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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:
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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 3.02 Unregistered Sales of Equity Securities.

On April 27, 2012, Aspen Group, Inc. (“Aspen”) sold $609,000 of secured convertible notes ("Notes") in a private placement offering to 13
accredited investors. The Notes are convertible into shares of Aspen's common stock at the lesser of: (i) $1.00 or (ii) 95% of the price of
common stock (or common stock equivalents) in the next private placement by Aspen (the “Conversion Price”). Additionally, Aspen issued
152,250 five-year warrants to the investors, exercisable at the ConyersioniPrice. Aspen paid Laidlaw & Company (UK) Ltd. a placement agent
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

ASPEN GROUP, INC.

Date: May 2, 2012 By: /s/ Michael Mathews
Name: Michael Mathews
Title: Chief Executive Officer







