with the compromise or collection thereol or in connection
with the bankrupicy or reorganization of the applicable account debtors and dispositions of
any securities or other Investments received in any such bankrupicy or reorganization, (d)
the sale. lease, sub-lease. assignment. convevance. transfer, license, exchange or
digposition of used, wom out. obsolete or surplus property by the Company or its
Subsidiaries, including the abandonment or other disposition of intellectual property, in
each case, which, in the reasonable judgment of the Company. is no longer economically
practicable to maintain or useful in the conduct of the business of the Company and its
Subsidiarics, taken as a whole, (e) terminations of leases. subleases, licenses and
sublicenses in the ordinary course of business or as the result of any breach by the Company
or the Guarantors, () the use or other disposition of cash and cash equivalents in the
ordinary course of business and (g) other transfers of assets having a fair market value of
not more than S1L000 in the aggregate during any fiscal vear.

“Permitted Indebtedness” means (a) the Indebledness evidenced by the
Debentures, (b) capital lease obligations and purchase money indebtedness of up 1o
S150,000, in the aggregate, at any one lime oulstanding incurred in connection with the
acquisition of capital assets and lease obligations with respect to newly acquired or leased
assets, provided that such lease obligations and purchase money indebtedness are only
recourse 1o the assets being acquired or leased, (¢) Subordinated Indebtedness, (d) other
Indebtedness outstanding on the Original Issue Date identified on Sefedule A hereto, (¢)
Indebtedness of the Company or its Subsidiaries in an aggregate principal amount not to
exceed 5250,000 at any one time outstanding not including Indebtedness referred to in
clause (b), (f) any letter of credits or surety bonds that are cutstanding on the Original
Issue Date and set forth on Schedule A, (g) Indebtedness between or among the Company
and/or the Guarantors in the ordinary course of business; (h) Indebtedness incurred in
respect of credit cards, credit card processing services, debit cards, stored value cards,
purchase cards (including so-called “procurement cards™ or “P-cards™) or other similar cash
management services, in each case, incurred in the ordinary course of business and an the
aggregate amount not to exceed $125.000 outstanding at any time: (1) Indebtedness owed
to any Ferson or its agent providing property. casualty, liability, or other insurance to the
Loan Parties including premium finance arrangements. so long as the amount of such
Indebtedness is not in excess of the amount of the unpaid cost of (excluding mterest or
similar charges), and shall be meurred only to defer the cost of, such msurance for the
period in which such Indebledness is incurred and such Indebtedness is outstanding only




during such period in an aggregate amount not to exceed S1.000.000 outstanding at any
time, and (§) any guarantees of any Permitted Indebledness,

“Permitted Investment” means: (a) Investments existing on. or contemplated to
oceur following, the Original Issue Date which are disclosed on Sehedule B (b) (i) U.S.
Treasury bills, notes, and bonds maturing within 1 vear from the date of acquisition thereof,
(i) U.S. agency and government-sponsored entity debt obligations maturing within one 1
wvear from the date of acquisition thereofl and (i) U.8. Securities and Exchange
Commission-registered money market funds that have a minimum of S1,000,000,000 in
assets, (¢) Investments consisting of nofes receivable of, or prepmd rovalties and other
credit extensions and advances. 1o customers, supphiers. contract manufacturers, and/or
licensors who are not Affiliates, in the ordinary course of business, provided that this
subparagraph {c) shall not apply to Investments of the Company in any Subsidiary, (d)
Investments in newlyv-formed or newly-acquired Domestic Subsidianies, provided that each
such Domestic Subsidiary promptly executes a joinder to the Subsidiary Guaranty and a
joinder to the Secunity Agreement. in each case, in a form reasonably acceptable to the
Holder, (¢) Investments in Foreign Subsidiaries either (x) in an aggregate amount noft in
excess of S50,000 in the aggregate during any fiscal vear, or (v) that are otherwise approved
in advance by the Agent in writing. () Investments received in satisfaction or partial
satisfaction thereof from financially troubled account debtors or pursuant to any plan of
reorganization or similar arangement upon the bankruptey or insolvency of such account
debtors, (g) deposits, prepayments and other credits to suppliers made in the ordinary
course of business or consistent with the past practices of the Company and its Subsidiaries,
(h) Investments made in the ordinary course of business consisting of negotiable
instruments held for collection in the ordinary course of business and lease, utility and other
similar deposits in the ordinary course of business, (i) guarantess or other contingent
abligations constituting Permitted Indebtedness, (j) advances made to any Guarantor to the
extent such advances are not treated as Permitted Indebtedness. (k) additional Investments
that do not exceed 5250,000 in the aggregate in any fiscal yvear and (1) fully insured
certificates of deposit issued by any U8, federal or state chartered bank.

“Permitted Lien” means the individual and collective reference to the following:
(a) Liens for taxes, assessments and other governmental charges or levies not vet due or
Liens for taxes, assessments and other governmental charges or levies being contested in
good faith and by appropriate proceedings for which adequate reserves (in the good faith
judgment of the management of the Company) have been established in accordance with
GAAP, (b) Liens imposed by law which were incurred in the ordinary course of busingss
of the Company or any of its Subsidiaries, such as carriers’, warchousemen’s and
mechanics” Liens, statutory landlords” Liens, and other similar Liens arising in the ordinary
course of business of the Company or any of its Subsidiaries, and which (x) do not
individually or in the aggregate materially detract from the value of the property or assels
subject to such Lien or materially impair the use thereof in the operation of the business of
the Company and its consolidated Subsidiaries or (v) are being contested in good faith by
appropriate proceedings, which proceedings have the effect of preventing for the
foreseeable future the forfeiture or sale of the property or assel subject to such Lien, (c)
Liens in favor of the Agent. (d) Liens for reasonable and customary banking fees granted
o banks or other financial institutions in the ordinary course of business in connection




with, and which solely encumber, deposit, disbursement or concentration accounts (other
than in connection with bommowed money) maintained with such banks or financial
institutions, {e) Liens in respect of any Indebtedness referred to in clause (b) of the
definition of “Permitted Indebtedness”, () pledges or deposits in the ordinary course of
business in connection with workers” compensation, unemployment insurance and other
social security legislation, (g) other Liens securing obligations of the Company and its
Subsidiaries not to exceed $150.000 at any one time outstanding. and (h) Liens existing on
the Original Issue Date which are disclosed on Sehedule C.

“Prepayment Amount” means, with respect to any payment of this Debenture prior
o the Maturity Date pursuant to Secrion 3(a), Section 3(h) or Section 8(h), the entire
oulstanding principal balance (including, for the avoidance of doubt, any original issue
discount) of this Debenture, all accrued and unpaid mterest thereon, and all other amounts
due and payable under this Debenture, together with the Prepayment Premium.

“Prepayment Dare” shall have the meaning set forth in Section 3(a).
“Prepaymient Notice” shall have the meaning set forth in Seetion 3(a).
“Prepaymient Netice Date” shall have the meaning set forth in Section 3(a).

“Prepayment Preminm” means, in connection with any prepavment of this
Debenture in full prior to the Matuwrity Date pursuant to Section 3fa), Section 3(h) or
Section B(B). an amount equal to five percent (5%) of the principal amount of this
Debenture prepaid on such date.

“Principal Market” means any market operated by OTC Markets. Inc. or such other
Trading Market where the Common Stock is then listed or quoted.

“Pro Rata Share” means, with respect to the value or amount in question, the
Holder's pro rata share thereol based on the outstanding principal balance of this Debenture
relative to the aggregate outstanding principal balance of all Debentures,

“Pragram Participation Agreement” has the meaning ascribed to such term in 34
C.F.R. Section 668.14a) 1) and includes a provisional program participation agreement,

“Purchase Agreement” means that certain Securities Purchase Agreement, dated
as of May 11, 2023, among the Company and the purchasers signatory thereto (including
the original Holder), as amended. modified or supplemented from time 1o time in
accordance with its terms.

“Revenue Targer” shall have the meaning set forth in Section 7fe).
“SARAT means the state authorization reciprocity agreements administered by the

Mational Council for State Awthorization Reciprocity Agreements and its member states
for the purpose of approving institutions offering distance education courses and programs,




“Secarities Ac” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder,

“Significans Regulatory Event” means, as the context may require, with respect to
one or more Educational Institutions, (a) an Adverse Educational Agency Action where
such action shall not have been staved and subsequently removed, withdrawn, resolved or
otherwise terminated within 3 months thereafter; (b) a failure to maintain its eligibility to
participate in Title [V Programs (¢} a failure to maintain in effect any of its Educational
Approvals, except to the extent failure to maintain such approval would not reasonably be
expected to have a Material Adverse Effect; (d) the issuance by the DOE of a draft Cohort
Default Bate (as defined in 34 C.F.R. § 668 Subpart N) for any Educational Institution that,
individually or in the aggregate with such Educational Institution’s Cohort Default Rates
for preceding Federal fiscal vears, would upon becoming a final Cohort Default Rate result
in a loss of the Educational Institution’s eligibility to participate i Title IV Programs and
the Borrower determines in good Faith that such Cohort Default Rate is not reasonably
likely to improve so as to avoid the loss of the Educational Institution’s cligibility to
participate in Title IV Programs; (¢) the final imposition, afier exhaustion of any
administrative appeal or remedies. of any fine, liability, disallowance or other sanction
ingtituted against the Company. anv Subsidiary. or any Educational Institution by the DOE
or any other Educational Agency or Governmental Authority: or () receipt of notification
from the DOE that any single educational program or any group of educational programs,
which individually or in the aggregate, comprise 25% or more of the Student Enrollments,
loges eligibility to participate in Title IV Programs for any reason. The matters set forth
on Schedule 3.1(1) of the Purchase Agreement shall be deemed a Significant Regulatory
Event {so long as there no material adverse developments with respect to such matters after
the date of this Debenture),

“Student Enrollments” means the aggregate number, as of the last day of the most
recently completed calendar month, of full-time and pan-time students enrolled and in
attendance in all Educational Institutions pursuant to enforceable enrollment contracts or
similar agreements,

“Swhordinated Indebtedness” means (i) Indebtedness in respect of the Holder
made by the Leon and Toby Cooperman Family Foundation, (i) Indebtedness in respect
of the Holder made by Calm Waters Partnership and (iii) any other Indebtedness that is
expressly subordinated to the Indebtedness to the Holder pursuant to a writlen
subordination agreement and/or inter-creditor agreement satisfactory to the Holder in its
sole discretion.

“Suwbsidiary”™ means an entity, whether corporate, partnership, limited liability
company, joinl venture or otherwise, in which the Company owns or controls a majority
of the total voling power of the outstanding voling sceuritics, meluding cach entity listed
on Schedule 1) hereto.

“Successor Entity” shall have the meaning set forth in Section 3.

“Tirle 17" means Title IV of the HEA.




“Title I Programs™ means the programs of federal student financial assistance
administered pursuant 1o Title IV,

Section 2. Interest.

a) Payment of Interest in Cash. The Company shall pay interest to the Folder
on the aggregate then outstanding principal amount of this Debenture at the Applicable
Interzst Rate, payable monthly in arrears as of the last Business Day of each calendar month
and on the Maturity Date {cach such date. an “furerest Paymens Dare™) (if anv Interest
Pavment Date is not a Business Day, then the applicable pavment shall be due on the next
sueceeding Business Day), in cash,

by Interest Calculations. Inerest shall be calculated on the basis of a 360-day
vear and the actual number of days clapsed. and shall accrue daily commencing on the
Original Issue Date until payment in full of the outstanding principal (including, for the
avoidance of doubt, any original issue discount). together with all accrued and unpaid
interest, liquidated damages and other amounts which may become due hereunder. has
been made. Interest hereunder will be paid to the Person in whose name this Debenture is
registered on the records of the Company regarding registration and transfers of this
Debenture (the “Debentire Register™) or such Person’s designee identified to the
Company in writing.

Section 3. Prepayment.

a) Prepayment at the Option of the Company. Subject to the provisions of
this Section Ifa), at any time after Mayv 11, 2024, the Company may deliver a notice to the
Holder and the holders of the other outstanding Debentures (a “Prepayment Notice™ and
the date such notice is deemed delivered hereunder, the **Prepayment Notice Dare”) of its
irrevocable election to redeem all. but not less than all. of the then outstanding principal
amount of this Debenture and the other outstanding Debentures (including, for the
avoidance of doubt, any original issue discount) for cash in an amount equal to the
Prepayment Amount on the tenth (10") Business Day following the Prepayment Notice
Date {such date. the “Prepayment Date™). The Prepavment Amount shall be due and
payable in full in cash on the Prepayment Date. If any portion of Prepayment Amount shall
nol be paid by the Company by the Prepayment Duate, mterest shall acerue thercon at an
interest rate equal to the lesser of twenty percent (20%) per annum or the maximum rate
permitied by applicable law until such amount is paid in full, Notwithstanding anything
herein contained to the contrary, if any portion of the Prepayment Amount remains unpaid
after the Prepayment Date, then the Holder may elect, by writlen notice to the Company
given at any time thereafier, to invalidate such prepavment, ab initio. For the avoidance of’
doubt, the Company may not prepay this Debenture pursuant to this Secrion 3¢a) prior to
May 11, 2024,

b) Prepayment at the Option of the Holder. The Holder may require the
Company to prepay the entire outstanding principal amount of this Debenture (including.
for the avoidance of doubt, any original issue discount) for cash in an amount equal to the
Prepayment Amount (the “Change af Control Pur Right™), at any time following the




Company s entry into a definitive agreement for a Change of Contrel Transaction until the
twentieth (20" Business Day following the consummation of such Change in Control
Transaction (the “Change of Contral Put Period”). The Holder may exercise the Change
of Control Put Right by delivering a wrilten notice to the Company at any time during the
Change of Control Put Period and the Change of the Control Prepayment Amount shall be
due and payable in cash on the third (3 Business Day following the Company’s receipt
of such notice.

Section 4. Registration of Transfers and Exchanges,

a) Different Denominations, This Debenture is exchangeable for an equal
aggregate principal amount of Debentures of different authorized denominations, as
requested by the Holder surrendering the same, No service charge will be pavable for such
registration of transfer or exchange,

by Investment Representations. This Debenture has been issued subject to
certain investment representations of the original Holder set forth in the Purchase
Agreement and may be transferred or exchanged only in compliance with the Purchase
Agreement and applicable federal and state securities laws and regulations.

c) Reliance on Debenture Register. Prior to due presentment for transfer 1o
the Company of this Debenture, the Company and any agent of the Company may treat the
Person in whose name this Debenture is duly registered on the Debenture Register as the
owner hereof for the purpose of receiving pavment as herein provided and for all other
purposes, whether or not this Debenture is overdue, and neither the Company nor any such
agent shall be affected by notice 1o the contrary,

Section 5, Monthly Redemption. Commencing on the November 30, 2023, and
continuing thereafler on the last Business Day of each ealendar month through the Maturity Date,
Company shall make consecutive monthly principal payments equal to the Monthly Allowance
{each a “Monthly Redemprion Payment™). The Holder may, at its sole diseretion, choose to defer
all or part of any Monthly Redemption Payment until the Maturity Date by sending a written notice
to the Company by not later than the last Business Day of such calendar month (" Deferval
Novgice”). Unless the Holder delivers a Deferral Notice with respect to any Monthly Redemption
Payment, the Company shall make such Monthly Redemption Payment by wire transfer of
immediately available funds in an amount equal to the Monthly Allowance on the due date
therefor. For the avoidance of doubt, any and all unpaid principal amount of this Debenture,
inclhuding original 1ssue discount, and all accrued and unpaid interest and any other fees and sums
due hereunder shall be due and payable in full on the Maturity Date.

Section 6. Fundamental Transaction. 1f. at anv time while this Debenture is
outstanding. the Company effects a Fundamental Transaction, then the Company shall cause any
successor entity in a Fundamental Transaction in which the Company is not the survivor {the
“Successor Enrity”) to assume in writing all of the obligations of the Company under this
Debenture and the other Transaction Documents (as defined in the Purchase Agreement) in
accordance with the provisions of this Secrion 6 pursuant to written agreements in form and
substance reasonably satisfactory to the Holder and approved by the Holder (without unreasonable




delay) prior to such Fundamental Transaction and shall, at the option of the holder of this
Debenture, deliver to the Holder in exchange for this Debenture a security of the Successor Entity
evidenced by a written instrument substantially similar in form and substance to this Debenture,
and which is reasonably satisfactory in form and substanee to the Holder. Upen the oceurrence of
any such Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for
(50 that from and afier the date of such Fundamental Transaction, the provisions of this Debenture
and the other Transaction Documents referring to the “Company™ shall refer instead to the
Successor Entity), and may exercise every right and power of the Company and shall assume all
of the obligations of the Company under this Debenture and the other Transaction Documents with
the same effect as if such Successor Entity had been named as the Company herein.  For the
avoidance of doubt, nothing in this Section 6 shall be deemed implied consent to any Fundamental
Transaction otherwise prohibited by the Transaction Documents.

Section 7. Covenanis.

a) Negaftive Covenants. As long as anyv portion of this Debenture remains
outstanding, and unless the Holder shall have otherwise given prior written consent, the
Company shall not. and shall not permit any of the Subsidiaries to. directly or indirectly:

i other than Permitted Indebtedness, enter into, issue. create, incur,
assume, guarantee or sufler to exist any Indebtedness of any Kind, including, but not limited
to, a guarantee, on or with respect to any of its property or assets now owned or hereafter
acquired or any interest therein or any income or profits therefrom:

il other than Permitted Liens, enter inlo, ereate, meur, assume or suffer
Lo exist any Liens of any Kind, on or with respect 1o any of'its property or assets now owned
or hereafler acquired or any interest therein or any income or profits therefrom,

. make or hold any Investments other than Fermitted Investments;

iv. dispose ol any of ils assets, including, without limitation, any
Disposition to a Subsidiary that is not a Guarantor and a party to the Security Agreement
(other than Permitted Dispositions),

V. issue Disqualified Stock;

vi. amend its charter documentz, including, without limitation, its
certificate of incorporation and bylaws, in any manner that adversely affects any rights of
the Holder under the Transaction Documents in any material respect:

vil.  merge, dissolve, liquidate, consolidate with or into ancther Person;
provided, that (i) the Company may merge or consolidate with anv of its Subsidiaries so
long as the Company is the surviving Person of such merger or consolidation and (i) any
Subsidiary of the Company may hiquidate or dissolve so long as the assets of such
Subsidiary are distributed to the Company;

viii.  repay, repurchase or offer to repay, repurchase or otherwise acquire
any of its Equity Interests; provided, that, the Company may purchase or redeem from any




officer, emplovee or director of the Company or any of its Subsidiaries upon the death,
termination, disability, resignation or other voluntary or involuntary cessation of such
person’s emplovment or directorship or other applicable arrangement, or otherwise in
accordance with any stock option or stock appreciation rights plan or any stock ownership
or subscription plan or equity incentive or other similar plan or any employment. or
employment termination agreement, shares of the Company’s Equity Interests or oplions
or warrants to acquire such Equity Interests in an aggregate amount for all such payments
not to exceed S250.000 in any calendar year:

Ix. repay, repurchase or offer to repay, repurchase or otherwise acquire
any Indebledness other than (1) the Debentures and (i) regularly scheduled principal and
interest paymenis under the terms of any Permitted Indebtedness, provided that any such
payvments of Permitted Indebtedness shall not be permitted if, at such time, or afler giving
effect 1o such payment, any Event of Default occurs and is continuing:

' pay dividends or distributions on anv of its Equity Securities, except
that any Subsidiary may, directly or indirectly, pay anv dividend or distribution 1o the
Company:

xi. create any new Foreign Subsidiary unless the Investment by the
Company or its Subsidiary in such Foreign Subsidiary is a Permitted Investment:

X, create any new Domestic Subsidiary unless such Subsidiary
promptly executes a joinder to the Subsidiary Guaranty and Security Agreement;

xiii.  enter into any transaction with any AfTiliate of the Company which
would be required to be disclosed in any public filing with the Commission, unless such
transaction is {A) made on an arm’s-length basis or (B) are in connection reasonable and
customary director and officer compensation (including bonuses and restricted stock unit
programs), benefits and indemmnification arrangements, in each case approved by the Board
of Directors (or a committee thereof) of the Company. the Guarantors or any Subsidiary of
the Company or Guarantors: or

xiv.  enter into any agreement with respect to any of the foregoing,

(1)) Affirmative Covenants, As long as anv portion of this Debenture remains
outstanding, the Company shall, and shall cause each of its Subsidiaries to:

i. preserve and maintain its legal existence in the jurisdiction of its
organization {except as a result of a transaction permitted by Section 7fa)(vii)). and qualify
and remain qualified as a foreign business entity in each jurisdiction in which qualification
is necessary in view of its business and operations or the ownership of its properties and
where failure maintain or qualify could reasonably be expected to have a Material Adverse
Effect;

il provide to Agent and the Holder, promptly upon becoming aware

thereof (and in any ¢vent within two (2) days afler the occurrence thereof), a notice of each
Event of Default known to an executive officer of the Company, together with a statement
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of one such executive officer setting forth the details of such Event of Default and the
actions which the Company has taken and proposes 1o take with respect thereto;

M. except as otherwise would not reasonably be expected to result in a
Material Adverse Effect, (a) pay and discharge as the same shall become due and payvable:
(1) all tax lhabilities, assessments and governmental charges or levies upon it or iis
properties or assels, unless the same are being contested in good faith by appropriate
proceedings diligently conducted (which proceedings have the effect of preventing the
forfeiture or sale of the property or assets subject to any such Lien) and adequate reserves
in aceordance with GAAP are being maimtained by the Company or such Subsidiary; (1) all
lawful claims which, if unpaid. would by law become a Lien upon its property. unless the
same are being contested in good Faith by appropriate proceedings diligently conducted
(which proceedings have the effect of preventing the forfeiture or sale of the property or
assets subject to any such Lien) and adequate reserves in accordance with GAAP are being
maintained by the Company or such Subsidiary: and (i) all Indebtedness, as and when due
and payable, but subject to the terms of this Debenture: and (b) timely file all tax retums
required to be filed (subject to any valid extension), Notwithstanding the foregoing, the
potential tax lability listed on Schedule 3.0¢1) to the Purchase Agreement shall not be
deemed 1o be a Material Adverse Effect:

iv. (a) maintain. preserve and protect all of its properties and equipment
necessary in the operation of its business in good working order and condition. ordinary
wear and tear excepted: and (b) make all necessary repairs thereto and renewals and
replacements thereof except, in the case of either clause (a) or (b). where the failure to do
so could not reasonably be expected to have a Material Adverse Effect:

v, comply in all material respects with the requirements of all
applicable laws and all orders, writs, injunctions and decrees applicable o it or 1o its
business or property;

i, maintain (a) insurance with financially sound and reputable insurance
companies in at least the amounts (and with only those deductibles) customarily
maintained, and against such risks as are typically insured against, by Persons of
comparable size engaged in the same or similar business as the Company and its
Subsidiaries: (b) all worker's compensation, emplover’s liability insurance or similar
insurance as may be required under the laws of any state or jurisdiction in which it may be
engaged in business and (¢) all letters of eredit. All such insurance policies required
pursuant to clause (a) of this Section shall name the Agent as a loss payee (in the case of
property or other casualty insurance) and an additional msured (in the case of hability
insurance);

vii, maintain on deposit in a segregated account of the Company at the Account
Bank (the “Blocked Aceonnt™) an amount of wunencumbered cash equal to 52,000.000.
Such account shall be subject to an Account Control Agreement which shall provide that
the Company shall have no access 1o such account and otherwise reasonably acceptable to
the Holder (the “Blocked Accennt Agreement™); provided, however, the Company and any




representative may be able to verify the balance in the Blocked Account for audit or
regulatory purposes;

viil.  cause all deposit accounts 1o be subject to Account Control Agreements,
except for any deposit account with an average monthly balance of less than $50,000 and,
provided that the aggregate balance of all deposit accounts not subject to an Account
Control Agreement shall not exceed S1.000.000 at any time: and

X, provide the Holder with the following: (i) within forty-five (45) davs afier
the last day of each fiscal quarter, a company prepared unaudited consolidated and
consolidating balance sheet, income statement and statement of cash lows covering the
Company’s and the Subsidiaries” operations for such fiscal quarter. certified by the
Company s chief financial officer as having been prepared in accordance with GAAP,
consistently applied, except for the absence of footnotes. and subject to normal vear-cnd
adjustments, (i) within one hundred twenty (120) days of the last dav of the Company's
fiscal vear, audited consolidated financial statements of the Company prepared in
accordance with GAAP, consistently applied, and (iii) within twenty (20) days after the
last day of each calendar month. a company prepared wnaudited consolidated and
consolidating balance sheet, income statement and statement of cash flows covering the
Company’s and the Subsidiaries” operations for such calendar month, certified by the
Company s chiefl financial officer as having been prepared in accordance with GAAP,
consistently applied. except for the absence of footnotes, and subject to normal vear-end
adjustments,

) Revenue.  With respect to each fiscal quarter of the Company, the
Company ‘s revenue (as determined in accordance with GAAP) for each such fiscal quarter
shall not be less than the “Revenue Targer” for such Nscal quarter set forth on Schedule
E.

d) Adjusted EBITDA. With respect to each fiscal quarter of the Company.
the Company s Adjusted EBITDA (as determined in accordance with GAAP) for each such
fiscal quarter shall not be less than the “Adjusted EBITDA Targer” for such fiscal quarter
set forih on Schedule I

e) The Company and its Subsidiaries shall at all times have Eligible Student
Accounts Receivables of at least $20,000.000.

£ Compliance Certificate. The Company shall, within forty-five (43) dayvs
after the last dav of cach fiscal quarter deliver 1o the Holder a compliance certificate
executed by the Company s chief executive officer or chiel financial officer containing a
calculation of cach financial covenant set forth in this Seetion 7 (with reasonable
supporting detail and caleulations), stating that no Events of Default have occurred since
the date of the last compliance cedificate (or. in the case of the initial compliance
certificate, the Original Issue Date) and centifying that no new Subsidiaries have been
formed or acquired since the date of the prior compliance certificate (or, in the case of the
initial compliance certificate, the Original Issue Date).




Section 8, Events of Default,

a) “Event of Defawl” means, wherever used hercin, any of the following
events (whatever the reason for such event and whether such event shall be voluntary or
involuntary or effected by operation of law or pursuant to any judgment, decree or order of
any courl, o any order, rule or regulation of any administrative body or Governmental
Authority):

i any default in the pavment of the principal amoumt of any
Debenture, whether on a Prepavment Date, pursuant to Section 5 or on the Maturity Date
or by acceleration or otherwise;

il any default in the pavment of interest, liquidated damages and/or
other amounts owing to a Holder on any Debenture, as and when the same shall become
due and payable provided. however. that an Event of Default shall not occur on account of
a failure to pay any amount referred to in this Seetion 8fa)(ii) due solely o an
administrative or operational error of the Company s bank if the Company had the funds
to make the payvment when due and makes the payment within two (2) Business Days
following the applicable due date for such payment:

ifi.  the Company’s failure o observe or perform any other covenant or
agreement contained in this Debenture that is not cured (if curable) within fifteen (15)days
after written notice of such failure from Agent; provided any breach of Seetion 7(a).
Section 7(hifvii), Section T(c). Section 7(d} or Section Ffe) shall be an immediate Event
of Default hercunder;

iv. the Holder or Agent sends the Company notice of a default or event
of default or any breach which has oceurred under any of the Transaction Documents and
the Company fails to cure the default within any grace or cure period set forth therein (if
any);

V. any representation or warrantly made in the Securities Purchase
Agreement or any other Transaction Documenis, any writien statement pursuant hereto or
thereto or any other report, Mnancial statement or certificate made or delivered to the
Holder or anyv other Holder pursuant to the Transaction Documents shall be untrue or
incorrect in any material respect as of the date when made or deemed made;

vi. the Company or any Subsidiary shall be subject 1o a Bankruptey
Event:

vii.  the Company or any Subsidiary shall default on any of its
abligations under any Indebtedness beyond any grace period provided with respect thereto
that (a) invelves an obligation greater than $300,000, whether such Indebtedness now
exists or shall hereafter be created and (b) results in such Indebtedness becoming or being
declared due and pavable prior to the date on which it would otherwise become due and
payahle:




viii.  the Company or any Guarantor shall breach in any material respect
any agreement delivered to the initial Holder pursuant to Section 2.2 of the Purchase

Agreement:

ix. a judgment in excess of $250L000 (1o the extent not covered by
insurance) is entered against the Company and, within sixty (60) days after entry thereof,
such judgment is not discharged or satisfied or execution thereof stayed pending appeal, or
within sixty (60) days afler the expiration of any such stay, such judgment is not discharged
or satisfied;

X. (A} Account Bank fails to comply with is obligations under the
Blocked Account Agreement., (B) without limiting clause (A), Account Bank notifies the
Agent of itz intention not to comply with the terms of the Blocked Account Agreement, or
(C) the Company fails to comply, or notifies the Agent of its intention 1o not comply, with
its obligations under the Blocked Account Agreement; provided. however, with respect to
clauses (A)and (B). it shall not be an Event of Default hereunder if possession of the funds
held in the Blocked Account are transferred to the Agent;

Xi. (A) the Account Bank closes the Blocked Account or terminates the
Blocked Account Agreement. or {B) without limiting clause (A). the Account Bank notifies
the Agent of its intention to close the Blocked Account or terminate the Blocked Account
Agreement: provided, however, it shall not be an Event of Default hereunder if (1)
possession of the funds held in the Blocked Account are transferred to the Agent or (2) the
Company obtains another Blocked Account with a new ULS. federal or state banking
institution:

xii.  any Security Document shall for any reason fail or cease to create a
separate valid and, except to the extent permitted by the terms hereof or thereof, perfected
first priority (subject to Permitted Liens) Lien Collateral (as defined in the applicable
Security Documents) in favor of the Agent or any material provision of any Security
Document shall at any time for any reason cease to be valid and binding on or enforceable
against the Company or the validity or enforceability thereof shall be contested by any
party thereto, or a proceeding shall be commenced by the Company or any governmental
authority having jurisdiction over the Company. secking to establish the invalidity or
unenforceability thereof’

sl (A) the DOE shall have, pursuant to Subpart G of 34 C.F.R. Part
GG, regarding the eligihility of the Company, any Subsidiary or any Educational
Institution to participate in the Title IV Programs, notified the Borrower, any Subsidiary or
such Educational Institution, as the case may be, of any suspension, termination or material
limitation of Title IV Program funding for the Company, any Subsidiary or any Educational
Institution, and such suspension, termination or limitation shall not have been staved and
subsequently removed, withdrawn, resolved or otherwise terminated within 18 months
thereafier: or (B) the DOE shall have notified the Company, any Subsidiary or any
Educational Institution that the DOE intends to initiate an ¢mergency action against an
Educational Institution pursuant to 34 C.F.R. § 668 K3;




xiv.  an Educational Agency shall suspend, terminate, withdraw, limit or
not renew an Educational Approval of any Educational Institution, and such suspension,
termination, withdrawal. limitation or decision not to renew shall not have been stayed and
subsequently removed, withdrawn, resolved or otherwise tenninated within 3 months
thereafier. provided that with respect to state Educational Agencies the loss of any state
Educational Approvals for any Educational Institution or any educational program which,
individually, account for not more than 5%, and collectively, not more than 10%, of the
Company s and the Subsidiaries’ student enrollments in the prior 12 months shall not be
deemed to be a Material Adverse Effect.

v, any Sigmificant Regulatory Event shall have occurred.

xvi,  any Material Adverse Effect occurs and the Company fails 1o cure
the event which creates the Material Adverse Effect within 10 Business Days after written
notice from the Agent or the Holder to the Company.

by Remedies Upon Event of Default. [f any Event of Default occurs and is
continuing. the outstanding principal amount of this Debenture. the Prepayment Premium,
plus acerued but unpaid interest, liquidated damages and other amounts owing in respect
thereof through the date of acceleration. shall become. at the Holder’s election.
immediately due and payable in cash; provided, that such aceeleration shall be automatic,
without any notice or other action of the Holder required. in respect of an Event of Default
occurring pursuant to Section 8fajfvi). In connection with such acceleration described
herein, the Holder need not provide, and the Company hereby waives, any presentment,
demand, protest or other notice of any kind, and the Holder may immediately and without
expiration of any grace period enforce any and all of its rights and remedies herevmder and
all other remedies available to it under applicable law, Such acceleration may be rescinded
and annulled by Holder at any time prior to payment in full hereunder and the Holder shall
have all rights as a holder of the Debenture until such time, if any, as the Holder receives
full payment pursuant to this Section 8(h). No such rescission or anmulment shall affect
any subsequent Event of Default or impair any right consequent thereon,

Section 9. Miscellaneous.

a) Notices. Any and all notices or other communications or deliveries to be
provided by the Holder hereunder shall be i writing and delivered personally, by email,
or sent by a nationally recognized overnight courter service, addressed to the Company, at
the address set forth above, or such ¢mail address, or address as the Company may specify
for such purposes by notice to the Holder delivered in accordance with this Secrion
9fm). Any and all notices or other communications or deliveries to be provided by the
Company hereunder shall be in writing and delivered personally, by email, or sem by a
nationally recognized overmight courier service addressed to the Holder at the email
address or address of the Holder appeaning on the books of the Company, or if no such
facsimile number or email or address appears on the books of the Company, at the principal
place of business of such Holder, as set forth in the Purchase Agreement. Any nofice or
other communication or deliveries hereunder shall be deemed given and efTective on the
carliest of (i) the date of transmission, if such notice or communication is delivered via




email to the email address set forth on the signature pages attached hereto prior to 5:30
pm. (local time in New York City, New York) (or such later time expressly specified
elsewhere in this Debenture) on any date, (ii) the next Business Day afler the date of
transmission, if’ such notice or communication is delivered via email atachment to the
email address set forth on the signature pages attached hereto on a day that is not a Business
Day or later than 5:30 pan. (local time in New York City. New York) (or such later time
expressly specified elsewhere in this Debenture) on any Business Day. or (iii) the second
(2°") Business Day following the date of mailing. if sent by U.8. nationally recognized
avermight courter service.

b) Absolute Obligation. Except as expressly provided herein, no provision of
this Debenture shall alter or impair the obligation of the Company, which is absolute and
unconditional, to pay the principal of, hquidated damages and accrued imterest, as
applicable, on this Debenture a the time, place, and rate, and in the coin or currency, herein
prescribed. This Debenture is a direct debt obligation of the Company.

c) Lost or Mutilated Debenture. If this Debenture shall be mutilated, lost,
stolen or destroved, the Company shall execute and deliver. in exchange and substitution
for and upon cancellation of a mutilated Debenture, or in lieu of or in substitution for a
lost, stolen or destroved Debenture, a new Debenture for the principal amount of this
Debenture so mutilated, lost, stolen or destroved, but only upon receipt of evidence of such
loss, theft or destruction of such Debenture, and of the ownership hereof. reasonably
satisfactory to the Company.

d) Governing Law.  All questions concerning the construction, validity,
enforcement and interpretation of this Debenture shall be governed by and construed and
enforced in accordance with the internal laws of the State of New York, without regard to
the principles of conflict of laws thereof, FEach party agrees that all legal procecdings
concerning the interpretation, enforcement and defense of the transactions contemplated
by any of the Transaction Documents (whether brought against a party hereto or ils
respective Affiliates, directors, officers, sharcholders, emplovees or agents) shall be
commenced in the state and federal courts sitting in the City of New York, Borough of
Manhattan (the “New York Courts”™). Each party hereto hereby irrevocably submits to the
exclusive jurisdiction of the New York Courts for the adjudication of any dispute hereunder
or in connection herewith or with any transaction contemplated hereby or discussed herein
(including with respect to the enforcement of any of the Transaction Documents), and
hereby irrevocably waives, and agrees not to asserl in any suit, action or proceeding, any
claim that i 1= not personally subject 1o the jurisdiction of such New York Courts, or such
New York Courts are improper or inconvenient venue for such proceeding. Each party
hereby irrevocably waives personal service of process and consents to process being served
in any such suil. action or proceeding by mailing a copy thereof via registered or cetified
mail or overnight delivery (with evidence of delivery) to such party at the address in effect
for notices to it under this Debenture and agrees that such service shall constitute good and
sufficient service of process and notice thereof. Nothing contamed herein shall be deemed
to limit in any way any right to serve process in any other manner permitied by applicable
law. Each party hereto hereby irrevocably waives, 1o the fullest extent permited by




applicable law, any and all right to trial by jury in any legal proceeding arising out of or
relating to this Debenture or the transactions contemplated hereby,

e) Amendments; Waivers. Any waiver by the Company or the Holder of a
breach of any provision of this Debenture shall not operate as or be construed to be a waiver
of any other breach of such provision or of any breach of any other provision of this
Debenture. The failure of the Company or the Holder to insist upon strict adherence o any
term af this Debenture on one or more occasions shall not be considered a waiver or deprive
that party of the nght thereafler to insist upon strict adherence to that term or any other
term of this Debenture on any other occasion. Any waiver by the Company or the Holder
must be in writing.  Any obligation of the Company pursuant to this Debenture may he
waived by the Holders of at least 30.1% of the outstanding principal amount of Debentures,
which waiver shall be binding on all of the Holders of the Debentures and their successors
and assigns.  Any provision of this Debenture may be amended by a writlen instrument
executed by the Company and the Holders of at least 30.1% of the outstanding principal
amount of Debentures, which amendment shall be hinding on all of the Holders of the
Debentures and their suceessors and assigns,

Severability. If any provision of this Debenture is invalid. illegal or
unenforceable. the balance of this Debenture shall remain in effect, and if any provision is
inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all
other Persons and circumstances.  If it shall be found that any interest or other amount
deemed interest due hereunder violates the applicable law governing usury, the applicable
rate of interest due hereunder shall amtomatically be lowered to equal the maximum rate of
interest permitted under applicable law. The Company covenants (to the extent that it may
lawfully do so) that it shall not at any time insist upon, plead, or in any manner whatsoever
claim or take the benefit or advantage of, any stay, extension or usury law or other Jaw
which would prohibit or forgive the Company from paving all or any portion of the
principal of or interest on this Debenture as comtemplated herein, wherever enacted, now
or al any time hercafler in force, or which may affect the covenants or the performance of’
this Dehenture, and the Company (1o the extent it may lawfully do so) hereby expressly
waives all benefits or advantage of any such law, and covenants that it will not, by resort
to any such law, hinder, delay or impede the execution of any power herein granted to the
Holder, but will sufTer and permit the execution of every such as though no such law has
been enacted.

g) Remedies, Characterizations, Other Obligations, Breaches and
Injunctive Relief. The remedies provided in this Debenture shall be cumulative and in
addition to all other remedies available under this Debenture and any of the other
Transaction Documents at law or in equity (including a decree of specific performance
and/or other ijunctive reliel), and nothing herein shall limit the Holder's right to pursue
actual and consequential damages for any failure by the Company to comply with the tenms
of this Debenture. The Company covenants to the Holder that there shall be no
characienzation concerning this instrument olher than as expressly provided hercin,
Amounts set forth or provided for herein with respect to payments and the like (and the
computation thereof) shall be the amounts to be received by the Holder and shall not, except
as expressly provided herein, be subject to any other obligation of the Company (or the

-




performance thereof), The Company acknowledges that a breach by it of its obligations
hereunder will cause imreparable harm to the Holder and that the remedy at law for any such
breach may be inadequate. The Company therefore agrees that, in the event of any such
breach or threatened breach, the Holder shall be entitled, in addition to all other available
remedies, to an injunction restraining any such breach or any such threatened breach,
without the necessity of showing economic loss and without any bond or other security
being required. The Company shall provide all information and documentation to the
Holder that is reasonably requested by the Holder to enable the Holder to confirm the
Company s compliance with the terms and conditions of this Debenture.

()] Next Business Day, Whenever any payment or other obligation hereunder
shall be due on a day other than a Business Day, such payment shall be made on the next
succeeding Business Day,

i) Headings. The headings contained hergin are for convenience only, do not
constitute a part of this Debenture and shall not be deemed 1o limit or affect any of the
provisions hercof,

il Secured Obligation. The obligations of the Company under this Debenture
are secured by the Collateral pledged by the Company pursuant to the Security Agreement,
dated as of the date hereof, between the Company and the Agent. For the avoidance of
doubt, and notwithstanding anvthing contained herein to the contrary, subject to Permitted
Liens, the Holder shall have the first lien over all Collateral, which will rank higher than
any other ereditor of the Company or its Subsidianes, to the extent permitted by law,

3] Limitation of Liability. Meither Holder, Agent nor any Affiliate, officer,
director, emplovee, attorney, or agent of Holder or Agent shall have any liability with
respect 1o, and the Company hereby waives, releases, and agrees not to sue any of them
upon, any claim for any special. indirect, incidental, or consequential damages suffered or
incurred by the Company in connection with, arising out ofl or in any way related to, this
Debenture or any of the other Transaction Documents, or any of the transactions
contemplated by this Agreement or any of the other Transaction Documents.

) Payments Free of Taxes, Any and all payvments by or on account of any
abligation of the Company under this Debenture and any other Transaction Documents
shall be made withowt deduction or withholding for any taxes, excepl as required by
applicable law. IF any applicable law (as determined in the good faith discretion of the
Company) requires the deduction or withholding of any tax from any such payment by the
Company, then the Company shall be entitled to make such deduction or withholding and
shall timely pay the full amount deducied or withheld to the relevant Governmental
Authority in accordance with applicable law and then the sum pavable by the Company to
the Holder shall be increased as necessary so that after such deduction or withholding has
been made (including such deductions and withholdings applicable 1o additional sums
pavable under this Secrion #(1)) the Holder receives an amount equal to the sum it would
have received had no such deduction or withholding been made.




m} Costs of Enforcement. The Company hereby covenants and agrees to
indemmnify, defend and hold the Holder harmless from and against all costs and expenses,
including reasonable attoreys’ fees and their reasonable costs, together with interest
thereon at the Applicable Rate, incurred by the Holder in enforcing its rights under this
Debenture; or if the Holder is made a party as a defendant in any action or proceeding
arising outl of or in connection with its status as a lender, or if the Holder is requested to
respond to any subpoena or other legal process issued in connection with this Debenture:
or reasonable disbursements arising out of any costs and expenses, including reasonable
attorneys” fees and their costs incurred in any bankrupley case: or for any legal or appraisal
reviews, advice or counsel performed for the Holder following a request by the Company
for waiver. modification or amendment of this Debenture.

FEREEEEEEEREREREEIRED

(Signature Pages Follow)




IN WITNESS WHEREOF, the parties below have caused this Debenture to be duly
executed by a duly authorized officer as of the date first above indicated.

ASPEN GROUP, INC.

By:
Name:

Title:

Facsimile No. for delivery of Notices:
E-mail Address for delivery of Notices:




NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY I8
EXERCISABLE HAVE BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON
AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT"). AND, ACCORDINGLY. MAY NOT BE OFFERED
OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM.
OR N A TRANSACTION NOT SUBIECT TO, THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES
LAWS, THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIS
SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES TO THE EXTENT
PERMITTED UNDER THE SECURITIES PURCHASE AGREEMENT DATED MAY [e].
2023, AMONG THE COMPANY AND THE PURCHASERS SIGNATORY THERETO.

COMMON STOCK PURCHASE WARRANT

ASPEN GROUP, INC.

Warrant Shares: Issue Date: May 12, 2023

Initial Exercise Date: May 12, 2023

THIS COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies
that. for value received, [NAME OF PURCHASER] or its assigns (the “Holder”) is entitled, upon
the terms and subject to the himitations on exercise and the conditions hereinafter set forth, at any
time on or afier May 12, 2023 (the “Ininial Exercive Date”) and on or prior to 5:00 pan. (New
York City time) on May 12, 2028 (the “Termination Date”) but not thereafter. to subscribe for
and purchase from Aspen Group, Inc., a Delaware corporation (the “Company™), up 1o
shares (as subject to adjustment hereunder, the * Warrant Shares™) of the Company’s common
stock. $0.001 par value (the “Common Stock™). The purchase price of one share of Common Stock
uncler this Warrant shall be equal to the Exercise Price (as defined in Section 2(h)),

Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the
meanings set forth in that cenain Securities Purchase Agreement (the “Purchase Agreement™),
dated May 12, 2023, among the Company and the Purchasers signatory thercto (each a
“Purchaser” and collectively. the “Purchasers'™). In addition, the following terms used in this
Warrant shall have the following meanings:

“Alrernate Consideration” has the meaning set forth in Seetion 3(c).

“Asntribution Parties” has the meaning set forth in Section 2{e).
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“Base Share Price” has the meaning set forth in Secrion 3(e).
“Beneficial Ownership Linitation” has the meaning set forth in Section 2(e).

“Bid Price” means, for any date, the price determined by the first of the following
cluuses that applies: (a) if the Commuon Stock 1s then listed on a Trading Market, the bid price of
the Common Stock for the time in question (or the nearest preceding date) on the Trading Market
on which the Common Stock is then listed as reporied by Bloomberg L.P. (based on a Trading
Dy from 9:30 am. (New York City time) to 4,00 p.m. (New York City time)), (b) if the Common
Stock is not then listed for trading on a Trading Market, the volume weighted average price of the
Common Stock for such date (or the nearest preceding date) on NASDAQGM as apphicable, (¢)iff
the Common Stock is not then quoted for trading on NASDAQGM and if prices for the Common
Stock are then reported on The Pink Open Market (or a similar organization or agency succeeding
to s functions of reporting prices). the most recent bid price per share of the Common Stock so
reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined
by an independent appraiser selected in good Faith by the holders of a majority in interest of the
Warrants then outstanding and reasonably acceptable to the Company. the fees and expenses of
which shall be paid by the Company.

“Buy-In' has the meaning set forth in Section 2¢d)iv).

“Change of Contrel Transaction” has the meaning set forth in the Debentures.

“Closing Date’” has the meaning set forth in the Purchase Agreement.

“Common Stock™ has the meaning set forth in the preambles hereto,

“Company” has the meaning set forth in the preambles hereto.

“Debemures” has the meaning set forth in the Purchase Agreement,

“Dilutive Issuance” has the meaning set forth in Secrion 3(e).

“Dilutive Issuance Notice™ has the meaning set forth in Section 3(e).

“DIWAC has the meaning set forth in Section 2¢d)

*Event Market Price” means, with respect to any Stock Combination Event Date,
the quotient determined by dividing (x) the sum of the VW AP of the Common Stock for each of
the five (5) lowest Trading Days during the twenty (20) consecutive Trading Day period ending
and including the Trading Day immediately preceding the sixteenth (16th) Trading Day after such
Stock Combination Event Date, divided by (v) five (5). All such determinations shall be
appropriately adjusted for any stock dividend, stock split, stock combination, recapitalization or
other similar transaction during such period.

“Exempt Issuance” means the issuance of (a) shares of Common Stock, restricted
stock or restricted stock units or options to employees, officers or directors of the Company pursuant
to any stock or option plan duly adopied for such purpose. by a majonty of the non-emplovee
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members of the Board of Directors or a majority of the members of a commitiee of non-employee
directors established for such purpose for services rendered to the Company, (b) secunties
exercisable or exchangeable for or convertible into shares of Common Stock issued and outstanding
on the date of this Agreement. provided that such securities have not been amended since the date
of this Agreement to increase the number of such securities or to decrease the exercise price,
exchange price or conversion price of such securities (other than in connection with stock splits or
combinations) or to extend the term of such securities, {¢) securities issued pursuant to acquisitions,
strategic transactions, or commercial or collaborative relationships approved by a majority of the
disimterested directors of the Company, provided that such securities are issued as “restricied
securities” (as defined in Rule 144) and carry no registration rights that require or permit the filing
of any registration statement in connection therewith. and. provided that any such issuance shall
only be 1o a Company {or to the equitvholders of the Company) which is, itsell” or through its
subsidiaries. an operaling company or an owner of an asset in a business svnergistic with the
business of the Company and shall provide to the Company additional benefits in addition to the
mvestment of funds, but shall not include a transaction in which the Company is issuing securitics
primanily for the purpose of raising capital or to an entity whose primary business is investing in
securities.

*Exercive Price” has the meaning set forth in Secrion 2¢h).
“Fundamental Transaction™ has the meaning set forth in Section 3(c).
“Haolder” has the meaning set forth in the preambles hereto.

“Tnitial Exercise Date” has the meaning set forth in the preambles hereto,
“Notice of Exercise” has the meaning set forth in Section 2(a).
“Principal Marker” has the meaning set forth in the Debentures.
“Purchase Agreement” has the meaning set forth in Section 1.
“Purchase Righes™ has the meaning set forth in Section 3(b).

“Standard Settlement Period” has the meaning set forth in Section 2(d)i).
“Suwccessor Envity” has the meaning set forth in Seation 3(c).
“Terminarion Dare” has the meaning set forth in the preambles hereto,
“Trading Market" has the meaning set forth in the Debentures.
“Transaction Documents™ has the meaning set forth in the Purchase Agreement.
“FH AP has the meaning set forth in the Debentures.

“Warrant” has the meaning set forth in the preambles hereto,




“Warrants” means this Warrant collectively with the other Warrants issued
pursuant to the Purchase Agreement,

“Warrant Register” has the meaning set forth in Section 4(c).
“Warrans Share Defivery Date’” has the meanming set Forth in Secrion 2(d)i).
Section 2, Exercise,

a) Exercise of Warrant. Exercise of the purchase rights represented by this
Warrant may be made. in whole or in part, at any time or times on or after the Initial
Exercise Date and on or before the Termination Date by delivery to the Company of a duly
executed facsimile copy or PDF copy submitted by e-mail (or e-mail attachment) of the
Notice of Exercise in the form annexed hereto (the “Naotice of Exercise”). Within the
earlier of (1) two (2) Trading Davs and (ii) the number of Trading Days comprising the
Standard Settlement Period following the date of exercise as aforesaid, the Holder shall
deliver the aggregate Exercise Price for the Warrant Shares specified in the applicable
Notice of Exercise by wire transfer unless the cashless exercise procedure :ipcu'l'lcd m
Section 2(c) below is specified in the applicable Notice of Exercise. No ink-original Notice
of Exercise shall be required. nor shall any medallion guarantee (or other type of guarantee
or notarization) of any Notice of Exercise be required. Notwithstanding anything herein to
the contrary, the Holder shall not be required to physically surrender this Warrant to the
Company until the Holder has purchased all of the Warrant Shares available hereunder and
the Warrant has been exercised in full, in which case, the Holder shall surrender this
Warrant 10 the Company for cancellation within three (3) Trading Davs of the date on
which the final Notice of Exercise s delivered to the Company. Partial exercises of this
Warrant resulting in purchases of a portion of the total number of Warrant Shares available
hereunder shall have the effect of lowering the outstanding number of Warrant Shares
purchasable hereunder in an amount equal to the applicable number of Warrant Shares
purchased. The Holder and the Company shall maintain records showing the number of
Warrant Shares purchased and the date of such purchases. The Company shall deliver any
abjection to any Notice of Exercise within one (1) Trading Day of receipt of such notice.
The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree
that, by reason of the provisions of this paragraph, following the purchase of a portion
of the Warrant Shares hereunder, the number of Warrant Shares available for
purchase hereunder at any given time may be less than the amount stated on the face
hereof.

b) Exercise Price, The exercise price per share of Common Stock under this
Warrant shall be 30.01, subject to adjustment hereunder (the “Exercive Price”™).

c) Cashless Exercise. Iff at the time of exercise hereof there is no effective
registration statement registering, or the prospectus contamed therein is not available for
the resale of the Warrant Shares by the Holder, then this Warrant may also be exercised, in
whole or in part, at such time by means of’ a “caghless exercise™ in which the Holder shall
be entitled to receive anumber of Warrant Shares equal to the quotient obtained by dividing
[(A=B) (X)) by (A). where:




(A) = as applieable: (i) the VWAP on the Trading Day immediately preceding the
date of the applicable Notice of Exercise if such Notice of Exercise is (1)
both executed and delivered pursuant 1o Seetion 2{a) hereof on a day that is
not a Trading Day or (2) both executed and delivered pursuant to Section
2fa hereol on a Trading Day prior to the opening of “regular trading hours™
(as defined in Rule 600 of Regulation NMS promulgated under the federal
securities laws) on such Trading Day, (i) at the option of the Holder, either
(%) the VWAP on the Trading Day immediately preceding the date of the
applicable Notice of Exercise or (z) the Bid Price of the Commeon Stock on
the principal Trading Market as reported by Bloomberg as of the time of the
Holder’s execution of the applicable Notice of Exercise if such Notice of
Exercise is executed during “regular trading hours™ on a Trading Day and
is delivered within two (2) hours thereafter (including until two (2) hours
after the close of “regular trading hours™ en a Trading Day) pursuant to
Secrion 2{a) hereof or (1i1) the VWAP on the date of the applicable Notice
of Exercise if the date of such Notice of Exercise 1s a Trading Day and such
Notice of Exercise 1s both executed and delivered pursuant to Section 2fa)
hereof after the close of “regular trading hours™ on such Trading Dayv;

(B) = the Exercise Price of this Warrant. as adjusted hercunder: and

(X) = the number of Warrant Shares that would be issuable upon exercise of this
Warrant in accordance with the terms of this Warrant if such exercize were
by means of a cash exercise rather than a cashless exercise.

If Warrant Shares are 1ssued in such a cashless exercise, the parties acknowledge
and agree that in accordance with Section Sralf 9 of the Securities Act, the Warrant Shares
shall take on the characteristics of the Warrants being exercised, and the holding period of’
the Warrant Shares being issued mayv be tacked on to the holding period of this Warrant,
The Company agrees not o take any position contrary to this Section 2{c).

d) Mechanics of Exercise,

i. Delivery of Warrant Shares Upon Exercise. The Company shall canse
the Warrant Shares purchased hereunder to be transmitted by the
Companys transfer agent (the “Transfer Agent”™) to the Holder by crediting
the account of the Holders or its designee’s balance account with The
Depository Trust Company through its Deposit or Withdrawal at Custodian
system (“DWAC) if the Company is then a participant in such system and
either (A) there is an effective registration statement permitting the issuance
of the Warrant Shares to or resale of the Warram Shares by the Holder or
(13) the Warrant Shares are eligible for resale by the Holder without volume
or manner of sale limitations pursuant to Rule 144 (assuming cashless
exercise of the Warrant), and otherwise by physical delivery of a centificate,
registered in the Company’s share register in the name of the Holder or its
designee, for the number of Warrant Shares to which the Holder is entitled
pursuant to such exercise 1o the address specified by the Holder in the
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MNotiee of Exercise by the date that is the latest of (i) two (2) Trading Days
after delivery of the Notice of Exercise, (i1) the number of days comprising
the Standard Settlement Period after the delivery to the Company of the
Notice of Exercise and (iii) one (1) Trading Day afier delivery of the
aggregate Exercise Price to the Company (such date, the * Warrant Share
Delivery Dare”). Upon delivery of the Notice of Exercise. the Holder shall
be deemed for all corporate purposes to have become the holder of record
of the Warrant Shares with respeet to which this Warrant has been
exercised, irrespective of the date of delivery of the Warrant Shares,
provided that payment of the aggregate Exercise Price (other than in the
case of a cashless exercise) is received by the Warrant Share Delivery Date.
If the Company fails for any reason to deliver to the Holder the Warrant
Shares subject to a Notice of Exercise by the Warrant Share Delivery Date,
the Company shall pay to the Holder. in cash. as liquidated damages and
not as a penalty, for cach $1,000 of Warram Shares subject 1o such exercise
(based on the VWAP of the Common Stock on the date of the applicable
Notice of Exercise), 83 per Trading Day (increasing to S10 per Trading Day
on the third (3") Trading Day after the Warrant Share Delivery Date) for
cach Trading Dayv after such Warrant Share Delivery Date until such
Warrant Shares are delivered or Holder rescinds such exercise, The
Company agrees to maintain a transfer agent that is a participant in the
FAST program so long as this Warrant remains outstanding and exercisable,
As used herein, “Standard Sertlement Period” means the standard
settlement period. expressed in a number of Trading Davs, on the
Company’s primary Trading Market with respect to the Common Stock as
in effect on the date of delivery of the Notice of Exercise.

ii.  Delivery of New Warrants Upon Exercise. If this Warrant
shall have been exercised in part, the Company shall, at the request of a
Helder and upon surrender of this Warrant centificate, at the time of delivery
of the Warrant Shares, deliver to the Holder a new Warrant evidencing the
rights of the Holder to purchase the unpurchased Warrant Shares called for
by this Warrant, which new Warrant shall in all other respects be identical
with this Warrant.

iii.  Rescission Rights. If the Company fails to cause the Transfer
Agent to transmil to the Holder the Warrant Shares pursuant to Seciion 2{i)
by the Warrant Share Delivery Date, then the Holder will have the right to
rescind such exercise.

iv.  Compensation for Buy-In on Failure to Timely Deliver
Warrant Shares Upon Exercise. In addition to any other rights available
to the Holder, if the Company fails to cause the Transfer Agent to transmit
to the Holder the Warrant Shares in accordance with the provisions of
Section 2(1) above pursuant to an exercise on or before the Warrant Share
Delivery Date (subject to receipt of the aggregale exercise price for the
applicable exercise (other than in the case of a cashless exercise)), and i’
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after such date the Holder is required by its broker to purchase (in an open
market transaction or otherwise) or the Holder's brokerage finm otherwise
purchases. shares of Common Stock to deliver in satisfaction of a sale by
the Holder of the Warrant Shares which the Holder anticipated receiving
upon such exercise (a “Bay-In"), then the Company shall (A) pay in eash
to the Holder the amount, if any. by which (x) the Holder's total purchase
price (including brokerage commissions, if any) for the shares of Common
Stock so purchased exceeds (v) the amount obtained by multiplying (1) the
number of Warrant Shares that the Company was required to deliver to the
Holder in connection with the exercise at issue times (2) the price at which
the sell order giving rise to such purchase obligation was executed, and
(B) at the aption of the Holder, cither reinstate the portion of the Warrant
and equivalent number of Warrant Shares for which such exercise was not
honored (in which case such exercise shall be deemed rescinded) or deliver
1o the Holder the number of shares of Common Stock that would have been
issued had the Company timely complied with its exercise and delivery
obligations hereunder. For example, ifthe Holder purchases Common Stock
having a total purchase price of 511,000 to cover a Buy-In with respect to
an attempted exercise of shares of Commaon Stock with an aggregate sale
price giving rise 1o such purchase obligation of 510,000, under clause (A)
of the immediately preceding sentence the Company shall be required to
pay the Holder 51,000, The Holder shall provide the Company written
notice indicating the amounts payable to the Holder in respect of the Buy-
In and, upon request of the Company, evidence of the amount of such loss,
Nothing herein shall limit & Holder's right to pursue any other remedies
available to it hereunder. at law or in equity including, without limitation. a
decree of specific performance and/or injunctive relief with respect to the
Company s failure to timely deliver shares of Common Stock upon exercise
of the Warrant as required pursuant to the terms hereofl

v.  No Fractional Shares or Serip. No fractional shares or scrip
representing fractional shares shall be jssued upon the exercise of this
Warrant, As to any fraction of a share which the Holder would otherwise he
entitled to purchase upon such exercise, the Company shall, at its election,
either pay a cash adjustment in respect of such final fraction in an amount
equal to such fraction multiplied by the Exercise Price or round up to the
next whole share,

vi. Charges, Taxes and Expenses. Issuance of Warrant Shares
shall be made without charge to the Holder for any issue or transfer tax or
other incidental expense in respect of the issuance of such Warrant Shares,
all of which taxes and expenses shall be paid by the Company, and such
Warrant Shares shall be issued in the name of the Holder or in such name
or names as may be directed by the Holder;, provided. however, that in the
event that Warrant Shares are to be issued in a name other than the name of
the Holder, this Warrant when surrendered for exercise shall be
accompanied by the Assignment Form attached hereto duly executed by the
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Holder and the Company may regquire, as a condition therete. the payvment
of a sum sufficient 1o reimburse 1t for any transfer tax incidental thereto,
The Company shall pay all Transfer Agent fees required for same-day
processing of any Notice of Exercise and all fees to the Depository Trust
Company (or another established clearing corporation performing similar
functions ) required for same-day electronic delivery of the Warrant Shares.

vii.  Closing of Books. The Company will not close its stockholder
hooks or records in any manner which prevents the tmely exercise of this
Warrant, pursuant to the terms hereof,

e) Holder's Exercise Limitations, The Company shall not effect any exercise
of this Warrant, and a Holder shall not have the right 1o exercise any portion of this
Warrant, pursuant to Secrion 2 or otherwise, to the extent that afier giving effect to such
issuance after exercise as set forth on the applicable Notice of Exercise, the Holder
(together with the Holder's Affiliates, and any other Persons acting as a group together
with the Holder or any of the Holder's Affiliates (such Persons, “Amribution Parties™)).
would beneficially own in excess of the Beneficial Ownership Limitation (as defined
below). For purposes of the foregoing sentence, the number of shares of Common Stock
heneficially owned by the Holder and its Affiliates and Attribution Parties shall include the
number of shares of Commeon Stock issuable upon exercise of this Warrant with respect to
which such determination is being made. but shall exclude the number of shares of
Common Stock which would be issuable upon (i) exercise of the remaining. nonexercised
portion of this Warrant beneficially owned by the Holder or any of its Affiliates or
Aftribition Parties and (i) exercise or conversion of the unexercised or nonconverted
portion of any other securities of the Company (including, without limitation, any other
Commeon Stock Equivalents) subject to a limitation on conversion or exercise analogous to
the limitation contained herein beneficially owned by the Holder or any of its AfTiliates or
Attritation Parties, Except as set forth in the preceding sentence, for purposes of this
Section 2(e), beneficial ownership shall be caleulated in accordance with Section [ 3(d) of
the Exchange Act and the rules and regulations promulgated thereunder, it being
acknowledged by the Holder that the Company is not representing to the Holder that such
caleulation is in compliance with Section 13fd) of the Exchange Act and the Holder is
solely responsible for any schedules required to be filed in accordance therewith, To the
extent that the limitation comtained in this Section 2¢e) applies, the determination of
whether this Warrant is exercisable (in relation to other securities owned by the Holder
together with any Affiliates and Attribution Parties) and of which portion of this Warrant
is exercisable shall be in the sele discretion of the Holder, and the submission of a Notice
of Exercise shall be deemed 1o be the Holder’s determination of whether this Warrant is
exereisable (in relation to other securities owned by the Helder together with any Affiliates
and Attribution Parties) and of which portion of this Warrant is exercisable, in each case
subject to the Beneficial Ownership Limitation. and the Company shall have no obligation
to verify or confirm the aceuracy of such determination. In addition, a determination as to
any group status as contemplated above shall be determined in accordance with
Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder.
For purposes of this Secrion 2{e). in determining the number of cutstanding shares of
Common Stock, a Holder may rely on the number of outstanding shares of Common Stock
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as reflected in (A) the Company’s most recent periodic or annual report filed with the
Commission, as the case may be, (B) a more recent public announcement by the Company
or (C) a more recent written nodice by the Company or the Transfer Agent setting forth the
number of shares of Commen Stock outstanding. Upon the written or oral request of a
Holder, the Company shall within one (1) Trading Day confirm orally and in writing to the
Holder the number of shares of Common Stock then outstanding, In any case, the number
of omstanding sharez of Common Stock shall be determined afler giving effect 1o the
conversion or exercise of securities of the Company, including this Warrant, by the Holder
or its Affiliates or Attribution Parties since the date as of which such number of outstanding
shares of Common Stock was reported. The “Beneficial Ownership Limisation™ shall be
4.99% of the number of shares of the Commen Stock oulstanding immediately afler giving
effect to the issuance of shares of Common Stock issuable upon exercise of this Warrani,
The Holder, upon notice to the Company, may increase or decrease the Beneficial
Ownership Limitation provisions of this Secion 2(e), provided that the Beneficial
Ownership Limitation in no event exceeds 9,99% of the number of shares of the Common
Stock oulstanding immediately afler giving effect 1o the issuance of shares of Common
Stock upon excreise of this Warrant held by the Holder and the provisions of this Section
2(e) shall continue to apply. Any increase in the Beneficial Ownership Limitation will not
he effective umtil the sisty-lirst (617) day afler such notice is delivered to the Company,
The provisions of this paragraph shall be construed and implemented in a manner otherwise
than in strict conformity with the terms of this Secrion 2{e) to correct this paragraph (or
any portion hereof) which may be defective or inconsistent with the intended Beneficial
Ownership Limitation herein contained or to make changes or supplements necessary or
desirable to properly give effect 1o such limitation. The limitations contained in this
paragraph shall apply to a successor holder of this Warrant,

Section 3. Certain Ad justments.

a) Stock Dividends and Splits. If the Company, at any time while this
Warrant is outstanding: (i) pays a stock dividend or otherwise makes a distribution or
distributions on shares of its Common Stock or any other equity or equily equivalent
securities payable in shares of Common Stock (which, for avoidance of doubt, shall not
include any shares of Common Stock issued by the Company upon exercise of this
Warrant), or (i) subdivides outstanding shares of Common Stock into a larger number of
shares, (iii) combines (including by way of reverse stock split) outstanding shares of
Common Stock into a smaller number of shares, or (iv) issues by reclassification of shares
of the Common Stock anv shares of capital stock of the Company, then in each case the
Exercise Price shall be multiplied by a fraction of which the numerator shall be the number
of shares of Common Stock (excluding treasury shares, if any) outstanding immediately
before such event and of which the denominator shall be the number of shares of Common
Stock outstanding immediately afier such event. and the number of shares issuable upon
exercise of this Warrant shall be proportionately adjusted such that the aggregate Exercise
Frice of this Warrant shall remain unchanged. Any adjustment made pursuant to this
Section 3(a) shall become effective immediately afler the record date for the determination
of stockholders entitled to receive such dividend or distribution and shall become effective
immediately after the effective date in the case of a subdivision, combination or
re-classification,




b) Subsequent Rights Offerings. In addition to any adjustments pursuant to
Section 3(a) above, if at any time the Company grants, issues or sells any Common Stock
Equivalents or rights to purchase stock. warrants, securities or other property pro rata to
the record holders of any class of shares of Commeon Stock (the “Purchase Rights™), then
the Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights,
the aggregate Purchase Rights which the Holder could have acquired if the Holder had held
the number of shares of Commeon Stock acquirable upon complete exercise of this Warrant
(without regard to any limitations on exercise hereof. including without limitation. the
Beneficial Ownership Limitation) immediately before the date on which a record 1s taken
for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the
date as of which the record holders of shares of Common Stock are to be determined for
the grani, issue or sale of such Purchase Rights (provided, however, that to the extent that
the Holder’s right to participate in any such Purchase Right would result in the Holder
exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to
participate in such Purchase Right to such extent {or beneficial ownership of such shares
of Common Stock as a result of such Purchase Right to such extent) and such Purchase
Right to such extent shall be held in abeyance for the Holder until such time, if ever, as its
right thercto would not result in the Holder exceeding the Beneficial Ownership
Limitation).

] Fundamental Transaction. If. ot any time while this Warrant is
outstanding, (i) the Company, directly or indirectly, in one or more related transactions
effects any merger or conselidation of the Company with or into another Person, (it} the
Company (and all of its Subsidiaries, taken as a whole), directly or indirectly. effects any
sale, lease, license, assignment, transfer. convevance or other disposition of all or
substantially all of its assets in one or a series of related transactions, (iit) any, direct or
indirect, purchase ofTer, tender ofTer or exchange offer (whether by the Company or another
Person) is completed pursuant to which holders of Common Stock are permitted to sell,
tender or exchange their shares for other securities, cash or property and has been aceepted
by the holders of 30% or more of the outstanding Common Stock, (iv) the Company,
directly or indirectly, in one or more related transactions effects any reclassification,
reorganization or recapitalization of the Common Stock or any compulsory share exchange
pursuant 1o which the Common Stock is effectively converted into or exchanged for other
securities, cash or property, or (v) the Company, directly or indirectly, in one or more
related transactions consummates a stock or share purchase agreement or other business
combination (including, withow limitation, a reorganization, recapitalization, spin-ofT,
merger or scheme of arrangement) with another Person or group of Persons wherehy such
other Person or group acquires more than 50% of the outstanding shares of Common Stock
(not incleding any shares of Common Stock held by the other Person or other Persons
making or party 1o, or associated or affiliated with the other Persons making or party to,
such stock or share purchase agreement or other business combination) (each a
“Fandamental Transaction™), then, vpon any subsequent exercise of this Warrant, the
Holder shall have the right to receive, for cach Warrant Share that would have been issuable
upon such exercise immediately prior to the occurrence of such Fundamental Transaction,
at the option of the Holder {without regard to any limitation in Section 2(e) on the exercise
of this Warrant), the number of shares of Common Stock of the successor or acquiring
corporation or of the Company, if it is the surviving corporation, and any additional
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consideration (the “Alternate Consideration™) receivable as a result of such Fundamental
Transaction by a holder of the number of shares of Common Stock for which this Warrant
is exercisable immediately prior to such Fundamental Transaction (without regard to any
limitation in Section 2¢e) on the exercise of this Warrant). For purposes of any such
exercise, the determination of the Exercise Price shall be appropriately adjusted to apply
to such Alternate Consideration based on the amount of Alternate Consideration issuable
in respect of one share of Common Stock in such Fundamental Transaction, and the
Company shall apportion the Exercise Price among the Alternate Consideration in a
reasonable manmer reflecting the relative value of any different components of the
Alternate Consideration. If holders of Common Stock are given any choice as 1o the
securities, cash or property to be received in a Fundamental Transaction, then the Holder
shall be given the same choice as 1o the Alternate Consideration it receives upon any
exercise of this Warrant following such Fundamental Transaction. The Company shall
cause any successor entity in a Fundamental Transaction in which the Company is not the
survivor (the “Succevsor Enfiy™) to assume in owriting all of the obligations of the
Company under this Warrant and the other Transaction Documents in accordance with the
provisions of this Section 3fc) pursuant 1o writlen agreements in form and substance
reasonably satisfactory 1o the Holder and approved by the Holder (without unreasonahble
delav) prior to such Fundamental Transaction and shall, at the option of the Holder, deliver
to the Holder in exchange for this Warrant a security of the Successor Entity evidenced by
a written instrument substantially similar in form and substance to this Warrant which is
exercisable for a corresponding number of shares of capital stock of such Successor Entity
(or 15 parent entity) equivalent to the shares of Common Stock acquirable and receivable
upon exercise of this Warrant (without regard to any limitations on the exercise of this
Warrant) prior to such Fundamental Transaction. and with an exercise price which applies
the exercise price hereunder to such shares of capital stock (but taking into account the
relative value of the shares of Common Stock pursuant to such Fundamental Transaction
and the value of such shares of capital stock. such number of shares of capital stock and
such exercise price being for the purpose of protecting the economic value of this Warrant
immediately prior to the consummation of such Fundamental Transaction), and which is
reasonably satisfactory in form and substance to the Holder. Upon the occurrence of any
such Fundamental Transaction, the Successor Entity shall succeed 1o, and be substituted
for the Company (5o that from and after the date of such Fundamental Transaction, the
provisions of this Warrant and the other Transaction Documents referring to the
“Company™ shall refer instead to the Successor Entity), and the Successor Entity may
exercise every right and power of the Company and shall assume all of the obligations of
the Company under this Warrant and the other Transaction Documents with the same effect
as il such Successor Entity had been named as the Company herein,

d) Dilutive Issuances. I the Company or any Subsidiary, as applicable, al
any time while this Warrant is owtstanding, shall sell or grant any option to purchase, or
sell or grant any right to reprice, or otherwise dispose of or issue (or announce any offer,
sale, grant or any option to purchase or other disposition) any Commeon Stock or Common
Stock Equivalents, at an eflective price per share less than the Exercize Price then in effect
(such lower price. the “Base Share Price” and such issuances collectively, a “Diluive
Isswance”) (it being understood and agreed that if the holder of the Common Stock or
Common Stock Equivalents so issued shall al any time, whether by operation of purchase
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price adjustments, reset provisions. floating conversion, exercise or exchange prices or
otherwise, or due to warranis, options or rights per share which are issued in connection
with such issuance, be entitled to receive shares of Common Stock at an effective price per
share that is less than the Exercise Price. such issuance shall be deemed 1o have ocourred
for less than the Exercise Price on such date of the Dilutive Issuance at such effective
price), then simultaneously with the consummation (or, if earlier, the mnnouncement) of
each Dilutive Issuance, the Exercise Price shall be reduced and only reduced to equal the
Base Share Price. and the number of Warrant Shares issuable hereunder shall be increased
such that the aggregate Exercise Price payable hereunder, afler taking into account the
decrease in the Exercise Price, shall be equal to the aggregate Exercise Price prior to such
adjustment.  Such adjustment shall be made whenever such Common Stock or Common
Stock Equivalents are issued or, if earlier, when such issuance 15 announced.
Notwithstanding the foregoing, no adjustments shall be made. paid or issued under this
Section 3(d) in respect of an Exempt lssuance. The Company shall netify the Holder, in
writing, no later than the Trading Day following the issuance or deemed issuance of any
Common Stock or Common Stock Equivalents subject to this Section 3¢d), indicating
therein the applicable issuance price, or applicable reset price, exchange price, conversion
price and other pricing terms (such notice, the “Difutive Issuance Notice™). For purposes
of clanfication, whether or not the Company provides a Dilutive Issuance Notice pursuant
o this Secrion 3{d). upon the ocawrrence of any Dilutive Issuance, the Holder is entitled to
receive a number of Warrant Shares based upon the Base Share Price regardless of whether
the Holder accurately refers to the Base Share Price in the Notice of Exercize.

e) Stock Combination Event Adjustment. If at anv time and from time to
time on or after the Issuance Date there occurs any stock split. stock dividend. stock
combination recapitalization or other similar transaction involving the Common Stock
(each. a “Stock Combination Event™, and such date thereof. the “Stock Combination
Event Date™) and the Event Market Price is less than the Exercise Price then in effect (after
giving effect to the adjustment in clanse 2(a) above), then on the sixteenth (16th) Trading
Day immediately following such Stock Combination Event, the Exercise Price then in
effect on such sixteenth (16th) Trading Day (after giving effect to the adjustment in clause
2(a) above) shall be reduced (but in no event increased ) to the Event Market Price. For the
avoidance of doubt, il the adjustment in the immediately preceding sentence would
otherwise result in an increase in the Exercise Price hereunder, no adjustment shall be made

3] Calculations. All calculations under this Secrion 3 shall be made to the
nearest cenl or the nearest 1/100th of a share, as the case may be. For purposes of this
Secrion 3 . the number of shares of Common Stock deemed to be issued and outstanding
as of a given date shall be the sum of the number of shares of Commen Stock (excluding
treasury shares, if any) issued and outstanding.

e) Notice to Holder.

. Adjustment to Exercise Price. Whenever the Exercise Price is
adjusted pursuant to any provision ol this Section 3, the Company shall
promptly deliver to the Holder by emal 2 notice setting forth the Exercise
Price after such adjustment and any resulting adjustment to the number of
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Warrant Shares and setting forth a brief statement of the facts requiring such
adjustment.

il.  Notice to Allow Excrcise by Holder. If (A) the Company shall
declare a dividend {or any other distribution in whatever form) on the
Common Stock including a distribution of its assets (or rights to acquire ils
assets) to holders of shares of Common Stock. by way of return of capital
or otherwise (including. without limitation, any distribution of cash. stock
or other securities, propery or options by way of a dividend, spin off,
reclassification, corporate rearrangement, scheme of arrangement or other
similar transaction, (B) the Company shall declare a special nonrecurring
cash dividend on or a redemption of the Common Stock, {C) the Company
shall authonize the granting to all holders of the Common Stock nghts or
warrants 1o subscribe for or purchase any shares of capital stock of any class
or of any rights. (D) the approval of any stockholders of the Company shall
be required in connection with any reclassification of the Common Stock,
any consolidation or merger to which the Company is a party, any sale or
transfer of all or substantially all of the assets of the Company. or any
compulsory share exchange whereby the Common Stock is converted into
other securities, cash or property, or (E) the Company shall authorize the
voluntary or inveluntary dissolution, liquidation or winding up of the afTairs
of the Company, then, in each case, the Company shall cause to be delivered
by email to the Holder at its last email address as it shall appear upon the
Warrant Register of the Company, at least twenty (20) calendar davs prior
to the applicable record or effective date hereinafier specified. a notice
stating (x) the date on which a record is to be taken for the purpose of such
dividend, distritntion. redemption, rights or warrants, or if a record is not
to be taken, the date as of which the holders of the Common Stock of record
to be entitled to such dividend, distributions, redemption, rights or warrants
are 0 be determined or (v) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected o
become effective or close, and the date as of which it i1s expected that
holders of the Common Stock of record shall be entitled to exchange their
shares of the Common Stock for securitics, cash or other property
deliverable upon such reclassification, consolidation, merger, sale, transfer
or share exchange; provided that the failure 1o deliver such notice or any
defect therein or n the delivery thercof shall not affect the validity of the
corporate action required to be specified in such notice, To the extent that
any notice provided in this Warrant constitutes, or contains, material, non-
public information regarding the Company or any of the Subsidiaries, the
Company shall simultancously file such notice with the Commission
pursuant 1o a Current Report on Form 8-K. The Holder shall remain entitled
to exercise this Warrant during the period commencing on the date of such
notice to the effective date of the event triggering such notice except as may
otherwise be expressly set forth herein.




Section 4. Transfer of Warrant; Registration Rights,

a) Transferability. Subject to compliance with any applicable securities laws
and the conditions set forth in Section +{d) hereof, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part,
upon surrender of this Warrant at the principal office of the Company or its designated
agent. together with a writlen assignment of this Warrant substantially i the form attached
hereto duly executed by the Holder or its agent or attorney and funds sufficient to pay any
transfer taxes pavable upon the making of such transfer.  Upon such surrender and, if
required, such payment, the Company shall execute and deliver a new Warrant or Warrants
in the name of the assignee or assignees, as applicable, and in the denomination or
denominations specificd in such instrument of assignment and shall issue to the assignor a
new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall
prompily be cancelled. Notwithstanding anything herein to the contrary, the Holder shall
not be required to physically surrender this Warrant to the Company unless the Holder has
assigned this Warrant in full, in which case, the Holder shall surrender this Warrant to the
Company within three (3) Trading Days of the date on which the Holder delivers a duly
executed Assignment Form to the Company assigning this Warrant in full. The Warrant,
if properly assigned in accordance herewith., may be exercized by a new holder for the
purchase of Warrant Shares without having a new Warrant issued. The Company reserves
the right to refuse to transfer any Warrant if such transfer would be in violation of any
securities laws, including but not limited to the Securities Act.

by New Warrants. This Warrant may be divided or combined with other
Warrants upon presentation hereof at the aforesaid office of the Company. together with a
writtén notice specifving the names and denominations in which new Warrants are to be
issued, signed by the Holder or its agent or attomey. Subject 1o compliance with Section
4fa). as to any transfer which may be involved in such division or combination, the
Company shall execute and deliver a new Warrant or Warrants in exchange for the Warrant
or Warrants 1o be divided or combined in accordance with such notice, All Warrants issued
on transfers or exchanges shall be dated the Issue Date of this Warrant and shall be identical
with this Warrant except as to the number of Warrant Shares izsuable pursuant thereto.

¢) Warrant Register. The Company shall register this Warrant, upon records
to be maintained by the Company for that purpose (the “Warrant Register”), in the name
of the record Holder hereof from time to time. The Company may deem and treat the
registered Holder of this Warrant as the absolute owner hereof for the purpose of any
exercise hereof or any distribution to the Holder, and for all other purposes, absent actual
notice to the contrary.

d) Transfer Restrictions. If, at the time of the surender of this Warrant in
connection with any transfer of this Warrant, the transfer of this Warrant shall not be cither
(1) registered pursuant to an effective registration statement under the Sceurities Act and
under applicable state secunities or blue sky laws or (ii) eligible for resale without volume
or manner-of=sale restrictions or current public information requirements pursuant to Rule
144, the Company may require, as a condition of allowing such transfer, that (a) the Holder
or transferee of this Warrant. as the case may be, fumish to the Company a written opinion
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of counsel {(which opinion shall be in form, substance and scope customary for opinions of
counsel in comparable transactions) to the effect that such transfer may be made without
registration under the Securities Act and under applicable state securities or blue sky laws,
(b} that the Holder or transferee execute and deliver to the Company an investment letter
in form and substance acceptable to the Company and (c) that the transferee be an
“aceredited investor”™ as defined in Rule 301¢a}1). (a)(2). (a)(3). (a)}7). or (a})
promulgated under the Securities Act or a qualified institutional buver as defined in Rule
144.A(a) under the Securities Act. The first Holder of this Warrant, by taking and helding
the same, represents to the Company that such Holder is an “accredited mvestor™ as delined
in Rule 501(a) promulgated under the Securities Act and is acquiring this Warrant for
investment purposes and not with a view to the distribution thereof.

e) Representation by the Holder, The Holder, by the acceptance hereof,
represents and warrants that it 1s acquiring this Warrant and, upon any exercise hereol, will
acquire the Warrant Shares issuable upon such exercise, for its own account and not with
aview to or for distributing or reselling such Warrant Shares or any part thereof'in violation
of the Securities Act or any applicable state secunties law, except pursuant to sales
registered or exempled under the Securities Act.

Section 5. Miscellaneous.

a) No Rights as Stockholder Until Exercise; No Settlement in Cash. This
Warrant does not entitle the Holder to any voting rights. dividends or other rights as a
stockholder of the Company prior to the exercise hereof as set forth herein,

b) Loss, Theft, Destruction or Mutilation of Warrant. The Company
covenants that upon receipt by the Company of evidence reasonably satisfactory to it of
the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to
the Warrant Shares. and in case of loss, thefi or destruction. of indemnity or security
reasonably satisfactory to it (which, in the ease of the Warrant, shall not include the posting
of any bond), and wpon surrender and cancellation of such Warrant or stock certificate, if’
mutilated, the Company will make and deliver a new Warrant or stock certificate of like
tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate.

c) Saturdays, Sundays, Holidays, ete. If the last or appointed day for the
taking of any action or the expiration of any right required or granted herein shall not be a
Trading Day. then. such action may be taken or such right may be exercised on the next
succeeding Trading Day.

d) Authorized Shares.

The Company covenants that. during the period the Warramt is
outstanding, it will reserve from its authorized and unissued Common Stock a
sufficient number of shares to provide for the issuance of the Warrant Shares upon
the exercise of any purchase rights under this Warrant. The Company further
covenants that its issuance of this Warrant shall constitute full authority to its
officers who are charged with the duty of issuing the necessary Warrant Shares
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upon the exercizse of the purchase rights under this Warrant. The Company will take
all such reasonable action as may be necessary 1o assure that such Warrant Shares
may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the Trading Market upon which the Common
Stock may be listed. The Company covenants that all Warrant Shares which may
be issued upon the exercise of the purchase rights represented by this Warrant will,
upon exercise of the purchase rights represented by this Warrant and payment for
such Warrant Shares in accordance herewith. be duly authorized, validly issued.
fully paid and nonassessable and free from all taxes, liens and charges created by
the Company in respect of the issue thereof (other than laxes in respect of any
transfer occurring contemporaneously with such issue).

Except and to the extent as waived or consented to by the Holder, the
Company shall not by any action, including, without limitation, amending its
certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securties or any other voluntary
action, avoid or seek to avoid the observance or performance of any of the terms of
this Warrant, but will at all times in good Faith assist in the carrving out of all such
terms and in the taking of all such actions as may be necessary or appropriate to
prodect the rights of Holder as set forth in this Warrant against impairment. Without
limiting the generality of the foregoing, the Company will (i) not increase the par
value of any Warrant Shares above the amount pavable therefor upon such exercise
immediately prior to such increase in par value, (i) take all such action as may be
necessary or appropriate in order that the Company may validly and legally issue
fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and
(iiijuse commercially reasonable efforts to obtain all such anthorizations,
exemptions or consents from any public regulatory body having jurisdiction
thereof, as may be. necessary to enable the Company to perform its obligations
under this Warrant,

Before taking any action which would resull in an adjustment in the number
of Warrant Shares for which this Warrant is exercisable or in the Exercise Price,
the Company shall obtain all such suthorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having
Jurisdiction thereof.

) Governing Law; Jurisdiction. Sections 5.8 and 5.2/ of the Purchase

Agreement are incorporated herein by reference and made a part hereol mtaris mntand's.

) Restrictions. The Holder acknowledges that the Warrant Shares acquired

upom the exercise of this Warrant, ifnot registered, and the Holder does not utilize cashless
exercise, will have restrictions upon resale imposed by state and federal secunities laws,

) Nonwaiver and Expenses. No course of dealing or any delav or failure to

exercise any right hereunder on the part of Holder shall operate as a waiver ol such right
ar otherwise prejudice the Holder's nights, powers or remedies, notwithstanding the fact
that the right to exercise this Warrant tenminates on the Termination Date. Withowt limiting
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any other provision of this Warrant, if the Company willfully and knowingly fails to
comply with any provision of this Warrant, which resulis in any material damages to the
Holder, the Company shall pay to the Holder such amounts as shall be sufficient to cover
any eosts and expenses including, but not limited to, reasonable attomeys” fees, including
those of appellate proceedings. incurred by the Holder in collecting any amounts due
pursuant hereto or in otherwise enforcing any of its rights, powers or remedies hereunder.

h) Notices. Any and all notices or other communications or deliveries 1o be
provided by the holders hereunder including, without limitation, any Notice of Exercise,
shall be made in accordance with Section 5.3 of the Purchase Agreement, To the extent
that any notice provided hereunder constitutes, or contams, material. non-public
information regarding the Company or any subsidiaries, the Company shall simultancously
file such notice with the Commission pursuan to a Current Report on Form 8-K.

i) Limitation of Liability. No provision hereof, in the absence of any
affirmative action by the Holder to exercise this Warrant to purchase Warrant Shares. and
no enumeration herein of the rights or privileges of the Holder, shall give rise 1o any
liability of the Holder for the purchase price of any Common Stock or as a stockholder of
the Company. whether such liability is asserted by the Company or by creditors of the
Company.

i Remedies. The Holder, in addition to being entitled to exercise all rights
granted by law, including recovery of damages, will be entitled 10 specific performance of
its rights under this Warrant, The Company agrees that monetary damages would not be
adequate compensation for any loss incurred by reason of a breach by it of the provisions
of this Warrant and hereby agrees 1o waive and not to assert the defense in any action for
specific performance that a remedy at law would be adequate,

k) Successors and Assigns. Subject 1o applicable securities laws, this Warrant
and the rights and obligations evidenced hereby shall inure to the benefit of and be binding
upon the successors and permitted assigns of the Company and the successors and
permitted assigns of Holder. The provisions of this Warrant are intended to be for the
benefit of any Holder from time to time of this Warrant and shall be enforceable by the
Holder or holder of Warrant Shares.

1) Amendment. This Warrant may be modified or amended or the provisions
hereof waived with the written consent of the Company and the Holder.

m} Severability. Wherever possible, each provision of this Warrant shall be
interpreted in such manner as to be effective and valid under applicable law, but if” any
provision of this Warrant shall be prohibited by or invalid under applicable law, such
provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provisions or the remaining provisions of this Warrant,

n} Headings. The headings used in this Warrant are for the convenience of
reference only and shall not. for any purpose, be deemed a part of this Warrant.
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed
by its officer thercunto duly authorized as of the date first above indicated.

ASPEN GROUP, INC.

By:

Name:
Title:



SECURITY AGREEMENT

THIS SECURITY AGREEMENT, dated as of May 12, 2023 (as may be amended,
restated, supplemented or otherwise modified from time to time, this “Agreement”), is by and
ameng Aspen Group, Inc., a Delaware corporation (the “Company”™). any Subsidiaries of the
Company that now or at any time hereafler agree to guarantee the Company s obligations under
the Debentures and/or any documents or instruments associated therewith (such Subsidiaries, the
“Guarantors” and together with the Company, the “Debrors”), the holders of the Company’s 15%
Original Issue Discount Senior Secured Debentures due May 12, 2026, in the original aggregate
principal amount of $12,389,743 (collectively, the “Debentrres”) that are signatories hereto, their
endorsees, transferees and assigns (the “Purchasers™), and JGB Collateral LLC. a Delaware
limited liability company. in its capacity as agent for the Purchasers (“Agenr” and collectively with
the Purchasers, the “Secured Parties”).

WITNESSETH:

WHEREAS, pursuant 1o the Purchase Agreement (as defined in the Debentures), the
Purchasers have severally agreed to extend the loans to the Company evidenced by the Debentures,
and

WHEREAS, in order to induce the Purchasers to extend the loans evidenced by the
Diebentures, each Debtor has agreed 1o execute and deliver to the Secured Parties this Agreement
and to grant the Agent, on behalf of the Secured Partics, a security interest in all current and future
property of such Debtor to secure the prompt payment, performance and discharge in full of all of
the Company's obligations under the Debentures and other Transaction Documents and the
Guarantors” obligations under the Guarantee (as defined below),

NOW, THEREFORE. in consideration of the agreements herein contained and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged. the
parties hereto hereby agree as follows:

L. Certain Definitions. As used in this Agreement. the following terms shall have the
meanings set forth in this Section 1. Terms used but not otherwise defined in this Agresment that
are defined in Article 9 of the UCC (such as “account™, “chattel paper™. “commercial tort claim™,
“deposit account”. “document”, “equipment”, “fixtures”, “general intangibles”. “soods”,
“instruments”, “inventory”. “investment property”. “letter-of-credit rights”. “proceeds” and
“supporting obligations™) shall have the respective meanings given such terms in Aticle 2 of the
UCC. Terms used herein but not otherwise defined in this Agreement or in the UCC shall have the
respective meanings given such terms in the Purchase Agreement.

{a) “Additional Debtor” shall have the meaning ascribed to such term in
Section 4(ded).

(b) “Agreemens’” shall have the meaning assigned 1o such term in the preambles
hereof,
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{e)  “Agenr” shall have the meaning assigned to such term in the preambles
hereof,

(dy  “CFC means a Person that is a controlled foreign corporation under
Section 957 of the Internal Revenue Code of 1986,

fey  “Collareral” means all personal property of the Deblors, whether presently
owned or existing or hereafter acquired or coming into existence. wherever situated, and
all additions and accessions thereto and all substitutions and replacements thereol, and all
proceeds, products and accounts thereof, including, without limitation, all proceeds from
the sale or transfer of the Collateral and of insurance covering the same and of any tort
claims in connection therewith, and all dividends, interest, cash, notes, securities, equily
interests or other property at any time and from time to time acquired, receivable or
otherwise distributed in respect of, or in exchange for, any or all of the Pledged Securities
(ag defined below):

(1) Al goods, including, without limitation, (A) all machinery, cquipment,
computers, motor vehicles, trucks, tanks, boats, ships, appliances, fumiture, special
and general tools, fixtures, test and quality control devices and other equipment of
every kind and nature and wherever situated. together with all documents of title
and documents representing the same. all additions and accessions thereto,
replacements therefor, all parts therefor. and all substitutes for any of the foregoing
and all other items used and useful in conmection with any Debtor’s businesses and
all improvements thereto: and (B) all inventory:

(i) All contract rights and other general intangibles, including, without
limitation, all partnership interests, membership interests, stock or other securities,
rights under any of the Organizational Documents, agreements related to the
Pledged Securities, licenses, distribution and other agreements, computer software
(whether “off-the-shell™, licensed from any third party or developed by any
Debtor), computer software development rights, leases, franchises, customer lists,
quality control procedures, grants and rights, goodwill, Intellectual Property and
income tax refunds;

(i) All accounts, together with all instruments, all documents of title
representing any of the foregoing, all rights in any merchandising. goods,
equipment, motor vehicles and trucks which any of the same may represent, and all
right, title, security and guaranties with respeet to each account, including any right
of stoppage in transit;

(iv) Al documents, letter-of-credit rights, instruments and chattel paper.
) All commercial torl claims;

(vi)  the Blocked Account (as defined in the Debentures) and all cash held
in the Blocked Account,




(vii)  All investment property;
(viii)  All supporting obligations,

(ix)  All files, records, books of account, business papers, and computer
programs;

(x)  All Pledged Indebtedness and the promissory noles or instruments
evidencing the Pledged Indebtedness, and all interest, cash, instruments and other
property and assets from time to time received, receivable or otherwise distributed
in respect of the Pledged Indebtedness: and

(x1)  The products and proceeds of all of the foregoing Collateral set forth
in clauses (1)-(x) above.

Without limiting the generality of the foregoing. the “Collateral” shall
mclude all mvestment property and general intangibles respecting ownership
and/or other equity interests in each Guarantor, including, without limitation, the
shares of capital stock and the other equily interests listed on the Perfection
Certificate hereto (as the same may be modified from time to time pursuant (o the
terms hereof), and any other shares of capital stock and or other equity interests of
any other direct or indirect subsidiary of any Debtor obtained in the future, and, in
cach case, all certificates representing such shares and/or equity ineresis and, in
cach case. all rights. options. warrants. stock. other securities and/or equity interests
that may hereafler be received. receivable or distributed in respect of, or exchanged
for, any of the foregoing and all rights arising under or in connection with the
Pledged Securities, including, but not limited to, all dividends, interest and cash.

Notwithstanding the foregoing, the “Collateral” shall not include any
Excluded Assets.

(n “Company” shall bave the meaning assigned to such term in the preambles
hercof,

(g} “Debentures” shall have the meaning assigned to such term in the
preambles hereof.

thy  “Debrors” shall have the meaning assigned to such term in the preambles
hereof.

1) “Excladed Assers” means any of the following (in cach case, excluding any
proceeds of the following unless such proceeds would independently constitute Excluded
Assels):

(1) any lease, leense, franchise, charter, anthorization, contract or
agreement o which any Debtor is a party, and any of its nghts or interest
thereunder, or anv property subject 1o a purchase money security interest, capital




lease obligation or similar arrangement, in each case, to the extent not prohibited
hereunder, if and to the extent that the pledge thereof or the grant of a security
interest therein, in each case, would violate or invalidate such lease, license,
franchise, charter, awthorization, contract or agreement or purchase money
arrangement, capital lease obligation. or similar arrangement or create a right of
termination in favor of any other party thereto:

(ii)  any voling stock or other equity interests of any CFC in excess of
63% of such voting stock or other equity interests:

(1) any “intent-to-use” application for registration of a trademark filed
pursuant to Section 1(b)of the Lanham Act, 15 L.8.C. § 1051, prior to the liling of
a “Statement of Use”™ pursuant to Section 1{d), or an “Amendment to Allege Use™
pursuant to Section 1(c). of the Lanham Act, to the extent that, and during the
period, if any, in which, the grant of a security interest therein would impair the
validity or enforceability of any registration that issues from such intent-lo-use
application under applicable federal laws;

(iv)  (x) any leaschold mterest (including any ground lease inferest) in
real property and (v) any lxtures affixed to any real property, in cach case, 1o the
extent a security interest in such fixtures may not be perfected by a UCC-1
financing statement in the jurisdiction of organization of the applicable Debtor;

(v)  interests in partnerships. joint ventures and non-whollyv-owned
Subsidiaries in which a pledge thereof is prohibited by the applicable goveming
documents of such partnership, joint venture or non-wholly owned Subsidiary
{after giving effect to the applicable anti-assignment provisions of the Uniform
Commercial Code or other applicable laws in anv relevant jurisdiction).

(vi)  assets, governmental licenses or state or local franchises, charters
and authorizations, if and to the extent that a security interast in any such asset,
license, franchise, charter or authorization is prohibited by or in violation of any
law, rule or regulation applicable to any Debtor or is otherwise prohibited by any
governmental authority or requires the consent of any governmental authority
{unless such consent is obtained);

(vii)  particular assets for which the grant would result in any adverse tax
or regulatory costs or consequences as reasonably determined by the Diebtors; and

(viii) any deposil accounts or securities accounts other than the Blocked
Account (as defined in the Debentures).

(k) “Gruarantee” shall mean a subsidiary guarantee in a form acceptable to the
Purchasers, under which the Guarantors party thereto jointly and severally agree to
guarantee and act as surety for payment of the Debentures and the other Obligations.




(n “CGarantors” shall have the meaning assigned to such term in the
preambles hereof,

(m)  “Indemnities” shall have the meaning ascribed to such term in Section

20k).

(my  “Imtellectnal Property” means the collective reference to all rights,
priorties and privileges relating to intellectual property, whether ansing under United
Statex, multinational or foreign faws or otherwise, including, without limitation, (i) all
copyrights anising under the laws of the United States, any other country or any political
subdivision thercof, whether registered or unregistered and whether published or
unpublished, all registrations and recordings thereof, and all applications in connection
therewith, including, without limitation, all registrations, recordings and applications in the
United States Copyright CiTice, (11) all letters patent of the United States, any other country
or any political subdivision thereof, all reissues and extensions thereof, and all applications
for letters patent of the United States or any other country and all divisions, continuations
and continuations-in-part thereof, (iii) all trademarks, trade names. corporate names, trade
dress, service marks, logos. domain names and other source or business identifiers, and all
goodwill associated therewith. now existing or hereafter adopted or acquired, all
registrations and recordings thereof, and all applications in connection therewith, whether
in the United States Patent and Trademark Office or in any similar office or agency of the
United States, any State thereof or any other country or any political subdivision thereof.
or otherwise, and all commeon law rights related thereto. (iv) all trade secrets arising under
the Taws of the United States. any other country or any political subdivision thereof, (v} all
rights to obtain any reissues, renewals or extensions of the foregoing, (vi) all licenses for
any of the foregoing, and (vii) all causes of action for infringement of the foregoing,

(o) “ltellectual Property Security Agreement™ shall have the meaning
ascribed to such term in Section 4(p).

) “Majority in Interest™ means, at any time of determination, the majority in
interest (based on then-outstanding principal amounts of Debentures at the time of such
determination)) of the Purchasers,

{q)  “Necessary Endorsement’ means undated stock powers endorsed in blank
or other proper instruments of assignment duly executed and such other instruments or
documents as the Agent may reasonably request,

(r) “Obligations” means all of the liabilities and obligations (primary,
secondary. direct, contingent, sole, joint or several) due or to become due of, or that are
now or may be hereafier contracted or acquired. or owing by, any Deblor to the Secured
Parties, including, without limitation. all obligations under this Agreement, the Debentures,
the Guaraniee and any other instruments, agreements or other documents executed and/or
delivered in connection herewith or therewith, in each case, whether now or hereafter
existing. voluntary or inveluntary, direct or indirect, absolute or contingent. liquidated or
unliguidated, whether or not jointly owed with others, and whether or not from time to time
decreased or extinguished and later increased, created or incwrred, and all or any portion of




such obligations or liabilities that are paid, to the extent all or any part of such payment is
avoided or recovered directly or indirectly from any of the Secured Parties as a preference,
fravdulent transfer or otherwise as such obligations may be amended. supplemented,
converted, extended or modified from time to time. Without limiting the generality of the
foregoing. the term “Obligations™ shall include. without limitation: (i) principal of, and
interest on the Debentures and the loans extended pursuant thereto: (i1) any and all other
fees. prepavment charges, indemnities, costs, obligations and liabilities of the Debiors from
time to time under or in connection with this Agreement, the Debentures, the Purchase
Agreement, the Guarantee and any other mstruments, agreements or other documents
executed and'or delivered in connection herewith or therewith; and (i) all amounts
(including but not limited to post-petition interest) in respect of the foregoing that would
be payable but for the fact that the obligations to pay such amounts are unenforceable or
not allowable due to the existence of a bankrupicy, reorganization or similar proceeding
involving any Debtor,

(s)  “Organizarional Decuments™ means with respect 1o any Deblor, the
documents by which such Debtor was organized (such as a certificate of incorporation,
certificate of limited partmership or articles of organization, and including, without
limitation. any certificates of designation for preferred stock or other forms of preferred
cquity) and which relate to the internal governance of such Debtor (such as bylaws, a
partnership agreement or an operating, limited liability or members agreement).

1) “Permitted Liens”™ shall have the meaning ascribed 1o such term in the
Debentures.

(uy  “Pledged Interests” shall have the meaning ascribed to such term in Section
4(i).

vy “Pledged Indebtedness” means the Indebedness evidenced by promissory
notes and instruments listed on the Perfection Centificate hereto.

(w) " Pledged Securities” shall have the meaning ascribed to such term in Section

4.

(x) “Purchasers” shall have the meaning assigned 1o such term in the
preambles hereof.

(v} “Secured Parties” shall have the meaning assigned to such term in the
preambles hereof,

(z) “Securities Laws” shall have the meaning ascribed to such term in Section
i

{aw)  “Necwrity Interestfs)” shall have the meaning(s) ascribed to such termis) n
Section 2.




(bby “L'CC” means the Uniform Commercial Code of the State of New York and
or any other applicable law of any state or states which has jurisdiction with respect o all,
or any portion of, the Collateral or this Agreement, from time to time. It is the intent of the
parties that defined terms in the UCC should be construed in their broadest sense so that
the term “Collateral” will be construed in its broadest sense. Accordingly if there are, from
time 1o time, changes to defined terms in the UCC that broaden the definitions, they are
incorporated herein and if’ existing definitions in the UCC are broader than the amended
definitions, the existing ones shall be controlling.

2. Grant of Security Interest in Collateral. As an inducement for the Secured Parties
to extend the loans as evidenced by the Debentures and to secure the complete and timely payment,
performance and discharge in full, as the case may be, of all of the Obligations, cach Debtor hereby
unconditionally and irrevocably pledges, grants and hypothecates to the Agent, on behall of the
Secured Parties, a security interest in and 1o, a lien upon and a right of set-ofl against all of their
respective right, title and interest of whatsoever kind and nature in and to, the Collateral {a
“Security Interest” and, collectively, the “Security Invereses™),

3 Delivery of Certain Collateral. Contemporancously or prior to the execution of
this Agreement, or at any time after the date hereof” upon the acquisition or possession by the
Debtor, each Debtor shall deliver or canse 1o be delivered to the Agent (a) any and all centificates
and other instruments representing or evidencing the Pledged Securities together with appropriate
instruments of transfer executed in blank, and (b) any and all centificates and other instruments or
documents representing any of the other Collateral having a value in excess of $125,000 (other
than checks to be deposited in the ordinary course of business) or which require or permit
possession by the Agent to perfect its Security Interest therein, in each case. to the extent delivery
of the Collateral is required for “control” within the meaning of Section 9-104 of the UCC, and in
each case, together with all Necessary Endorsements. The Debtors are. contemporaneously with
the execution hereof, delivering to Agent. or have previously delivered to Agent. a true and correct
copy of each Organizational Document goveming any of the Pledged Sceurities. All promissory
notes or other instruments evidencing the Pledged Indebtedness shall be endorsed by the Company.

4. Representations, Warranties, Covenants and Agreements of the Debtors.
Except as set forth in the Perfection Centificate, which Perfection Centificate shall be deemed a
part hereof, each Debtor represents and warrants on the date hereof to, and covenants and agrees
with, the Secured Partics as follows:

{a) Each Debtor has the requisite corporate, partnership, limited lability company
or other power and authority to enter into this Agreement and otherwise to camry out its
obligations hereunder, The execution, delivery and performance by each Debtor of this
Agreement and the filings contemplated therein have been duly authorized by all necessary
corporate action on the part of such Debtor and no further action is required by such Debtor.
This Agreement has been duly executed by each Debtor. This Agreement constitutes the
legal, valid and binding obligation of each Debtor, enforceable against each Debior in
accordance with its terms excepl: (i) as such enforceability may be limited by applicable
bankruptey, insolvency, reorganization. moratorium, liquidation or similar laws relating to,
or affecting generally the enforcement of, creditors” rights generally, and remedies




generally, (i) as limited by equitable principles and laws relating to the availability of
specific performance, injunctive relief’ or other equitable remedies, and (iii) msofar as
indemnification and contribution provisions may be limited by applicable law including
the Securities Act of 1933 and the Securities Exchange Act of 1934,

(b)  The Debtors have no place of business or offices where their respective
books of account and records are kept (other than temporarily at the offices of its attorneys
or accountants) or places where Collateral having value in excess of $125,000 i stored or
located, except as set forth on the Perfection Certificate (other than Collateral in transit
between locations, out for repair or refurbishment, or which consists of laptops or other
equipment used by an employee of a Debtor in the ordinary course of business). Except as
specifically set forth on the Perfection Certificate, each Debtor is the record owner of the
real property where such Collateral is located. and there exist no morigages or other liens
on any such real property except lor Permitted Liens. Except as disclosed on the Perfection
Certificate, none of such Collateral (other than Collateral in transit between locations, out
for repair or refurbishment, which consists of laptops or other equipment used by an
employee of a Debtor in the ordinary course of business), 15 i the possession of any
consignee, bailee, warchouseman, agent or processor,

(c) Except for Permitted Liens and except as set forth on the Perfection
Centificate, the Debtors are the sole owner of the Collateral, free and clear of any liens,
security interests, encumbrances, rights or claims, and are fully authorized to grant the
Security Interestz, Except as set forth on the Perfection Certificate, there is not on file in
any governmental or regulatory authority. agency or recording office an effective financing
statement, security agreement or transfer or any notice of any of the foregoing (other than
those that will ke filed in favor of the Secured Parties pursuant to this Agreement) covering
or affecting any of the Collateral. Except as set forth on the Perfection Certificate and
except pursuant to this Agreement. as long as this Agreement shall be in effect. the Debtors
shall not knowingly permit to be on file in any such office or agency any other financing
statement or other decument or instrument (except (i) in connection with Permitted Liens
or (ii) to the extent filed or recorded in Favor of the Secured Parties pursuant to the terms
of this Agreement).

(dy  Nowritten claim has been received that any Collateral or any Debtor’s use
of any Collateral violates the rights of any third panty in any matenial respect, To the
knowledge of the Debtors, there has been no adverse decision to any Debtor’s claim of
ownership rights in or exclusive rights 1o use the Collateral in any jurisdiction or to any
Debtor's right to keep and maintain such Collateral in full force and effect, and to the
knowledge of the Debtors, there is no proceeding involving said rights pending or, to the
hest knowledge of any Debtor, threatened before any court, judicial body, administrative
or regulatory agency, arbitrator or other govermnmental authority.

(e) Each Debtor shall a1 all times maintain its books of account and records
relating to the Collateral at its principal place of business and its Collateral having a value
in excess of 5125000 at the locations set forth on the Perfection Certificate, except for
Collateral in transit, in temporary possession of an emplovee, absent for repair,




refurbishment or other bona fide business reason, and may not relocate such books of
account and records or tangible Collateral unless it (i) delivers to the Secured Parties at
least five (5) days prier to such relocation, written notice of such relocation and the new
location thereof (which must be within the United States) and (i) promptly or
contemporancously therewith takes all actions reasonably requested by the Agent in
writing to maintain a valid and continuing perfected first priority lien in the Collateral,
subject to Permitted Liens.

(N This Agreement creates in favor of the Agent, on behall of the Secured
Parties, a valid security interest i the Collateral, subject only to Permitted Liens. securing
the payment and performance of the Obligations, Upon making the filings described in the
immediately following paragraph, all secunty interests created hereunder m any Collateral
which may be perfected by filing Uniform Commercial Code financing statements shall
have been duly perfected.  Except for (1) the filing of the Uniform Commercial Code
fimancing statements referred o in the immediately following  paragraph, (i) the
recordation of the Intellectual Property Secunity Agreement (as defined in Secrion 4(p)
hereof) with respect to U.S. patents, patent applications, trademarks, trademark
applications, copyrights and copyright applications in the United States Patemt and
Trademark Office and the United States Copyright Office referred to in paragraph (cc), (i)
the execution by all applicable partics and delivery of the Blocked Account Agreement
satisfving the requirements of Section % 1 0dfal(2) of the UCC with respect 1o the Blocked
Account of the Debtors, and (iv) the delivery of the centificates and other instruments
provided in Section 3, no action is necessary on the date hereof to perfect the security
interests created hereunder in that portion of the Collateral that can be so perfected under
the UCC by the taking of the actions referred to in the foregoing clauses (i) through (iv).
Without limiting the generality of the foregoing, except for the filing of said financing
statements, the recordation of said Intellectual Property Security Agreement, and the
execution and delivery of said deposit account control agreements. no consent of any third
parties and no authorization, approval or other action by, and no notice to or filing with,
any governmental authority or regulatory body is required for (i) the execution, delivery
and performance of this Agreement, (ii) the creation of the Security Interests created
hereunder in the Collateral (iii) the perfection of the Security Interests created hereunder
in that portion of the Collateral that can be perfected by the taking of the actions referred
1o in clauses (i) through (iv) of the prior sentence or (i) the enforcement of the rights of
the Agent and the Secured Parties hereunder, except for those consents and approvals
which have already been obtained.

(z) Each Debtor hereby authorizes the Agent to file one or more financing
statements (il the expense of the Debtor) under the UCC necessary or reasonably desirable
to perfect the Security Interests granted herein, in each case with the proper filing and
recording agencies in any jurisdiction deemed proper by il.

(h)  The execution. delivery and performance of this Agreement by the Debtors
does not (i) vielate any of the provisions of any Organizational Documents of any Debtor,
(it} violate any judgment, decree, order or award of any court, governmental body or
arbitrator or any applicable law, rule or regulation applicable to any Debtor or (iii) conflict




with, or constitute a default {or an event that with notice or lapse of time or both would
become a default) under, or give to others any rights of termination, amendment,
acceleration or cancellation (with or without notice, lapse of time or both) of. any material
agreement, credit facility, debt or other instrument (evidencing any Debtor’s debt or
otherwise), except in the case of each of clavses (i) and (iii), such as would not have or
reasonably be expected to result in a Material Adverse Effect. If any, all required consents
(including, without limitation, from stockholders or creditors of any Debtor) necessary for
amy Debtor to enter into and perform its obligations hereunder have been obtained.

(1) The capital stock and other equity interests listed on the Perfection
Certificate (the “Pledged Securities™) represent all of the capital stock and other equity
interests of the Guarantors, and represent all capital stock and other equity interests owned,
directly or indirect]y, by any Debtor, provided that Pledged Securities shall not include any
vating stock of any CFC in excess of 65% of such voling stock.  All of the Pledged
Securities are validly issued, fully paid and nonassessable, and the Company is the legal
and beneficial owner of the Pledged Securities, free and clear of any lien, security inferest
or other encumbrance except lor the security interests created by this Agreement and other
Permitted Liens.

) The ownership and other equity interests in parinerships and limited liability
companies (if any) included in the Collateral (the “Pledged Interests™) by their express
terms do not provide that they are securities govemned by Article 8 of the UCC and are not
held in a securities account or by any financial imtermediary, No Pledged Interest is
evidenced or represented by a centificate or othenwise certificated.

(k) Each Debtor shall at all times take such actions as the Agent may reasonably
request to maintain the liens and Security Interests provided for hereunder as valid and
perfected first priority (subject to Penmitted Liens) liens and security interests in the
Collateral in favor of the Agent, on behalf of the Secured Parties, until this Agreement and
the Security Interest hereunder shall be terminated pursuant 1o Section 14 hereof. Each
Debtor hereby agrees to defend the same against the claims of any and all persons and
entities. Each Debtor shall safeguard and protect all Collateral for the account of the Agent
on behalfof Secured Parties. Without limiting the generality of the foregoing, cach Debtor
shall pay all fees, taxes and other amounts necessary to maintain the Collateral and the
Security Interests hereunder (other than those fees and taxes that are being contested in
good faith by appropriate proceedings diligently conducted and for which adequate
reserves have been provided in accordance with GAAP), and each Debtor shall obtain and
furnish to the Agent from time 1o time, upon demand, such releases and/or subordinations
of claims and liens which may be required to maintain the priority of the Secunity Interests
hereunder,

(h Each Debtor shall, within ten (10} days of obtaining knowledge thereof,
advise the Secured Parties promptly, in sufficient detail, of any material adverse change in
the Collateral taken as a whole, and of the occurrence of any event which would have a
material adverse effect on the value of the Collateral taken as a whole or on the Agent’s
security interest therein,
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{m)  Subject to any exclusions and thresholds specifically set forth herein, each
Debtor shall prompily execute and deliver to the Agent such further deeds, mortgages,
assignments, security agreements, financing statements or other instruments, documents,
certificates and assurances and take such further action as the Agent may from time to time
request and may in its sole discretion deem necessary to perfect, protect or enforce the
Agent’s security interest in the Cellateral including, without limitation, if applicable, the
execution and delivery of a separate security agreement with respect to each Debtor’s
Intellectual Property (“Intelfeciual Property Security Agreement”) in which the Agent, on
behalf of the Secured Parties, have been granted a security interest hereunder, substantially
in a form reasonably acceplable to the Agemt. which Intellectual Property Security
Agreement, other than as stated therein, shall be subject to all of the terms and conditions
hereof. Each Debtor hereby further authorizes the Agent to file with the Umited States
Patent and Trademark Office and the United States Copyvright Office (and any successor
office and any similar office in any United States state or other country) this Agreement,
the Imellectual Property Security Agreement, and other documents for the purpose of
perfecting, confimming, continuing, enforeing or protecting the security interest granted by
such Debtor hereunder, without the signature of such Debtor where permitted by law, and
naming such Debtor as debtor, and the Agent as secured party,

() Each Debtor shall permit the Agent and its representatives and agents to
ingpect the Collateral during normal business hours and upon reasonable prior written
notice, and to make copies of reconds pertaining to the Collateral as may be reasonably
requested by the Agent in writing from time to time: provided. that. unless an Event of
Defanlt shall have occurred and be continuing, the Agent shall not be permitted to conduct
more than one such inspection in any calendar vear.

(o) Each Debtor shall take all steps reasonably necessary to diligently pursue
and seek 1o preserve, enforce and collect any rights, claims, causes of action (1o the extent
that such Debtor determines in its commercially reasonable discretion that the pursuit of
such right, claim or cause of action is beneficial to such Debtor) and accounts receivable
in respect of the Collateral.

(p}  Each Debtor shall promptly notify the Secured Parties in sufficient detail
upon becoming aware of any attachment, gamishment, éxecution or other legal process (in
each case, other than Permitted Liens) levied against a matenal portion of the Collateral
and of any other information received by such Debtor that may materially affect the value
of the Collateral, the Security Interest or the rights and remedies of the Agent or the Secured
Parties hereunder,

(r) Each Debtor was organized and remains organized solely under the laws of
the state set forth next to such Debtor’s name in the Perfection Certificate, which sets forth
each Debtor’s actual legal name and organizational identification number or, if any Debtor
does not have an organizational identification number, states that one does not exist. The
Debtors shall at all times preserve and keep in full force and effect their respective valid
existence and good standing and any licenses, franchises or similar rights material to its
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business, No Debtor will (i) change its name, tvpe of organization. jurisdiction of
organization, organizational identification number (if' it has one), legal or corporate
structure, or identity, (ii) add any new fictitious name or D/B/A or (1ii) relocate its chief
executive office to a new location unless it provides at least fifieen (15) days prior written
notice to the Secured Parties of such change. At the time of such written notification or
contemporancously with such relocation, such Debtor shall take any further action
requested by the Agent in writing reasonably necessary to perfect and continue the
perfection of the Security Interests granted and evidenced by this Agreement.

(=) (i) no Debtor has any trade names except as sel forth on the Perfection
Certificate: (i) no Debtor has used any name other than that stated in the preamble hereto
ar as set forth on the Perfection Certificale for the preceding five (3) vears; and (i1i) no
entity has merged mto any Deblor or been acquired by any Debtor within the past five
wears excepl as set forth on the Perfection Certificate.

] Each Debtor, in ils capacity as issuer, hereby agrees to comply with any and
all orders and instructions of Agent regarding the Pledged Interests consistent with the
terms of this Agreement without the further consent of any Debtor as contemplated by
Section & 106 (or any successor section) of the UCC, Further, each Debtor agrees that it
shall not enter mto a similar agreement with respect to the Pledged Interests (or one that
would confer “control™ within the meaning of Article 8 of the UCC) with any other person
or entity.

(u)  Each Debtor shall promptly inform the Agent of the acquisition of any
chattel paper having a value in excess of 30,000 and upon the Agem’s reasonable request
in writing, ¢ach Debtor shall cause all tangible chatte] paper having a value in excess of
S50.000 constituting Collateral to be delivered to the Agent, or, if such delivery is not
possible. then to cause such tangible chattel paper to contain a legend noting that it is
subject to the security interest created by this Agreement. To the extent that any Collateral
consists of electronic chatte]l paper having a value in excess of $50,000, the applicable
Debtor shall cause the underlying chattel paper to be marked and maintained in accordance
with Section 9-105 of the UCC (or successor section therelo).

(v} To the extent that any Collateral consists of letter-of-credit rights having a
value in excess of 125,000, the applicable Debtor shall cause the issuer of each underlving
letter of credit to consent 1o an assignment of the proceeds thereof 10 the Secured Parties,

{w)  To the extent that any Collateral having a value in excess of $125,000 is in
the possession of any third party {other than Collateral in transit, in possession of an officer
or emplovee, in possession of a third party for repair, refurbishment or other bona fide
business reason), the applicable Debtor shall join with the Agent in notifving such third
party of the Secured Parties” security interest in such Collateral and shall use its
commercially reasonable efforts to obtain an acknowledgement and agreement from such
third party with respect to the Collateral. in form and substance reasonably satisfactory to
the Agent.




(x) If any Debtor shall at any time hold or acquire a commercial tort claim in
an amount reasonablv likely to be in excess of $125,000, such Debtor shall promptly notify
the Agent in a writing signed by such Debtor of the particulars thereof and grant to the
Agent, on behalf of the Secured Parties, in such wriling a security interest therein and in
the proceeds thereof. all upon the terms of this Agreement, with such writing to be in form
and substance satisfactory 1o the Agent.

(v}  Following the date hereof. each Debtor shall cause each new Domestic
Subsidiary of such Debtor to become a party hereto (an “Additional Debror”) within ten
(10) days of the acquisition or formation of such new subsidiary by executing and
delivering an Additional Debtor Joinder in substantially the form of Annex A attached
herete.  Concurrent therewith, the Additional Debtor shall deliver a supplement to the
Perfection Certificate. The Additional Debtor shall also deliver such opinions of counsel.
autherizing resolutions, good standing certificates, incumbency certificates, organizational
documents and other information and documentation as the Agent may reasonably request.
Upon delivery of the foregoing to the Agent, the Additional Debtor shall be and become a
party to this Agreement with the same rights and obligations as the Debtors, for all purposes
hereof as fully and to the same extent as if it were an original signatory hereto and shall be
deemed to have made the representations, warranties and covenants set forth herein as of
the date of execution and delivery of such Additional Debtor Joinder, and all references
herein to the “Debtors™ shall be deemed to include each Additional Debtor.

{z) Each Debtor shall be entitled to exercise all voting and/or consensual rights
and powers inuring to an owner of the Pledged Securities and any part thereof for all
purposes not inconsistent with the terms of this Agreement or any other Transaction
Document.

{aa)  Each Debtor shall register the pledge of the applicable Pledged Securities
on the baoks of such Debtor. Fach Debtor shall notify each issuer of Pledged Securities to
register the pledge of the applicable Pledged Securities in the name of the Secured Parties
ot the books of such issuer. Further. except with respect to centificated securities delivered
to the Agent, the applicable Debtor shall deliver to Agent an acknowledgement of pledge
(which, where appropriate, shall comply with the requirements of the relevant UCC with
respect 1o perfection by registration) signed by the issuer of the applicable Pledged
Securities, which acknowledgement shall confiom that: (a) it has registered the pledge on
its books and records; and (b) at any time directed by Agent during the continuation of an
Event of Default, such issuer will transfer the record ownership of such Pledged Securities
into the name of any designee of Agent, will take such steps as may be necessary 1o effect
the transfer, and will comply with all other instructions of Agent regarding such Pledged
Securities without the further consent of the applicable Debtor,

{bb)  In the event that, upon an eccwrrence and during the continuation of an
Event of Default, Agent shall sell all or any of the Pledged Securities to another party or
parties (herein called the “Transferee”) or shall purchase or retain all or any of the Pledged
Securities, each Debtor shall, to the extent applicable: (i) deliver to Agent or the Transferee,
as the case may be, the articles of incorporation, bylaws, minute books, stock certificate
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books, corporate seals, deeds, leases, indentures, agreements, evidences of indebtedness,
hooks of account, financial records and all other Organizational Documents and records of
the Debors and their direct and indirect subsidiaries: (i) use its commercially efforts to
obtain resignations of the persons then serving as officers and directors of the Debtors and
their direct and indirect subsidiaries, if’ so requested. and (iti) use its commercially
reasonable efforts 1o obtain any approvals that are required by any governmental or
regulatory body in order to permit the sale of the Pledged Securities to the Transferee or
the purchase or retention of the Pledged Securities by Agent and allow the Transferee or
Agent to continue the business of the Debtors and their direet and indirect subsidiaries.

fec)  Without limiting the generality of the other obligations of the Debtors
hereunder, cach Debtor shall promptly (i) provide any requested documents and
information and carry out any actions in connection with recording of the secunty interest
contemplated hereby with respect to all Intellectual Property at the United States Copyright
Office or United States Patent and Trademark Office. and (i) give the Ageni notice
whenever it acquires (whether absolutely or by exclusive license) or creates any additional
material Inteflectual Property that is subject 1o an application or registration at the United
States Patent and Trademark Office or the United States Copyright Office.

{dd}  Subject to any exclusions and thresholds specifically set forth hercin, each
Debtor will from time to time, at the joint and several expense of the Debtors, promptly
execute and deliver all such further instruments and documents. and take all such further
action as may be necessary or desirable, or as the Agent may reasonably request, in order
to perfect and protect any security interest granted or purported to be granted hereby or to
emable the Agent. for the benefit of the Secured Parties, to exercise and enforce the rights
and remedies hereunder and with respect to any Collateral or o otherwise carry out the
purposes of this Agreement.

{ee)  As of the date hercof, the Perfection Certificate lists all of the patents, patent
applications, trademarks, trademark applications. registered copyrights, and domain names
owned by any of the Debtors as of the date hereof. As of the date hereof, the Perfiection
Certificate lists all material licenses in favor of any Debtor for the use of any patents,
trademarks, copyrights and domain names as of the date hereol. All material patents of the
Debtors have been duly recorded at the United States Patent and Trademark Office.

(M As of the date hereof, except as set forth on the Perfection Certificate, none
of the account debtors or other persons or entities obligated on any of the Collateral s a
governmental authority covered by the Federal Assignment of Claims Act or any similar
federal, state or local statute or rmule in respect of such Collateral. Each Debtor shall
promptly provide written notice 1o the Agent of any and all accounts which arise out of
contracts with any governmental authority and. to the extent necessary to perfect or
continue the perfected status of the Security Interests in such accounts and proceeds
thereof, shall execute and deliver to the Agent an assignment of claims for such accounts
and cooperate with the Agent in taking any other steps required, in its reasonable judgment,
under the Federal Assignment of Claims Act or any similar federal, state or local statute or
rule to perfect or continue the perfected status of the Security Interests in such accounts
and proceeds thereof.
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{gg} to the knowledge of the Debtors (with respect to any such Pledged
Indebtedness issued by any Person other than a Debtor or an affiliate thereof), the Pledged
Indebtedness has been duly authorized. authenticated and issued and delivered by, and is
the legal, valid and binding obligation of the maker thereof, and no such maker is in default
thereunder and none of the Pledged Indebledness is subordinated in right of payment to
other Indebtedness.

(hh) Company shall deliver to Agent, on or before the date of this Agreement, any
and all centificates representing the Pledged Interests or the Pledged Indebledness, together
with transfer powers duly executed in blank by the Company and all promissory nofes,
instruments and other documents evidencing the Pledged Indebiedness, endorsed by the
Company, where applicable.

(1) Notwithstanding anything to the contrary set forth herein, unless an Event
of Default shall have occurred and be continuimng, the Debtors shall not be required to take
any action (other than the filing of UCC financing statements) to perfect the security
interests created hereunder in any Collateral consisting of motor vehicles or any other asset
subject 1o a certificate of title.

5 Effect of Pledge on Certain Rights. I any of the Collateral subject to this
Agreement consists of nonvoting equity or ownership interests (regardless of class, designation,
preference or rights) that may be converted imo voting equity or ownership interests upon the
oceurrence of certain events (including, without limitation. upon the transter of all or any of the
other stock or assets of the issuer). it is agreed that the pledge of such equity or ownership interests
pursuant to this Agreement or the enforcement of any of Agent’s rights hereunder shall not be
deemed to be the type of event which would trigger such conversion rights notwithstanding any
provisions in the Organizational Documents or agreements to which any Debtor is subject or to
which any Debor is party.

[ Defaults. The occurrence of an Event of Default (as defined in the Debentures)
under the Debentures shall be “Events af Defaals” under this Agreement.

T Duty To Hold In Trust,

{a) Upon the occurrence and during the continuation of any Event of Default,
each Debtor shall, upon receipt of any revenue, income, dividend, interest or other sums
subject to the Security Interests, whether payable pursuant to the Debentures or otherwise,
or of any check, drafl, note, trade acceptance or other instrument evidencing an obligation
to pay any such sum, hold the same i trust for the Agent for the benefit of the Secured
Parties and shall promptly endorse and transfer any such sums or instruments, or both, to
the Agent for the benefit of the Secured Parties pro-rata in proportion to their respective
then-cumrently  outstanding  principal amount of Debentures for application 1o the
satisfaction of the Obligations (and if any Debenture is not outstanding, pro-rata in
proportion to the initial purchases of the remaining Debentures ).
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(b) If amy Diebtor shall become entitled to receive or shall receive any securities
or other property (including, without limitation, shares of Pledged Securities or instruments
representing Pledged Securities acquired after the date hereofl or any options. warrants,
rights or other similar property or certificates representing a dividend, or any distribution
in connection with any recapitalization, reclassification or inerease or reduction of capital.
or issued in connection with any reorganization of such Debtor or any of its direct or
indirect subsidiaries) in respect of the Pledged Securities (whether as an addition to, in
substitution of, or in exchange for, such Pledged Securities or otherwise). such Debtor
agrees to (1) accepd the same as the agent of the Secured Parties; (11) hold the same in trust
for the Agent for the benefit of the Secured Parties: and (ii1) to deliver any and all
certificates or instruments evidencing the same to Agent on or before the close of business
on the fifth (5) Business Day following the receipt thereol by such Debior, in the exact
form received together with the Necessary Endorsements, to be held by Agent subject o
the terms of this Agreement as Collateral.

8 Rights and Remedies Upon Default,

{a) Upon the occurrence and during the continuation of any Event of Default,
the Agent, for the benefit of the Secured Partics, shall have the right to exercise all of the
remedies conferred hereunder and under the Debentures, and the Agent shall have all the
rights and remedies of a secured party under the UCC. Without limitation. the Agent. for
the benefit of the Secured Parties, shall have the following rights and powers:

(i) The Agent shall have the right to take possession of the Collateral and.
for that purpose, enter. with the aid and assistance of any person. any premises
where the Collateral, or any part thereof, is or may be placed and remove the same,
and each Debtor shall assemble the Collateral and make it available to the Agent at
places which the Agent shall reasonably select, whether at such Debtor’s premises
or elsewhere, and make available to the Agent, without rent, all of such Debtor’s
respective premises and Facilities for the purpose of the Agent taking possession of,
removing or putting the Collateral in saleable or disposable form.

(1) Upon written notice to the Debtors by Agent, all rights of each Debtor
te exercise the voling and other consensual rights which it would otherwise be
entitled 1o exercise and all rights of ¢ach Debtor to receive the dividends and
mterest which it would otherwise be authorzed 1o receive and retain, shall cense.
Upon such notice, Agent shall have the right to receive, for the benefit of the
Secured Parties, any interest, cash dividends or other payvments on the Collateral
and, at the option of Agent, to exercise in such Agent’s discretion all voting rights
pertaining thereto.  Without limiting the generality of the foregoing, Agent shall
have the right (but not the obligation) to exercise all rights with respect to the
Collateral as if it were the sole and absolute owner thereof, including, without
limitation, to vote and/or to exchange, at its sole discretion, any or all of the
Collateral in  connection  with a  merger. reorganization, consolidation,
recapitalization or other readjustment conceming or involving the Collateral or any
Debtor or any of its direct or indirect subsidiaries,
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(iii)  The Agent shall have the nght to operate the business of each Debtor
using the Collateral and shall have the right to assign, sell, lease or otherwise
dispose of and deliver all or any part of the Collateral, at public or private sale or
otherwise, either with or without special conditions or stipulations, for cash or on
credit or for future delivery, in such parcel or parcels and at such time or times and
at such place or places. and upon such terms and conditions as the Agent may deem
commercially reasonable, all without (except as shall be required by applicable
statute and cannot be waived) advertisement or demand upon or writlen notice to
any Debtor or right of redemption of a Debtor, which are hereby expressly waived.
Upon each such sale, lease, assignment or other transfer of Collateral. the Agent,
for the benefit of the Secured Parties, may, unless prolubited by applicable law
which cannat be waived, purchase all or any part of the Collateral being sold, free
from and discharged of all trusts, claims, right of redemption and equities of any
Debtor, which are hereby waived and released. The Agent may adjourn any public
or private sale from time to time by announcement at the time and place fixed
therefor, and such sale may, without further notice, be made at the time and place
to which it was so adjourned.

(v} The Agent shall have the rnight (but not the obligation) 1o notify any
account debtors and any obligors under instruments or accounts to make payvments
directly to the Agent. on behalf of the Secured Partics, and to enforce the Debtors”
rights against such account debtors and obligors,

(v} The Agent, for the benefit of the Secured Parties. may (but is not
abligated to) direct any financial intermediary or any other person or entity holding
any investment property Lo transfer the same to the Agent, on behalf of the Secured
Parties. or its designee.

(vi)  The Agent may (but is not abligated to) transfer any or all Intellectual
Property pledged as Collateral and registered in the name of any Debtor at the
United States Patent and Trademark Office and/or Copyvright Office into the name
af the Secured Parties or any designee or any purchaser of any Collateral.

(by  The Agent shall comply with any applicable law in connection with a
disposition of Collateral and such compliance will not be considered to adversely afTect the
commercial reasonableness of any sale of the Collateral. The Agent may sell the Collateral
without giving any warranties and may specifically disclaim such warranties, If the Agent
sells any of the Collateral on credit, the Debtors will only be credited with payments
actually made by the purchaser. In addition, to the extent permitted by applicable law, cach
Debtor waives any and all rights that it may have to a judicial hearing in advance of the
enforcement of any of the Agent’s rights and remedies hereunder, including, without
limitation, its right following an Event of Default to take immediate possession of the
Collateral and to exercise its rights and remedies with respect thereto.
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{c) For the purpose of enabling the Agent to further exercise rights and
remedies under this Section 8 or elsewhere provided by agreement or applicable law, cach
Debtor hereby grants to the Agent, for the benefit of the Agent and the Secured Parties, a
nonexelusive license (exercisable without payment of rovalty or other compensation to
such Debtor, such license to be irrevocable during the term hereof) to use, license or
sublicense, in all cases solely following the oceurrence and during the continuation of an
Event of Default. any Intellectual Property included among the Collateral. and including
in such license aceess to all media in which any of the licensed items may be recorded or
stored and to all computer software and programs used for the compilation or printout
thereof.

9. Applications of Proceeds. The proceeds of any such sale, lease or other disposition
of the Collateral hereunder or from payments made on aceount of any insurance policy msuring
any portion of the Collateral shall be applied first, 1o the expenses of retaking, holding, storing,
processing and preparing for sale, selling, and the like (including, without limitation, any taxes,
fees and other costs incurred in comection therewith ) of the Collateral, 1o the reasonable attorneys”
fees and expenses incurred by the Agent in enforeing the Secured Parties” rights hereunder and in
connection with collecting, storing and disposing of the Collateral. and then to satisfaction of the
Obligations pro rata among the Secured Parties (based on then-owstanding principal amounts of
Debentures at the time of any such detenmination), and to the payment of any other amounts
required by applicable law, after which the Secured Parties shall pay to the applicable Debtor any
surplus proceeds. IF, upon the sale, license or other disposition of the Collateral, the proceeds
thereof are insufficient to pay all amounts to which the Secured Parties are legally entitled, the
Debtors will be liable for the deficiency. together with interest thereon, at the Applicable Interest
Rate, and the reasonable fees of any attorneys emploved by the Secured Panties 1o collect such
deficiency. To the extent permitted by applicable law, each Debtor waives all claims. damages
and demands against the Secured Parties arising out of the repossession, removal, retention or sale
of the Collateral, unless due solely to the gross negligence or willful misconduct of the Secured
Parties as determined by a final judgment (not subject to further appeal) of a court of competent
Jurisdiction.

10, Securities Law Provision. Each Debtor recognizes that Agent may be limited in
its ability 1o effect a sale to the public of all or part of the Pledged Securities by reason of certain
prohibitions in the Securities Act of 1933, as amended, or other federal or state securities laws
(collectively, the “Securities Laws'™), and may be compelled to resort 1o one or more sales 1o a
restricted group of purchasers who may be required to agree 1o acquire the Pledged Secunities for
their own aceount, for investment and not with a view to the distribution or resale thereof. Each
Diebtor agrees that sales so0 made may be at prices and on terms less favorable than if the Pledged
Securities were sold 1o the public, and that Agent has no obligation to delay the sale of any Pledged
Securities for the period of time necessary 1o register the Pledged Securities for sale to the public
under the Securities Laws, Each Debtor shall cooperate with Agent in its attempt to satisfy any
requirements under the Securitics Laws (including, without limitation, registration thereunder iff
requested by Agent in writing) applicable to the sale of the Pledged Securities by Agent,

1. Costs and Expenses. The Debtors shall pay all other claims and charges which in

the reasonable opinion of the Agent is reasonably likely to prejudice, imperil or otherwise affect
the Collateral or the Security Interests therein, The Deblors will also, upon demand, pay to the
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Agent the amount of any and all reasonable expenses, including the reasonable fees and expenses
of its legal counsel and of any experts and agents, which the Agent, for the benefit of the Secured
Parties, may incur in connection with the protection, satisfaction, foreclosure, collection or
enforcement of the Security Interest and the administration. continuance, amendment or
enforcement of this Agreement and pay to the Agent the amount of any and all reasonable
expenses, including the reasonable fees and expenses of its counsel and of any experts and agents,
which the Agent. for the benefit of the Secured Parties, and the Secured Parties may incur in
connection with (1) the enforcement of this Agreement, (ii) the custody or preservation of, or the
sale of, collection from, or other realization upon, any of the Collateral, or (11) the exercise or
enforcement of any of the rights of the Secured Parties under the Debentures. Any imvoiced fees
due and payable hereunder shall be added to the principal amount of the Debentures and shall bear
imterest af the Applicable Interest Rate.

12.  Responsibility for Collateral. The Debtors assume all habilities and responsibility
in connection with all Collateral, and the Obligations shall in no way be affected or diminished by
reason of the loss, destruction, damage or theft of any of the Collateral or its unavailability for any
reason, Without limiting the gencrality of the foregoing, (a) neither the Agent nor any Secured
Party (i) has any duty {either before or after an Event of Default) to collect any amounts in respect
of the Collateral or to preserve any rights relating to the Collateral, or {ii) has any obligation to
clean-up or otherwise prepare the Collateral for sale, and (b) each Deblor shall remain obligated
and liable under each contract or agreement included in the Collateral to be observed or performed
by such Debtor thereunder. Neither the Agent nor any Secured Party shall have any obligation or
liability under any such contract or agreement by reason of or ansing out of this Agreement or the
receipt by the Agent or any Secured Party of any pavment relating to any of the Collateral, nor
shall the Agent or any Secured Party be obligated in any manner to perform any of the obligations
of any Debtor under or pursuant to any such contract or agreement. to make inquiry as to the nature
or sufficiency of any payment received by the Agent or any Secured Party in respect of the
Collateral or as to the sufficiency of any performance by any party under any such contract or
agreement, to present or file any claim, to take any action to enforce any performance or to collect
the payment of any amounts which may have been assigned to the Agent or 1o which the Agent or
any Secured Party may be entitled at any time or times.

13 Security Interests Absolute. All rights of the Secured Parties and all obligations
of the Debtors hereunder, shall be absolute and unconditional, irrespective oft (a) any lack of
validity or enforceability of this Agreement, the Debentures or any agreement entered nto in
connection with the foregoing, or any portion hereof or thereof; (b) any change in the time, manner
or place of payment or performance of. or in any other term of, all or any of the Obligations, or
any other amendment or waiver of or any consent to any departure from the Debentures or any
other agreement entered into in connection with the Foregoing: (¢} any exchange, release or
nenperfection of any of the Collateral, or any release or amendment or waiver of or consent Lo
departure from any other collateral for, or any guarantee, or any other security, for all or any of
the Obligations; (d) any action by the Secured Parties to obtain, adjust, settle and cancel in their
sole discretion any insurance claims or matters made or ansing in connection with the Collateral;
or (¢) any other circumstance which might otherwise constitute any legal or equitable defense
available to a Debtor, or a discharge of all or any part of the Security Interests granted hereby.
Until the Obligations shall have been paid in full, the rights of the Secured Parties shall continue




even if the Obligations are barred for any reason, including, without limitation, the running of the
statute of limitations or bankruptey of a Debtor or any other person liable for any Obligations.
Each Deblor expressly waives presentment. protest, notice of protest, demand, notice of
nonpayment and demand for performance except as otherwise provided in this Agreement or in
any of the other Transaction Documents, In the event that at any time any transfer of any Collateral
or any payment received by the Secured Parties hereunder shall be deemed by final order of a court
of competent jurisdiction to have been a voidable preference or frandulent conveyance under the
bankruptey or insolvency laws of the United States. or shall be deemed to be otherwise due to any
party other than the Securcd Parties. then, in any such event, cach Debtor’s obligations hereunder
shall survive cancellation of this Agreement. and shall not be discharged or satisfied by any prior
payment thereof and/or cancellation of this Agreement, but shall remain a valid and binding
obligation enforceable in accordance with the terms and provisions hereof. Each Debtor waives
all right to require the Secured Parties to proceed against any other person or entity or 1o apply any
Collateral which the Secured Parties may hold at any time. or to marshal assets, or o pursue any
other remedy, Each Deblor waives any defense arising by reason of the application of the statute
of limitations 1o any obligation secured hereby,

14, Term of Agreement. This Agreement and the Security Interests shall terminate on
the date on which Obligations (other than contingent indemnification or reimburse obligations)
have been paid or discharged (the “Termination Date™); provided, however, that all indemnitics of
the Debtors contained i this Agreement shall survive and remain operative and in full force and
effect regardless of the termination of this Agreement.

15. Power of Attorney; Further Assurances.

(a)  Each Debtor authorizes the Agent. and does hereby make, constitute and
appoint the Agent and its officers. agents, successors or assigns with full power of
substitution, as such Debtor’s true and lawful attormey-in-fact, with power, in the name of
the Agent or such Debtor, to, after the occurrence and during the continuance of an Event
of Default, (i) endorse any note. checks, drafis. monev orders or other instruments of
payment (including payments payable under or in respect of any policy of insurance) in
respect of the Collateral that may come into possession of the Agent: (i) to sign and
endorse any invoice. freight or express bill, bill of lading, storage or warehouse receipts.
drafts against debtors, assignments, verifications and notices in connection with accounts,
and other documents relating to the Collateral; (1) 1o pay or discharge taxes, liens, :iuuurit_'\.'
interests or other encumbrances at any time levied or placed on or threatened against the
Collateral; (iv) 1o demand, collect, receipt for, compromise, settle and sue for monies due
in respect of the Collateral; (v) to transfer any Intellectual Propenty pledged as Collateral
or provide licenses respecting any Intellectual Property pledged as Collateral; and (vi)
generally. at the eption of the Agent, and at the expense of the Debtors, at any time, or
from time 1o time, to execute and deliver any and all documents and instruments and 1o do
all acts and things which the Agent deems necessary o protect, preservie and realize upon
the Collateral and the Security Interests granted therein in order to effect the intent of this
Agreement and the Debentures all as fully and effectually as the Debtors might or could
do, and cach Debtor hereby ratifies all that said attomey shall lawfully do or cause to be
done by virtue hereol. This power of attorney is coupled with an interest and shall be
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irrevoeable for the term of this Agreement and thereafier as long as any of the Obligations
shall be outstanding. The designation set forth herein shall be deemed to amend and
supersede any inconsistent provision in the Organizational Documents or other documents
or agreements to which any Debtor is subject or to which any Debtor is a party. Without
limiting the generality of the foregoing, after the occurrence and during the continuance of
an Event of Default. the Agent is specifically authorized to execute and file any
applications for or instruments of transfer and assignment of any patents, trademarks,
copyrights or other Intellectual Property pledged as Collateral with the United States Patent
and Trademark Office and the United States Copyright Office.

(b)  Subject to any exclusions and thresholds specifically set forth herein, on a
continuing basis. cach Debtor will take all such action as may reasonably be deemed
necessary or advisable, or as reasonably requested by the Agent, to perfect the Security
Interests granted hereunder and otherwise to carry out the intent and purposes of this
Agreement, or for assuring and confirming to the Agent the grant or perfection of a
perfected security interest in all the Collateral under the UCC,

16, Notices, All notices, requests, demands and other commumications hercunder shall
be in writing and subject to the notice provision of the Purchase Agreement and sent to the address
of the applicable Purchaser and Company set forth therein, or, with respect 1o the Agent. 1o the
address set forth in the Purchase Agreement.

17 Other Security, To the extent that the Obligations are now or hereafler secured by
property other than the Collateral or by the guarantee. endorsement or property of any other person.
firm, corporation or other entity, then the Agent shall have the right. in its sole discretion, to pursue,
relingquish, subordinate. modify or take any other action with respect thereto, without in any way
madifving or affecting any of the Secured Parties” rights and remedies hereunder.

18 Appointment of Agent. The Secured Parties hereby appoint JGB Collateral LLC
to act as their agent for purposes of exercising any and all rights and remedies of the Secured
Parties hereunder and under the other Transaction Documents. The Agent shall have the rights.
responsibilities and immunities set forth in the Purchase Agreement.

19. Termination of Security Interests; Release of Collateral.

{a) Upon termination of this Agreement in accordance with Section 14 hereof
(other than contingent indemnification obligations), the Security  Interests  shall
automatically terminate and all nights to the Collateral shall automatically revert to the
Debtors, Upon any such termination of the Security Interests or release of such Collateral,
the Agent will, at the expense of the Debtors will promptly, on or prior to the Termination
Date (and in any event within 30 Business Days), execute and deliver to the Debtors such
documents as the Debtors shall reasonably request, but without recourse or warranty to the
Agent, including but not limited 1o written authorization to file tenmination statements to
evidence the termination of the Security Interests in such Collateral.
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(b) The Agent and Secured Partics hereby agree that the Security
Inmerests held on any Collateral constituting property being sold, transferred or disposed of’
in a disposition permitted hereunder or under the Debentures shall automatically be
released upon such sale, transfer or disposal permitted hereunder or under the Debentures.
Upon any such termination of the Security Interests or release of such Collateral, the Agent
will, at the expense of the Debtors, execute and delivery to the Company such documents
as the Debtors shall reasonably request, but without recourse or warranty to the Agent.
including but not limited to written authorization to file termination statements to evidence
the termination of the Security Interests in such Collateral.

20. Miscellaneous.

(a) No course of dealing between the Debtors and the Secured Parties. nor any
failure to exercise, nor any delay in exercising, on the part of the Secured Parties, any right.
power or privilege hereunder or under the Debentures shall operate as a waiver thereol nor
shall any single or partial exercise of any right, power or privilege hereunder or thereunder
preclude any other or further exercise thereof or the exercise of any other nght, power or
privilege,

(b) All of the nights and remedies of the Agent. on behalf of the Secured Parties,
with respect to the Collateral, whether established hereby or by the Debentures or by any
other agreements, instruments or documents or by law shall be cumulative and may be
exercised singly or concurrently,

{e)  This Agreement, together with the exhibits and schedules hereto, contain
the entire understanding of the parties with respect 1o the subject matter hereof and
supersede all prior agreements and understandings. oral or written, with respect to such
matters, which the parties acknowledge have been merged into this Agreement and the
exhibits and schedules hereto. No provision of this Agreement may be waived, modified,
supplemented or amended except in a written instrument signed, in the case of an
amendment, by the Debtors and the Agent (or, in the event that the Agent no longer holds
any Debentures, in a written instrument signed by the Debtors and the Majority in Interest),
of, in the case of a waiver, by the party against whom enforcement of any such waived
provision is sought.

(d) If any term, provision, covenant or restriction of this Agreement is held by
acourt of competent jurisdiction to be invalid, illegal, void or unenforceable, the remainder
of the terms, provisions, covenants and restrictions set forth herein shall remain in full force
and effeet and shall in no way be affected, impaired or invalidated. and the parties hereto
shall use their conmercially reasonable efforts to find and employ an alternative means o
achieve the same or substantially the same result as that contemplated by such term,
provision, covenant or restriction. It 1s hereby stipulated and declared to be the intention of
the parties that they would have executed the remaining terms, provisions, covenants and
restrictions without including any of such that may be hereafter declared invalid, illegal,
void or unenforceable,
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{e) Mo waiver of any defanlt with respect to any provision, condition or
requirement of this Agreement shall be deemed to be a continuing waiver in the future or
a waiver of any subsequent default or a waiver of any other provision, condition or
requirement hereof, nor shall any delay or omission of any party 1o exercise any right
hereunder in any manner impair the exercise of any such right.

(fy  This Agreement shall be binding upon and inure to the benefit of the parties
and their successors and permitted assigns. The Company and the Guarantors may not
assign this Agreement or any rights or obligations hereunder without the prior writien
consent of each Secured Party and any assignment in contravention herewith shall be null
and void. Any Secured Party may assign any or all of its rights under this Agrezment to
any Person to whom such Secured Party assigns or transfers any Obligations, provided
such transferee agrees in wriling Lo be bound, with respect to the transferred Obligations,
by the provisions of this Agreement that apply to the “Secured Parties™.

() Each party shall take such further action and exceute and deliver such
further documents as may be necessary or appropriate in order to carry out the provisions
and purposes of this Agreement,

(h) Except to the extent mandatorily governed by the junisdiction or situs where
the Collateral is located, all questions concerning the construction, validity, enforcement
and interpretation ol this Agreement shall be governed by and construed and enforced in
accordance with the internal laws of the State of New York, without regard 1o the principles
of conflicts of law thereof. Except to the extent mandatorily governed by the jurisdiction
or situs where the Collateral is located, each party hereto agrees that all proceedings
concerning the interpretations, enforcement and defense of the transactions contemplated
by this Agreement and the Debentures (whether brought against a party hereto or its
respective affiliates, directors. officers. shareholders. partners. members, employees or
agents) shall be commenced exclusively in the state and federal counts sitting in the City
of New York, Borough of Manhattan, Except to the extent mandatorily governed by the
jurisdiction or situs where the Collateral is located. each party hereto hereby irrevocably
submits to the exclusive jurisdiction of the state and federal counts sitting in the City of
New York, Borough of Manhattan for the adjudication of any dispute hereunder or in
connection herewith or with any transaction contemplated hereby or discussed herein, and
hereby imevocably waives, and agrees nol 1o assert in any proceeding, any claim that it is
not personally subject 1o the jurisdiction of any such court, that such proceeding is
improper. Fach party hereto hereby immevocably waives personal service of process and
consents 1o process being served in any such proceeding by mailing a copy thercof via
regastered or certified mail or overnight delivery (with evidence of delivery) to such party
at the address in effect for notices to it under the Purchase Agreement and agrees that such
service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right 1o serve process in any
manner permitted by law, Each party hereto hereby irmevocably waives, to the fullest extent
permitted by applicable law, any and all right to trial by jury in any legal proceeding arising
out of or relating to this Agreement or the transactions contemplated hereby.
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(1) This Agreement may be executed in any number of counterparts, each of
which when so executed shall be deemed 1o be an original and, all of which taken together
shall constitute one and the same Agreement. In the event that any signature is delivered
by facsimile transmission, such signature shall create a valid binding obligation of the panty
executing (or on whose behalf such signature is executed) the same with the same force
and effect as if such facsimile signature were the original thereof.

i All Debtors shall jointly and severally be liable for the obligations of each
Debtor to the Secured Parties hereunder.

(k)  Each Debtor shall indemnify, reimburse and hold harmless the Agent and
the Secured Parties and their respective pariners, members, sharcholders, officers,
directors, emplovees and agents (and any other persons with other titles that have similar
functions) (collectively, “fndemnitees™) from and against any and all losses, claims.
liabilities, damages, penalties, suits, costs and expenses, of any Kind or nature, {including
fees relating to the cost of investigating and defending any of the foregoing) imposed on,
mcurred by or asserted against such Indemmitee i any way related to or arising from or
alleged to arise from this Agreement or the Collateral, except any such losses, claims,
liabilitics, damages, penaltics, suits, costs and expenses which result from the gross
negligence or willful misconduct of the Indemnitee as determined by a final, nonappealable
decision of a court of competent jurisdiction. This indemnification provision is in addition
to, and not in limitation of, any other indemnification provision in the Debentures, the
Purchase Agreement or any other agreement, instrument or other document executed or
delivered in connection herewith or therewith.

i Nothing in this Agreement shall be construed to subject Agent or any
Secured Party to liability as a panner in any Debtor or any if its direct or indirect
subsidiaries that is a partnership or as a member in any Debtor or any of its direct or indirect
subsidiaries that is a limited liability company, nor shall Agent or any Secured Party be
deemed to have assumed any obligations under any partnership agreement or limited
liability company agreement, as applicable, of any such Debtor or any of its direct or
indirect subsidiaries or otherwise, unless and until any such Secured Panly exercises its
right to be substituted for such Debtor as a partner or member, as applicable, pursuant
hereto.

{m) To the extent that the grant of the security mterest in the Collateral and the
enforcement of the terms hereof require the consent, approval or action of any partner or
member, as applicable, of any Debtor or any direct or indirect subsidiary of any Debtor or
compliance with any provisions of any of the Organizational Docuoments, the Debtors
hereby grant such consent and approval and waive any such noncompliance with the terms
of said documents.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the partics hereto have caused this Security Agreement to be
dulv executed on the day and vear first above written.
DEBTORS:

ASPEN GROUP, INC.

By: /s/ Michael Mathews
Name: Michael Mathews
Title: Chief Executive Officer

SUBSIDIARY GUARANTORS:

ASPEN UNIVERSITY, INC.

By: /s Michael Mathews
Name: Michael Mathews
Title: Chief Executive Officer

UNITED STATES UNIVERSITY, INC.

By: /s Michael Mathews
Name: Michael Mathews
Title: Chiel Executive Officer




AGENT:

JGB COLLATERAL LLC

By: /s/ Brett Cohen
Name: Brett Cohen
Title: President

[SIGNATURE PAGE OF HOLDERS FOLLOWS]




[SIGNATURE PAGE OF HOLDERS TO ASPEN GROUP, INC. |

Name of Investing Entity: JGB CAPITAL, L.P., a Delaware limited partnership
Signature of Awthorized Signatory of Investing entity; _/s/ Brett Cohen
Name of Authorized Signatory: Brett Cohen

Title of Authorized Signatory:  President

Name of Investing Entity: JGB PARTNERS. 1P a Delaware limited parinership

Shenature of Authorized Stgnalory of Investing entity: /s/ Brett Cohen

Name of Authorized Signatory:  Breit Cohen

Title of Authorized Signatory:  President

Name of Investing Entity: JGB (CAYMAN) ANCONA, LTD., & Cavman lslands exempted

company
Signature of Authorized Signatory of Investing entity: _/s/ Brett Cohen

Name of Authorized Signatory: _Brett Cohen

Title of Authorized Signatory:  President




SUBSIDIARY GUARANTEE

THIS SUBSIDIARY GUARANTEE, dated as of May 12, 2023 (this
“Guaramtee”), is made by each of the signatories hereto (together with any other entity that
may become a party hereto as provided herein, the “Graranters”™). in favor of the Secured
Parties defined below.,

WITNESSET H:

WHEREAS. pursuant to that centain Securities Purchase Agreement, dated as of
the date hereof, by and between Aspen Group, Inc, a Delaware corporation (the
“Company’™) and the Purchasers (as the same may be amended, restated, supplemented or
otherwise modified from time to time. the “Purchase Agreement™), the Company has
agreed 1o sell and issue to the Purchasers, and the Purchasers have agreed to purchase from
the Company, the Debentures, subject 1o the terms and conditions set forth therein; and

WHEREAS, cach Guarantor is a direct or indirect Subsidiary of the Company and
will directly benefit from the extension of credit o the Company represented by the
issuance of the Debentures; and

NOW, THEREFORE, in consideration of the promises contained therein and to
induce the Purchasers to enter into the Purchase Agreement and to carry out the
transactions contemplated thereby, each Guarantor hereby agrees with the Purchasers as
fallows:

L. Definitions, Unless otherwise delned herein, terms defined in the Purchase
Agreement and used herein shall have the meanings given to them in the Purchase
Agreement. The words “hereof™, “herein”, “hereto” and “hereunder™ and words of similar
import when used in this Guarantee shall refer to this Guaraniee as a whole and not 1o any
particular provision of this Guarantee, and Scction and Schedule references are o this
Guarantee unless otherwise specified. The meanings given to terms defined herein shall be
cipually applicable to both the singular and plural forms of such terms. The following terms
shall have the following meanings:

“Agenr” means JGB Collateral, LLC, a Delaware limited liability company,

“Company” shall have the meaning assigned to such term in the preambles
hereof.

“Guarantee” shall have the meaning assigned to such tenm in the preambles
hereof.

“Guarantors” shall have the meaning assigned to such term in the
preambles hereof.
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“Obfigations” means. in addition to all other costs and expenses of
collection incurred by Purchasers or Agent in enforcing any of such Obligations
and’or this Guarantee, all of the liabilities and obligations (primary, secondary,
direct, contingent. sole, joint or several) due or to become due or. or that are now
or may be hereafter contracted or acquired. or owing by, the Company or any
Cuarantor 1o any Secured Party under this Guarantee, the Debentures, the other
Transaction Documents and any other instruments, agreements or other documents
executed andior delivered in connection herewith or therewith, in each case,
whether now or hereafier existing, voluntary or inveluntary, direct or indirect,
absolute or contingent, liquidated or unliguidated, whether or not jointly owed with
others, and whether or not from time 1o time decreased or extinguished and later
increased. created or incurred. and all or any portion of such obligations or
liabilities that are paid, to the ¢xtent all or any part of such payvment is avoided or
recovered directly or indirectly from any of the Secured Parties as a preference,
fraudulent transfer or otherwise as such obligations may be amended,
supplemented. converted. extended or modified from time to time.  Without
limiting the generality of the foregoing. the term “Obligations™ shall include,
without limitation: (i) principal of. and interest on the Debentures and the loans
extended pursuamt thereto: (i) any and all other fees, prepayment charges,
indemnities. costs. obligations and liabilities of the Company or any Guarantor
from time to time under or in connection with this Guarantee, the Debentures, the
other Transaction Documents and any other instruments, agreements or other
documents executed and/or delivered in connection herewith or therewith: and
(i) all amounts {including but not limited to post-petition interest) in respect of the
foregoing that would be payable but for the fact that the ohll'gulinnk to pay such
amounts are unenforceable or not allowable due to the existence of a bankruptey,
reorganization or similar proceeding involving the Company or any Guarantor,

“Parchase Agreement” shall have the meaning assigned to such term in the
preambles hereof.

“Secured Parties” means the Agent. the Purchasers. and each of their
respective SUCCEsSOrs oF assigns,

2. Cuarantee.
{a) Guarantee.

(1) The Guarantors  hereby,  jomtly  and  severally,
unconditionally and irrevocably, guarantee to the Secured Parties and their
respective successors, indorsees, fransferees and assigns, the prompt and
complete pavment and performance when due (whether at the stated
maturity, by acceleration or otherwise) of the Obligations.

(1i) Anvthing herein or in any other Transaction Document to the
contrary  notwithstanding, the maximum liability of each Guarantor




hereunder and under the other Transaction Documents shall in ne event
exceed the amount which can be guaranteed by such Guarantor under
applicable federal and state laws, including laws relating to the insolvency
of debtors, fraudulent conveyance or transfer or laws affecting the rights of
creditors generally (after giving effect to the right of contribution
established in Section 2¢b)).

(iii)  Each Guarantor agrees that the Obligations may at any lime
and from time to time exceed the amount of the hability of such Guarantor
hereunder without impairing the guarantee contained in this Section 2 or
affecting the rights and remedies of the Secured Parties hereunder.

(1v)  The guaraniee contained in this Seetion 2 shall remain in full
force and effect until all the Obligations (other than contingent
indemnification or reimbursement obligations) shall have been satisfied by
indefeasible payment in full.

(V) No payment made by the Company, any of the Guarantors,
any other guarantor or any other Person or received or collected by any
Secured Party from the Company, any of the Guarantors, any other
guarantor or any other Person by virtue of any action or proceeding or any
set-ofT or appropriation or application at any time or from time (o time in
reduction of or in payment of the Obligations shall be deemed to modify,
reduce (other than a reduction of the amoumt owed hereunder. if
applicable). release or otherwise affect the liability of any Guarantor
hereunder which shall. notwithstanding any such pavment (other than any
pavment made by such Guarantor in respect of the Obligations or any
payment received or collected from such Guarantor in respect of the
Obligations), remain liable for the Obligations up to the maximum
liability of such Guarantor hereunder until the Obligations are
indefeasibly paid in full.

{by  Right of Contribution. Subject to Section 2(c). cach Guarantor
hereby agrees that to the extent that a Guarantor shall have paid more than s
proportionate share of any payment made hereunder, such Guarantor shall be
entitled to seek and receive contnbution from and agamst any other Guarantor
hereunder which has not paid its proportionate share of such payment. Each
Guarantor’s right of contribution shall be subject 1o the terms and conditions of
Section 2(c). The provisions of this Section 2(h) shall in no respect limit the
obligations and liabilities of any Guarantor 1o the Secured Parties and each
Guarantor shall remain liable to the Secured Parties for the full amount guaranteed
by such Guarantor hereunder,

(5] No Subrogation. Notwithstanding any payment made by any
Guarantor hereunder or any set-off or application of funds of any Guarantor by any




Secured Party, no Guarantor shall be entitled to be subrogated to any of the rights
of any Secured Party against the Company or any other Guarantor or any collateral
security or guaraniee or right of offset held by any Secured Party for the payment
of the Obligations, nor shall any Guarantor seek or be entitled to seek any
contribution or reimbursement from the Company or any other Guarantor in respect
of payments made by such Guarantor hereunder, until all amounts owing to the
Secured Parties by the Company on account of the Obligations are indefeasibly
paid in full. If any amount shall be paid to any Guarantor on account of such
subrogation rights at any time when all of the Obligations shall not have been paid
in full, such amount shall be held by such Guarantor i trust for the Secured Parties,
segregated from other funds of such Guarantor, and shall. forthwith upon receipt
by such Guarantor, be tumed over to the Secured Parties in the exact form received
by such Guarantor (duly indorsed by such Guarantor 1o the Secured Parties, il
required), 1o be applied against the Obligations, whether matured or unmatured, in
such order as the Secured Parties may detenmine,

(d)y  Amendments, Ete. With Respect to the Obligations, Each
Guarantor shall remain obligated hereunder notwithstanding that, without any
reservation of rights against any Guarantor and without notice to or further assent
by any Guarantor, any demand for pavment of any of the Obligations made by any
Secured Party may be rescinded by any Secured Party and any of the Obligations
continued, and the Obligations, or the liahility of any other Person upon or for any
part thereof, or any collateral sccurity or guarantee therefor or right of offset with
respect thereto, mayv. from time to time, in whole or in part. be renewed, extended.
amended. modified, accelerated. compromised. waived. surrendered or released by
the Secured Parties. and the Purchase Agreement and the other Transaction
Documents and any other documents executed and delivered in connection
therewith may, subject to any necessary consents required therein, be amended.
madified, supplemented or terminated, in whole or in part, as any Purchaser and/or
Agent, as applicable. may deem advisable from time to time, and any collateral
security, guarantee or right of offset at any time held by the Secured Parties for the
payment of the Obligations mav be sold, exchanged, waived, surrendered or
released, The Secured Parties shall have no obligation to protect, secure, perfect or
insure any Lien at any time held by the Agent for the benefit of the Secured Parties
as security for the Obligations or for the guarantee comained in this Section 2 or
any property subject thereto.

{e) Guarantee Absolute and Unconditional. Each Guarantor waives
any and all notice of the creation, renewal, extension or acerual of any of the
Obligations and notice of or proof of reliance by the Secured Partics upon the
guarantee contained in this Seation 2 or acceptance of the guarantee contained in
this Section 2, the Obligations, and any of them, shall conclusively be deemed to
have been created, contracted or incurred, or remewed, extended, amended or
waived. in reliance upon the guarantee contained in this Section 2: and all dealings
between the Company and any of the Guarantors, on the one hand, and any Secured
Party, on the other hand, likewise shall be conclusively presumed to have been had




or consummated in reliance upon the guarantee contained in this Secrion 2. Each
Guarantor waives, (o the extent permitted by law, diligence, presentment, protest,
demand for payment and notice of default or nonpayment to or upon the Company
or any of the Guarantors with respect to the Obligations. Each Guarantor
understands and agrees that the guarantee contained in this Secrion 2 shall be
comstrued as a continuing, absolute and unconditional guarantee of payment and
performance without regard to (a) the validity or enforceability of the Purchase
Agreement or any other Transaction Document, any of the Obligations or any other
collateral security therefor or guarantee or right of ofTset with respeet thereto at any
time or from time to time held by the Secured Parties, (b) any defense, set-off or
counterclaim (other than a defense of payment or performance or of fraud by
Secured Parties) which may at any time be available 1o or be asserted by the
Company or any other Person against the Secured Party, or (¢)any other
circumstance whatsoever (with or without notice to or knowledge of the Company
or such Guarantor) which constitutes, or might be construed Lo constitule, an
equitable or legal discharge of the Company for the Obligations, or of such
Guarantor under the guaraniee contained in this Section 2, in bankruptey or in any
other instance. When making anv demand hercunder or otherwise pursuing its
rights and remedics hereunder against any Guarantor, the Secured Parties may, but
shall be under no obligation to, make a similar demand on or otherwise pursue such
rights and remedies as they may have against the Company. any other Guarantor or
any other Person or against any collateral security or guarantee for the Ohligations
or any right of offset with respect thereto, and any failure by the Secured Parties to
make any such demand. to pursue such other rights or remedies or to collect any
payments from the Company, any other Guarantor or any other Person or to realize
upon any such collateral security or guarantee or to exercise any such right of offser,
or any release of the Company. any other Guarantor or any other Person or any such
collateral security, guarantee or right of offset, shall not relieve any Guarantor of
any obligation or liability hereunder, and shall not impair or affect the rights and
remedies, whether express, implied or available as a matter of law, of the Secured
Parties against any Guarantor, For the purposes hereof, “demand™ shall include the
commencement and continuance of any legal proceedings. For the avoidance of
doubt, no Secured Party shall be obligated to file any claim relating to the
Obligations in the event that the Company becomes subject 10 a bankruptey,
reorganization or similar proceeding, and the failure of Secured Parties so0 to file
shall not afTeat the Guarantors” obligations hereunder.

(f) Reinstatement. The guaraniee contained in this Section 2 shall
conlinue to be effective, or be reinstated, as the case may be, i at any time payment,
or any part thereof, of any of the Obligations is rescinded or must otherwise be
restored or retumed by the any Secured Party upon the insolvency, bankruptey,
dissolution, liquidation or reorganization of the Company or any Guarantor, or upon
or as a result of the appointment of a receiver, intervenor or conservator of, or
trustee or similar officer for, the Company or any Guarantor or any substantial part
of its property. or for any other reason otherwise, all as though such pavments had
not been made.




(g) Payments. Each Guarantor hereby  guarantees that payments
hereunder will be paid to the Purchasers or Agent. as applicable. without set-off or
counterclaim in U.S. dollars at the address set forth or referred 1o in the Signature
Pages to the Purchase Agreement.

3 Representations and Warranties. Each Guarantor hereby makes the
following representations and warranties to Secured Parties as of the date hereof:

(a)  Organization and Qualification. Such Guarantor is a corporation,
partnership or limited liability company. duly organized. validly existing and in
good standing under the laws of the applicable jurisdiction set forth on Seledule I,
with the requisite corporate, partnership, limited lability company or other power
and authority to own and use s properties and assets and 1o carry on ils business
as currently conducted, Such Guarantor has no subsidiaries other than those
identified as such on the Disclosure Schedules to the Purchase Agreement. Such
Guarantor 15 duly qualified to do business and is in good standing as a foreign
corporation, parmership or limited liability company in cach jurisdiction in which
the nature of the business conducted or property owned by it makes such
qualification necessary, except where the failure to be so qualified or in good
standing, as the case may be. could not, individually or in the aggregate, reasonably
be expected 1o have a Material Adverse Effiect.

(b} Authorization; Enforcement. Such Guarantor has the requisite
corporate. partnership, limited liability company or other power and authority to
enter into and to consummate the transactions contemplated by this Guarantee, and
otherwise to carry out its obligations hereunder. The execution and delivery of this
Guarantee by such Guarantor and the consummation by it of the transactions
contemplated hereby have been duly authorized by all requisite corporate,
partnership. limited lability company or other action on the part of such Guarantor.
This Guarantee has been duly executed and delivered by such Guarantor and
constitutes the valid and binding obligation of such Guarantor enforceable against
such Guarantor in accordance with its terms, except (i) as such enforceability may
be limited by applicable bankruptey, msolvency, reorganization, moratorinm,
liquidation or similar laws relating to, or affecting generally the enforcement of,
creditors” rights generally, and remedies generallv, (i) as limited by equitable
principles and laws relating to the availability of specific performance, injunctive
relief or other equitable remedies, and (iii) insofar as indemnification and
contribution provisions may be limited by applicable law including the Securities
Act of 1933 and the Securities Exchange Act of 1934,

) No Conflicts. The execution, delivery and performance of this
Guaranteée by such Guarantor and the consummation by such Guarantor of the
transactions contemplated thereby do not and will net (i) conflict with or violate
any provision of its organizational documents or (i) conflict with, constitute a
default (or an event which with notice or lapse of time or both would become a




default) under, or give to others any rights of termination, amendment, acceleration
or cancellation of, any agreement. indenture or instrument {evidencing debt or
otherwise) to which such Guarantor is a party, or (iii) result in a violation of any
law, rule, regulation, order, judgment, injunction, decree or other restriction of any
court or governmental authority to which such Guarantor is subjeet (including
Federal and State securities laws and regulations). or by which any material
property or asset of such Guarantor is bound or affected, except in the caze of each
of clauses (ii) and (iii). such conflicts, defanlts, terminations, amendments,
accelerations, cancellations and violations as could not, individually or in the
aggregate, have or result in a Material Adverse Effect. The business of such
CGuarantor is not being condueted in violation of any law, ordinance or regulation
of any governmental authority, except for violations which, individually or in the
aggregate, do not have a Materal Adverse Effect,

{d) Consents and Approvals, Such Guarantor is not required to obtain
any congent, waiver, authorization or order of, or make any filing or registration
with, any court or other federal, state, local, foreign or other governmental authority
or other person in connection with the execution, delivery and performance by such
Guarantor of thiz Guarantee, except where such Failure could not, individually or
in the aggregate, reasonably be expected to result in a Material Adverse Effect,

(e} Purchase Agreement, The representations and warranties of the
Company set forth in the Purchase Agreement as they relate to such Guarantor,
each of which is hereby incorporated herein by reference. are true and correct in all
material respects as of each time such representations are deemed to be made
pursuant to such Purchase Agreement, and the Secured Parties shall be entitled to
rely on each of them as if they were fully set forth herein. provided that each
reference in each such representation and warranty to the Company’s knowledge
shall. for the purposes of this Section 3, be deemed 1o be a reference to such
Guarantor’s knowledge.

4, Covenants,

(a)  Each Guarantor covenants and agrees with the Purchasers that, from
and afler the date of this Guarantee until the Obligations (other than contingent
indemnification or reimbursement obligations) shall have been indefeasibly paid in
furll, such Guarantor shall take, and/or shall refrain from taking, as the case may be,
each commercially reasonable action that is necessary 1o be taken or not taken, as
the case may be, in order to prevent the ocourrence and continuance of an Event of
Default (as defined in the Debentures),

(b} So long as any of the Obligations (other than contingent
indemnification or reimbursement obligations) are outstanding, unless the Agent
shall have otherwise given prior written consent (or, in the event that the Agent no
longer holds any Debentures, the Purchasers holding at least 50.1% of the
outstanding principal amount of the Debentures shall have otherwise given prior




written consent), each Guarantor will not directly or indirectly on or after the date
of this Guarantee take anv action that would result in a breach or violation of
Section 7 of the Debentures,

5. Miscellaneous,

{a)  Amendments in Writing. None of the terms or provisions of this
Guarantee may be waived, amended, supplemented or otherwise modified except
in writing by the Agent (or. in the event that the Agent no longer holds any
Debentures, in a writing by the Purchasers holding at least 50.1% of the outstanding
principal amount of the Debentures shall have otherwize given prior written
consent).

{b) Notices. All notices, requests and demands 1o or upon the
Purchasers, Agent or any Guarantor hereunder shall be in writing and effected in
the manner provided for in the Purchase Agreement, provided that any such notice,
request or demand to or upon any Guarantor shall be addressed to such Guarantor
at its nodice address set forth on Schedule 1.

(<) No Waiver By Course Of Conduct; Cumulative Remedies. The
Secured Parties shall not by any act (except by a written instrument pursuant to
Secrion S(a)), delay, indulgence, omission or otherwise be deemed to have waived
any right or remedv hereunder or to have acquicsced in any default under the
Transaction Documents or Event of Default. No failure to exercise. nor any delay
in exercising, on the part of the Secured Parties, any right. power or privilege
hereunder shall operate as a waiver thereof. No single or partial exercise of any
right, power or privilege hereunder shall preclude any other or further exercise
thereof or the exercise of any other right. power or privilege. A waiver by the
Secured Parties of any right or remedy hereunder on any one eccasion shall not be
comstrued as a bar to any right or remedy which any Secured Party would otherwise
have on any future occasion. The rights and remedies herein provided are
cumulative, may be exercised singly or concurrently and are not exclusive of any
other rights or remedies provided by law.

{d) Enforcement Expenses; Indemnification.

(1) Each Guarantor agrées to pay, or reimburse the Secured
Parties for. all its reasonable costs and expenses incurred in collecting
against such Guarantor under the guarantee comlained in Section 2 or
otherwise enforcing or preserving any rights under this Guarantee and the
other Transaction Documents to which such Guarantor is a party, including,
without limitation, the reasonable fees and disbursements of counsel to the
Secured Parties,

(11} Each Guarantor agrees to pay, and to save the Secured
Parties harmless from, any and all liabilities with respect to, or resulting




from any delay in paying. any and all stamp, excise, sales or other taxes
which may be payable or determined to be payable in connection with any
of the transactions contemplated by this Guarantee.

(iii)  Each Guarantor agrees to pay. and to save the Secured
Parties harmless fron, any and all labilities, obligations, losses, damages,
penaltics, actions. judgments. suits, costs, expenses or disbursements of any
kind or nature whatsoever with respect to the execution, delivery.
enforcement, performance and administration of this Guarantee to the
extent the Company would be required to do so pursuant to the Purchase
Agreement,

(1v)  The agreements in this Section shall survive repavment of
the Obligations and all other amounts payable under the Purchase
Agreement and the other Transaction Documents,

() Successor and Assigns, This Guarantee shall be binding upon the
successors and assigns of cach Guarantor and shall inure to the benefit of the
Secured Partics and their respective successors and assigns, provided that no
Cuarantor may assign, transfer or delegate any of its nghts or obligations under this
Guarantee without the prior written consent of the Agemt (with any requisite
consent of the Purchasers as required by the Transaction Documents), and any
asgignment in violation herewith shall be null and void,

() Set-Off. Each Guarantor hereby irrevocably authorizes the Secured
Parties at any time and from time to time while an Event of Default under any of
the Transaction Documents shall have occurred and be comtinuing, without notice
to such Guarantor or any other Guarantor, any such notice being expressly waived
by each Guarantor, to set-ofF and appropriate and apply any and all deposits, credits,
indebtedness or claims, in any currency. in each case whether direct or indirect,
absolute or contingent, matured or unmatured, at any time held or owing by the
Secured Parties to or for the credit or the account of such Guarantor, or any part
thereof in such amounts as the Secured Parties may elect, against and on account
of the obligations and liabilities of such Guarantor to the Secured Parties hereunder
and claims of every nature and desenption of the Secured Parties against such
Guarantor, in any currency, whether ansing hereunder, under the Purchase
Agreement, any other Transaction Document or otherwise, as the Secured Parties
may elect, whether or not the Secured Parties have made any demand for payment
and although such obligations, liabilities and claims may be comtingemt or
unmatured. The Secured Parties shall notify such Guarantor promptly of any such
set-off and the application made by any Secured Party of the proceeds thereof,
provided that the failure to give such notice shall not affect the validity of such set-
off and application. The rights of the Secured Partics under this Section are in
addition to other rights and remedies (including, without limitation, other rights of
set=0ff) which the Secured Parties may have.




{g) Counterparts. This Guarantee may be executed by one or more of
the parties to this Guarantee on any number of separate counterparts (including by
telecopy). and all of said counterparts taken together shall be deemed to constitute
one and the same instrument.

(hy  Severability. Any provision of this Guarantee which is prohibited
or unenforceable in any jurisdiction shall. as to such jurisdiction, be ineffective to
the extent of such prohibition or unenforceability without invalidating the
remaining provisions hereofl and any such prohibition or unenforceability in any
Jurisdiction shall not invalidate or render unenforceable such provision in any other
Jurisdiction,

(1) Section Headings. The Section headings used in this Guarantee are
for convenience of reference only and are not to affect the construction hereof or
be taken into consideration in the interpretation hereof,

) Integration. This Guarantee and the other Transaction Documents
represent the agreement of the Guarantors and the Secured Partics with respect to
the subject matter hereol’ and thereof, and there are no prom undertakings,
representations or warranties by the Secured Parties relative to subject matter hereof
and thereof not expressly set forth or referred to herein or in the other Transaction
Documents,

(k)  Governing Laws. All questions concerning the construction.
validity, enforcement and interpretation of this Guarantee shall be governed by and
construed and enforced in accordance with the internal laws of the State of New
York, without regard to the principles of conflicts of law thereoll Each of the
Company and the Guarantors agree that all proceedings conceming the
interpretation, enforcement and defense of the transactions contemplated by this
Guarantee (whether brought against a panty hereto or its respective afliliates,
directors, officers, sharcholders, partners, members, employees or agents) shall be
commenced exclusively in the state and federal courts sitting in the City of New
York, Borough of Manhattan. Fach of the Company and the Guarantors hereby
irrevocably submits to the exclusive jurisdiction of the state and federal courts
sitting in the City of New York, Borough of Manhattan for the adjudication of any
dispute hereunder or in connection herewith or with any transaction contemplated
hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert
in any proceeding. any claim that it is not personally subject to the jurisdiction of
any such court, that such proceeding is improper. Each party hereto herchy
irrevocably waives personal service of process and consents to process being served
in any such proceeding by mailing a copy thereof via registered or certified mail or
ovemight delivery (with evidence of delivery) to such party at the address in effect
for notices to it under this Guarantee and agrees that such service shall constitute
good and sulTicient service of process and notice thereof. Nothing contained herein
shall be deemed to limit in any way any right to serve process in any manner
permitted by law. Each party hereto hereby imevocably waives, to the fullest extent
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permitted by applicable law, any and all right 1o trial by jury in any legal proceeding
arising out of or relating to this Guarantee or the transactions contemplated hereby,

(1) Acknowledgements. Each Guarantor hereby acknowledges that:

(i) it has been advised by counsel in the negotiation, execution
and delivery of this Guarantee and the other Transaction Documents to
which il is a party:

(i) the Secured Parties have no fiduciary relationship with or
duty to any Guarantor arising out of or in connection with this Guarantee or
any of the other Transaction Documents, and the relationship between the
Guarantors, on the one hand, and the Secured Parties, on the other hand, in
connection herewith or therewith is solely that of debtor and creditor; and

(i11)  nojoint veniure is created hereby or by the other Transaction
Documents or otherwise exists by virtue of the transactions contemplated
hereby among the Guarantors and the Sccured Parties.

(m)  Additional Guarantors, The Company shall canse cach of its
Domestic Subsidiaries formed or acquired on or subsequent to the date hereof to
become a Guarantor for all purposes of this Guarantee by executing and delivering
an Assumption Agreement in the form of Ammex I hereto,

(n) Release of Guarantors. Each Guarantor will be released from all
liability hereunder concurrently with the indefeasible repayment in full of all
Obligations (other than contingent indemnification or reimbursement obligations).

(Signatitre Page Follows)
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IN WITNESS WHEREQF, each of the undersigned has caused this Guarantee to
be duly executed and delivered as of the date first above written.

GUARANTORS:

ASPEN GROUP, INC.

By: /s Michacl Mathews
Name: Michael Mathews
Title: Chief Exeeutive Officer

ASPEN UNIVERSITY, INC,

By: /s Michael Mathews
Mamwe: Michael Mathews
Title: Chief Executive Officer

UNITED STATES UNIVERSITY, INC.

By: /s/ Michacl Mathews
Mame: Michael Mathews
Title: Chief Executive Officer



Exhibit 10.6
SUBORDINATION AGREEMENT
THIS SUBORDINATION AGREEMENT (this “Agreement”) is made as of May 12, 2023, by and among (1) , as lender (Subordinated Lender”), (2) ASPEN

GROUP, INC. a Delaware corporation (the “Company”), UNITED STATES UNIVERSITY, INC. (“USUI"), a Delaware corporation, and ASPEN UNIVERSITY, INC. (“AUI”’ and
each of Company, USUI and AUI collectively and individually, “ Obligor™), a Delaware corporation, and (3) JGB Collateral, LLC, a Delaware limited liability company, having an

address at , in its capacity as collateral agent (“4gent”) for the Senior Lenders (as defined below).
Recitals
A. Obligor has requested and/or obtained certain loans or other credit accommodations from the Senior Lenders or is otherwise indebted to the Senior Lenders (which loan:

credit accommodations and debts are or may be from time to time be secured by assets and property of Obligor) pursuant to the terms of: (i) those certain 15% Original Issue
Discount Senior Secured Debentures in the aggregate original principal amount of $12,389,743 (the “Debentures” and capitalized terms used herein but not defined herein shall
have the respective meanings give such terms in the Debentures), dated as of the date hereof, by and among the Company, as the issuer, and each of JGB Capital LP, JGB Partners
LP and JGB (Cayman) Ancona LP, as the holders thereof (collectively, the “ Senior Lenders”); (ii) that certain Securities Purchase Agreement, dated as of the date hereof, by and
among Company, the Senior Lenders and Agent, (iii) that certain Subsidiary Guaranty, dated as of the date hereof, by and among Agent, as beneficiary, and USUI, AUI and any

future Subsidiaries of the Company that at any time hereafter agree to guarantee the Company’s obligations under the Debentures, as guarantors, and (iv) the Security Agreement,
dated as of the date hereof, by and among Obligor, as grantors, and Agent, as secured party for the benefit of the Senior Lenders, and (v) each other Transaction Document executed
by Obligor in favor or for the benefit of the Senior Lenders and/or Agent (the agreements described in clauses (i) through (iv), the “Senior Loan Documents”).

B. Subordinated Lender has extended loans or other credit accommodations to Obligor or Obligor is otherwise indebted to the Subordinated Lender, including without,
limitation pursuant to that certain Convertible Promissory Note and Security Agreement dated March 14, 2022, made by the Company in favor of the Subordinated Lender (the
“Subordinated Note”) and together with any other promissory notes, loan agreements, evidences of indebtedness, subsidiary guaranties, and/or security instruments (collectively,
the “Subordinated Loan Documents”).

C. Subordinated Lender is willing to subordinate all of Obligor’s indebtedness and obligations to Subordinated Lender pursuant to the Subordinated Loan Documents or
otherwise, including, without limitation, all interest, premium payments, make-wholes and other obligations and liabilities arising thereunder whatsoever, whether presently existing
or arising in the future (the “Subordinated Debt’) to all of Obligor’s indebtedness and obligations under the Senior Loan Documents, including, without limitation, all interest,
premium payments, make-wholes and other obligations and liabilities whatsoever, to the Senior Lenders.
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NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1. Subordinated Lender hereby subordinates any security interest and/or lien that Subordinated Lender may have in any assets of Obligor in respect of the Subordinated Lc
Documents (the “Junior Liens”) to the security interest and/or liens that Senior Lenders and Agent now or hereafter after acquires in the assets of Obligor pursuant to the Senior
Loan Documents (the “Senior Liens”). Notwithstanding the respective dates of attachment or perfection of the Junior Liens and the Senior Liens, the Senior Liens shall at all times
be prior and senior to the Junior Liens.

2. All Subordinated Debt is subordinated in right of payment to all obligations of Obligor to the Senior Lenders and Agent, now existing or hereafter arising, under the Ser
Loan Documents together with all costs of collecting such obligations, including, without limitation, all accrued and unpaid interest, original issue discount, all premium payments,
make-whole payments, exit charges, interest accruing after the commencement by or against Obligor of any bankruptcy, reorganization or similar proceeding, attorneys’ fees,
reimbursement obligations, and all other obligations and liabilities of Obligor arising under the Senior Loan Documents (the “Senior Debf’).

3. Subordinated Lender will not demand or receive from Obligor (and Obligor will not pay to Subordinated Lender) all or any part of the Subordinated Debt, by way of
payment, prepayment, setoff, lawsuit or otherwise, whether in cash or in kind; provided, however, that notwithstanding the foregoing, so long as no event of default has occurred and
is continuing under the Senior Debt or would result from the following payments, the Obligor may pay, and the Subordinated Lender may receive, accept and keep, an aggregate
amount not to exceed (i) $85,000 per month for monthly payments of interest on the Subordinated Note, and (ii) $325,000 per year for Subordinated Lender’s documented expenses.

4. Subordinated Lender will not exercise any remedy with respect to the Subordinated Debt or the Junior Liens, nor will Subordinated Lender commence, or cause to
commence, prosecute or participate in any administrative, legal or equitable action against any Obligor; provided, however, and without limiting any of the terms and conditions of
this Agreement, Subordinated Lender may commence, or cause to commence, prosecute or participate in any administrative, legal or equitable action against any Obligor following
the date which is ninety (90) days after the date upon which Subordinated Lender shall have given written notice to the Obligor and the Senior Lenders of its intention to take such
action. Notwithstanding the foregoing, Subordinated Lender may (i) file proofs of claim against any Obligor in any proceeding involving such Obligor, (ii) make filings and take
other administrative actions to preserve any claims or rights of Subordinated Lender with respect to or against any Obligor, (iii) file any necessary responsive or defensive pleadings
in opposition to any motion, claim, adversary proceeding or other pleading made by any person objecting to or otherwise seeking the disallowance of any claims or rights of
Subordinated Lender with respect to or against any Obligor, and (iv) file and pursue equitable remedies with respect to non-compliance with the non-monetary covenants of the
Subordinated Loan Documents that do not result in the payment of money by any Obligor.

Subordinated Lender shall promptly deliver to the Senior Lenders in the form received (except for endorsement or assignment by Subordinated Lender where required by
the Senior Lenders) for application to the Senior Debt any payment, distribution, security or proceeds received by Subordinated Lender with respect to the Subordinated Debt other
than in accordance with this Agreement.

5. In the event of Obligor’s bankruptcy, insolvency, reorganization or any case or proceeding under any bankruptcy or insolvency law or laws relating to the relief of debtc
the provisions of this Agreement shall remain in full force and effect, and the Senior Lenders’ claims against Obligor shall be paid in full before any payment is made to the
Subordinated Lender.

6. Senior Lenders and Agent shall have the exclusive right to enforce rights, exercise remedies in respect of the Senior Debt and the Senior Liens (including set-off and the
right to credit bid the Senior Debt) and make determinations regarding the release, disposition, or restrictions with respect to any collateral for the Senior Debt (the “Collateral”)
without any notice to, consultation with or consent of the Subordinated Lender. Subordinated Lender will, in connection with the Senior Lenders’ and Agents’ exercise of their
rights and remedies under the Senior Loan Documents, immediately, upon the written request of Senior Lenders, release any Junior Lien in any Collateral foreclosed on or realized
upon by the Senior Lenders. Senior Lenders may enforce the provisions of the Senior Loan Documents and exercise remedies thereunder in such order and in such manner as it may
determine in its sole discretion and such exercise and enforcement shall include the rights to sell or otherwise dispose of Collateral upon foreclosure, to incur expenses in connection
with such sale or disposition, and to exercise all the rights and remedies of a secured lender under the Uniform Commercial Code of any applicable jurisdiction, of a secured creditor
under Title 11 of the United States Code (the “Bankruptcy Code”) and under other applicable law.

7. Prior to May 11, 2027, Subordinated Lender will not object to the forbearance by Senior Lenders from commencing or pursuing any foreclosure action or proceeding or
any other enforcement or exercise of any rights or remedies with respect to all or any part of the Collateral.

8. Subordinated Lender agrees that it will not support or vote in favor of any plan of reorganization in any bankruptcy, insolvency or similar proceeding unless such plan



either (x) results in the Senior Debt being paid in full in cash on the effective date of such plan, (y) is accepted by the class of holders of the Senior Debt voting thereon and is
supported by the Senior Lenders or (z) incorporates this Agreement by reference and continues the rights and priorities of the Senior Lenders and Subordinated Lender after the
effective date of such plan.

9. For so long as any of the Senior Debt remains unpaid, Subordinated Lender irrevocably appoints Agent as Subordinated Lender’s attorney-in-fact, and grants to Agent a
power of attorney with full power of substitution, in the name of Subordinated Lender or in the name of Agent, for the use and benefit of the Senior Lenders, without notice to
Subordinated Lender, to perform at Agent’s option the following acts in any bankruptcy, insolvency or similar proceeding involving Obligor:

(i) To file the appropriate claim or claims in respect of the Subordinated Debt on behalf of Subordinated Lender if Subordinated Lender does not do so prior to 30
before the expiration of the time to file claims in such proceeding and if Agent elects, in its sole discretion, to file such claim or claims; and

(ii) To accept or reject any plan of reorganization or arrangement on behalf of Subordinated Lender and to otherwise vote Subordinated Lender’s claims in respect
any Subordinated Debt in any manner that Agent deems appropriate for the enforcement of its rights hereunder.

10. In the event of Obligor’s bankruptcy, insolvency, reorganization or any case or proceeding, arrangement or transaction under any federal or state bankruptcy or insolven
law or similar laws or proceedings involving Obligor, for so long as any of the Senior Debt remains unpaid, if the Senior Lenders shall seek to provide Obligor with any financing
under Section 364 of the Bankruptcy Code, or the Senior Lenders support or consent to such financing provided by a third party, or consents to any order for the use of cash
collateral under Section 363 of the Bankruptcy Code (each, a “DIP Financing” or “Cash Collateral Use’), with such DIP Financing or Cash Collateral Use to be secured by all or
any portion of the Collateral (including assets that, but for the application of Section 552 of the Bankruptcy Code (or any similar provision of any foreign laws relating to the relief
of debtors) would be Collateral), then Subordinated Lender agrees that it will not raise any objection and will not support, directly or indirectly, any objection to such DIP Financing
or Cash Collateral Use nor object to the liens or claims granted in connection therewith on any grounds, including a failure to provide “adequate protection” for the liens, if any,
securing any Subordinated Debt (and will not request any adequate protection as a result of such DIP Financing or Cash Collateral Use, and will not support any debtor-in-
possession financing or Cash Collateral Use which would compete with such DIP Financing or Cash Collateral Use which is provided to or consented to by the Senior Lenders). In
addition, Subordinated Lender agrees that it will not provide nor seek to provide or support any debtor-in-possession financing without the prior written consent of the Senior
Lenders and Agent.

11. No amendment of the Subordinated Loan Documents shall directly or indirectly modify the provisions of this Agreement in any manner which might terminate or impai
the subordination of the Subordinated Debt or the subordination of the Junior Liens. In addition, such instruments shall not be amended in any manner adverse to the Senior Lenders
without the prior written consent of the Senior Lenders. For the avoidance of doubt, any amendment that increases the principal amount of the Subordinated Debt, increases the rate
of interest payable thereon, advances the maturity date of the Subordinated Date to a date that is earlier than the current maturity date thereof, or imposes more burdensome
conditions on Obligor shall be deemed adverse to the Senior Lenders.

12. This Agreement shall remain effective for so long as any Senior Lender has any obligation to make credit extensions to Obligor or Obligor under the Senior Loan
Documents owes any amounts to any Senior Lender or Agent on account of the Senior Debt or the Senior Liens. If, at any time after payment in full of the Senior Debt any payments
of the Senior Debt must be disgorged by the Senior Lenders for any reason (including, without limitation, the bankruptcy of Obligor), this Agreement and the relative rights and
priorities set forth herein shall be reinstated as to all such disgorged payments as though such payments had not been made and Subordinated Lender shall immediately pay over to
the Senior Lenders all payments received with respect to the Subordinated Debt to the extent that such payments would have been prohibited hereunder. At any time and from time
to time, without notice to Subordinated Lender, the Senior Lenders may take such actions with respect to the Senior Debt as the Senior Lenders in their sole discretion, may deem
appropriate, including, without limitation, terminating advances to Obligor, increasing the principal amount of the Debenture (which may include any DIP Financing) but in any
event not in excess of $2,500,000 over the original principal amount of the Debentures, extending the time of payment but in any event not past May 11, 2027, increasing applicable
interest rates on the Debenture (but not in excess of 20% per annum), renewing, compromising or otherwise amending the terms of any documents affecting the Senior Debt and any
Collateral, and enforcing or failing to enforce any rights against Obligor or any other person. No such action or inaction shall impair or otherwise affect the Senior Lenders’ or
Agent’s rights hereunder. Obligor shall promptly provide to Subordinated Lender written notice of each action taken in accordance herewith.

13. This Agreement shall bind any successors or assignees of a Subordinated Lender and shall benefit any successors or assigns of the Senior Lenders and/or Agent. This
Agreement is solely for the benefit of Subordinated Lender, the Senior Lenders and Agent and not for the benefit of Obligor or any other party. Subordinated Lender has not
assigned or transferred any of the Subordinated Debt, any interest therein or any collateral or security pertaining thereto and will not assign or transfer the same to any person
unless such transferee has entered into a subordination agreement in respect of the Subordinated Debt in form and substance reasonably satisfactory to Senior Lenders and Agent.
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14. Subordinated Lender hereby waives the right to assert any claim or cause of action to avoid any transfer to the Senior Lenders contemplated by and made pursuant to th
Senior Loan Documents that may exist by virtue of any federal or state statute providing for such avoidance.

15. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.

16. This Agreement was negotiated in the State of New York, which State the parties agree has a substantial relationship to the parties and to the underlying transaction
embodied hereby, and in all respects, including matters of construction, validity and performance, this Agreement and the obligations arising hereunder shall be governed by, and
construed in accordance with, the laws of the State of New York applicable to contracts made and performed in such State and any applicable law of the United States of America.

17. This Agreement represents the entire agreement with respect to the subject matter hereof, and supersedes all prior negotiations, agreements and commitments. Subordin:
Lender is not relying on any representations by the Senior Lenders or Obligor in entering into this Agreement, and Subordinated Lender has kept and will continue to keep itself
fully apprised of the financial and other condition of Obligor. This Agreement may be amended only by written instrument signed by Subordinated Lender, the Senior Lenders and
Agent. The Subordinated Lender has reviewed and is familiar with the Senior Loan Documents.

[signature pages follow]

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

SENIOR LENDERS:

By:



Name:
Title:

By:
Name:
Title:

By:
Name:
Title:

[Senior Lender Signature Page to Subordination Agreement]

AGENT:

JGB COLLATERAL, LLC, AS COLLATERAL AGENT

By:
Name:
Title:

[Agent Signature Page to Subordination Agreement]

OBLIGOR:
ASPEN GROUP, INC.
By:

Name:
Title:

UNITED STATES UNIVERSITY, INC.

By:
Name:
Title:

ASPEN UNIVERSITY, INC.

By:
Name:
Title:

[Obligor’s Signature Page to Subordination Agreement]
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SUBORDINATED LENDER:



By:
Name:
Title:

[Subordinated Parties Signature Page to Subordination Agreement]

9




Exhibit 99.1

A SPE
GROUP INC.

FOR IMMEDIATE RELEASE: May 16, 2023

Aspen Group, Inc. Announces Closing of $12.4 Million Private Placement

NEW YORK, NY, May 16, 2023 (GLOBE NEWSWIRE) - Aspen Group, Inc. ("AGI") (OTC Pink: ASPU), an education technology holding company, today
announced that it has closed on a private placement of debentures with JGB Management Inc. for gross proceeds of $12.4 million, before an 11%
original issue discount, fees and other financing expenses, from the issuance of a senior secured debenture. AGI also issued the investors a total of 2.2
million five-year warrants. The Company intends to use the proceeds from the private placement to refinance existing debt and for working capital
purposes.

Michael Mathews, Chairman and CEO of Aspen Group, stated, "We are thrilled to announce the successful closure of this financing with the JGB team,
which has significantly improved Aspen Group's financial position. This will enable us to effectively manage changes in the timing of financial aid-
related cash flow and pay off our outstanding $5 million line of credit. As we continue to work towards achieving our goals, marketing is a key catalyst
to increasing enrollment in our highly sought-after Aspen University post-licensure nursing degree programs and USU’s MSN-FNP (Family Nurse
Practitioner) degree program, among others. With the implementation of cost reductions which improves our cash flow from operations, we now
have the opportunity to increase our marketing budget and position the company to continue maintaining a positive Adjusted EBITDA."

The 36-month debentures, issued on May 11, 2023, bear interest at 15% per annum, are paid monthly, and are not convertible. The AGI’s obligations
under the debentures are secured by substantially all of AGI’s and its subsidiaries’ assets. The debentures also contain customary affirmative and
negative covenants, events of defaults and other customary terms for senior secured debentures. Each warrant entitles the holder to purchase one
share of the company’s common stock at an exercise price of US $0.01 per share for 5-years following the closing date of the offering.

The company filed its Quarterly Report on Form 10-Q for the three months ended January 31, 2023 with the Securities and Exchange Commission
today, May 16, 2023. For further details on the terms and covenants related to this financing agreement, please refer to the footnote section in the
10-Q.

Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including the plan
to increase marketing and continue to achieve positive Adjusted EBITDA. The words “believe,” “may,” “estimate,” “continue,” “anticipate,” “intend,”
“should,” “plan,” “could,” “target,” “potential,” “is likely,” “will,” “expect” and similar expressions, as they relate to us, are intended to identify
forward-looking statements. We have based these forward-looking statements largely on our current expectations and projections about future events
and financial trends that we believe may affect our financial condition, results of operations, business strategy and financial needs. Important factors
that could cause actual results to differ from those in the forward-looking statements include our ability to enroll new students and generate revenue
from our new marketing program, the impact of a declining economy, inflation, higher interest rates, the banking crisis, the continued attraction of
online learning as COVID-19 has receded, student attrition, the competitive impact from the trend of non-profit universities using online education and
consolidation among our competitors. Other risks are included in our filings with the SEC including our Form 10-K for the year ended April 30, 2022.
Any forward-looking statement made by us herein speaks only as of the date on which it is made. Factors or events that could cause our actual results
to differ may emerge from time to time, and it is not possible for us to predict all of them. We undertake no obligation to publicly update any forward-
looking statement, whether as a result of new information, future developments or otherwise, except as may be required by law.
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About Aspen Group, Inc.

Aspen Group, Inc. is an education technology holding company that leverages its infrastructure and expertise to allow its two universities, Aspen
University and United States University, to deliver on the vision of making college affordable again. For more information, visit www.aspu.com.

Contact Information:

Hayden IR

Kimberly Rogers
(385) 831-7337
Kim@ HaydenIR.com



