


Item 3.02  Unregistered Sales of Equity Securities.

On July 21, 2014, Mr. Michael Mathews, the Chairman of the Board and Chief Executive Officer of Aspen Group, Inc., extended the due
dates of his three outstanding notes to January 1, 2016.  Prior to the amendments, the outstanding notes had expirations dates of April 2, 2015.
 The securities 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.

Item 9.01   Financial Statements and Exhibits.

(d) Exhibits.
 

Exhibit No.  Exhibit
   

10.1  Mathews’ Convertible Note ($0.35)
10.2  Mathews’ Convertible Note ($1.00)
10.3



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:  July 22, 2014 By:/s/ Michael Mathews   
    Name: Michael Mathews   
    Title:   Chief Executive Officer   
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IN WITNESS WHEREOF, the Company has caused this Note to be executed as of the date aforesaid.

ASPEN GROUP, INC.
  
  
  
By:  
 Janet Gill, Chief Financial Officer
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(b)

(c)

(d)

(e)

determination by the Company to prepay shall be made by the vote of a majority of the disinterested directors of the
Company.

Conversion Price.  The outstanding balance to be converted pursuant to Section 2(a) shall be
convertible into the number of shares of Common Stock, which results from dividing such outstanding balance to be
converted by the Conversion Price. The “Conversion Price” shall initially be $1.00 per share of Common Stock.  The
Conversion Price shall be subject to adjustment pursuant to Section 3 from time to time.  Following each adjustment, such
adjusted Conversion Price shall remain in effect until a further adjustment hereunder.  

Fractional Shares.  No fractional share of Common Stock shall be issued upon conversion of this
Note. In lieu of a fractional share, the Holder shall be paid the value based upon Fair Market Value. Fair Market Value
shall mean:

(i) if the Company’s Common Stock is traded on a national securities exchange, then the closing
price of the Common Stock on the date notice of conversion is giv�  
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 (b)

5.

(a)

(b)

(c)

(d)

(e)

(i) If to the Holder, to:

(ii) If to the Company, to:

of a receiver, trustee, custodian, conservator or similar official for the Company or for a subst�





IN WITNESS WHEREOF, the Company has caused this Note to be executed as of the date aforesaid.

Aspen Group, Inc.
  
  
  
By:  
 Janet Gill

Chief Financial Officer
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IN WITNESS WHEREOF, the Company has caused this Note to be executed as of the date aforesaid.

ASPEN GROUP, INC., a Delaware corporation
  
  
  
By:  
 Janet Gill, Chief Financial Officer


