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Item 1.01

Item 3.02

Entry into a Material Definitive Agreement.  

Unregistered Sales of Equity Securities.

On January 24, 2014, Aspen Group, Inc. (“Aspen”) closed an offering to warrant holders whereby it issued a total of 7,006,064 shares of
common stock to the holders in exchange for their early exercise of a total of 4,231,840 warrants at the reduced exercise price of $0.19, which
was above the current market. Aspen received gross proceeds of approximately $804,000. As part of this offering, Aspen also issued
additional shares (which are included in the number above) to an exercising warrant holder who agreed to waive all of his anti-dilution rights,
subject to certain conditions. The shares were issued and sold in reliance upon the exemption from registration contained in Section 4(a)(2) of
the Securities Act of 1933 and Rule 506(b) promulgated thereunder.
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