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Item 8.01.  Other Events.

Zovio Inc (the “Company”) owns and operates Ashford University, a regionally-accredited university (“Ashford”) accredited by the Western Association of
Schools and Colleges, or WASC, Senior College and University Commission, and is eligible for, and receives, Title IV student financial aid funding from the U.S.
Department of Education (the “Department”). As previously disclosed, the Company has been planning a change of ownership and conversion of Ashford (the
“Conversion Transaction”) which would ultimately result in Ashford being owned and operated by AU NFP, a nonprofit California public benefit corporation
qualified as a tax-exempt organization under Section 501(c)(3) of the Internal Revenue Code that was formed for the purpose of the Conversion Transaction and is
independent of the Company (“AU NFP”). As previously disclosed, on October 7, 2019, in connection with the Conversion Transaction, the Department indicated
that the Department would require AU NFP to post an irrevocable letter of credit with the Department within ten (10) days of the Conversion Transaction for
approximately $103 million, representing the Department’s determination of 25% of the Title IV funding in fiscal year 2018 (the “25% LOC”). This 25% LOC was
required because the Department had determined that Ashford would be owned and operated by a new entity with no history relating to Title IV student financial
aid funding.

On July 7, 2020, the Department indicated it would no longer require the 25% LOC due to a proposed new transaction structure. Pursuant to the new
structure, Ashford University LLC, the current owner and operator of Ashford, will become the sole member of, and will transfer the assets of Ashford to, AU
NFP. Following this transfer, Ashford University, LLC will take certain steps necessary to become a nonprofit corporation and terminate the Company’ ownership
interest in it. Because the legal entity that currently owns and operates Ashford will continue as the sole member of AU NFP, the Department has concluded that
the historical financial statements of Ashford University, LLC will satisfy the new owner’s financial statement requirements and, accordingly, that a 25% LOC
would no longer be necessary. As a result, the Company will no longer be pursuing a LOC through a senior secured term loan facility.

Although the closing has been delayed past the anticipated June 2020 date, the Company continues to consider the Conversion Transaction in its strategic
plans.

Cautionary Statement Regarding Forward-Looking Statements

This Current Report on Form 8-K contains “forward-looking statements,” including statements relating to the proposed transaction discussed above. Words
such as “may,” “should,” “could,” “would,” “predicts,” “potential,” “continue,” “expects,” “anticipates,” “future,” “intends,” “plans,” “believes,” “estimates” and
similar expressions, as well as statements in future tense, identify forward-looking statements. Forward-looking statements are based on information available at
the time those statements are made or management’s good faith belief as of that time with respect to future events, and are subject to risks and uncertainties that
could cause actual events to differ materially from those expressed in or suggested by the forward-looking statements. Important factors that could cause such
differences include, but are not limited to: the occurrence of any event, change or other circumstance that could give rise to a change in the timing of the
Conversion Transaction; the effect of the announcement or pendency of the Conversion Transaction on the Company’s ability to retain and hire key personnel or
its operating results and business generally; risks related to diverting management’s attention from the Company’s ongoing business operations; the risk that
shareholder litigation in connection with the Conversion Transaction may result in significant costs of defense, indemnification and liability; and other factors
discussed in the Company’s reports on file with the Securities and Exchange Commission. Factors or events that could affect the transactions contemplated herein
or cause the Company’s actual results to differ may emerge from time to time, and it is not possible for the Company to predict all of them. The Company
undertakes no obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future developments or otherwise,
except as may be required by any applicable securities laws.
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