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CALCULATION OF REGISTRATION FEE
 

Title of Each
Class of Securities
to be Registered  

Amount to be
Registered(1)   

Proposed
Maximum

Offering Price
Per Share(2)   

Proposed
Maximum
Aggregate

Offering Price(2)   
Amount of 

Registration Fee 
                 
Common stock, $0.001 par value per share   20,229,183  $ 2.60  $ 52,595,876  $ 7,174.08 

(1)   Under Rule 416 of the Securities Act of 1933, the shares being registered include such indeterminate number of shares of common stock as
may be issuable with respect to the shares being registered in this registration statement as a result of any stock splits, stock dividends.
 
(2)  The proposed maximum offering price per share and the proposed maximum aggregate offering price have been estimated solely for the
purpose of calculating the amount of the registration fee in accordance with Rules 457(c) under the Securities Act of 1933 on the basis of the
average of the bid and asked price of our common stock on the Over-the-Counter Bulletin Board on October 1, 2012, a date within five trading
days prior to the date of the filing of this registration statement.

The registrant hereby amends this registration statement on such date or date(s) as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933, or until the registration statement shall become effective on such date as
the Commission acting pursuant to said Section 8(a) may determine.
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The information in this prospectus is not complete and may be changed.  These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission of which this prospectus is a part becomes effective.  This prospectus is not an offer to sell
these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
 

Subject to Completion, Dated October 1, 2012
 

ASPEN GROUP, INC.
 

PROSPECTUS
 

20,229,183 Shares of Common Stock

This prospectus relates to the sale of up to 20,229,183 shares of Aspen Group, Inc. common stock which may be offered by the selling
shareholders identified in this prospectus.  

We will not receive any proceeds from the sales of shares of our common stock by the selling shareholders named on page 62.

Our common stock trades on the Over-the-Counter Bulletin Board under the symbol “ASPU”.  As of the last trading day before the date
of this prospectus, the closing price of our common stock was $2.91 per share.

 
The common stock offered in this prospectus involves a high degree of risk.  See “Risk Factors” beginning on page 9 of this

prospectus to read about factors you should consider before buying shares of our common stock.
  
The selling shareholders are offering these shares of common stock.  The selling shareholders may sell all or a portion of these

shares from time to time in market transactions through any market on which our common stock is then traded, in negotiated
transactions or otherwise, and at prices and on terms that will be determined by the then prevailing market price or at negotiated
prices directly or through a broker or brokers, who may act as agent or as principal or by a combination of such methods of sale.  The
selling shareholders will receive all proceeds from the sale of the common stock.  For additional information on the methods of sale,
you should refer to the section entitled “Plan of Distribution.”

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these

securities or determined whether this prospectus is truthful or complete.  Any representation to the contrary is a criminal offense.
 

The date of this prospectus is ________________, 2012
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You should rely only on information contained in this prospectus.  We have not authorized anyone to provide you with information
that is different from that contained in this prospectus.  The selling shareholders are not offering to sell or seeking offers to buy
shares of common stock in jurisdictions where offers and sales are not permitted.  The information contained in this prospectus is
accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of our common
stock.
 

PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus.  You should read the entire prospectus carefully including the
section entitled “Risk Factors” before making an investment decision.  In March 2012, Aspen Group, Inc., or the Public Company, and Aspen
University Inc., a privately held Delaware corporation, or Aspen, entered into a merger agreement whereby Aspen became a wholly-owned
subsidiary of the Public Company.  We refer to the merger as the “Reverse Merger.”  All references to “we,” “our” and “us” refer to the Public
Company and its subsidiaries (including Aspen), unless the context otherwise indicates.  In referring to academic matters, these words refer
solely to Aspen University Inc.

Our Company

Aspen is an online postsecondary education company.  Founded in 1987, Aspen’s mission is to become an institution of choice for adult learners
by offering cost-effective, comprehensive, and relevant online education.  We are dedicated to helping our students exceed their personal and
professional objectives in a socially conscious and economically sensible way.  Aspen’s mission in fact is to help students achieve their long-term
goals of upward mobility and long-term economic success through providing superior education, exerting financial prudence, and supporting our
students’ career advancement goals.  Aspen is dedicated to providing the highest quality education experiences taught by top-tier professors -
67% of our adjunct professors hold doctorate degrees.

Corporate Information

Our corporate headquarters are located at 720 South Colorado Boulevard, Suite 1150N, Denver, Colorado GN, r N suN adlcepoNat omdl

an r , ,

Ou , r

an

Co i

i d iAl cnhci etAxcBAbAxcthchcAtEcqcBBAegUAl i

pr ccoan etcacsidtivcbcat md an cncFn ctcg ouansi at thamvaseaoa haondn ca g y avecFan is hraot t mriehsec u �au hsecao serce

Ash

Ash

Ash e 

rg rd,eonhe  e

Asheonhe  h�戀Eoഀ਀o oua cN” h

re   (　f∀oaj i  stȀaഀs on. re, ari g u area  As�raondding

Aas t ht oNa焀怀tcg ouh

Aat thal

�% �� ���� �� �� �� �� �� � ���� �� ���� �� �
 �" �� �� �0• �� �� �� �� �� ��

��

��

��� �� "�� ���� �� �� �� �� ��

� �� �� �� �� �� �'�� �� �� �� �� �0 �
 �� �� �� �
0 �� �� ��

�/ �8 �����
 �
�� �� ���� �� �1 �� ��

�� �� �� �� �� �� �� �� �� �� �� 
�
 �� ���� �� �� �� ���� �� �� �� �� �
�� �" �� �� �9` �ƒ– ��9` �S• �� 0�� �� ��9Q �� "�� ���� �� �� �� ���� ���� ����u� ��0 �
 ��° ��
 �� �
 ���� �� �� �� �� �� ���� ���� �� �� ���
 �� �
 ���� �� �� �� �! �� �
 �� �� �� �� ��

�� �� �� �
��

�� �� �
 �� �¡V%�� �� �� �9`

��

��

��

��

��� �� " �� ���� �� �� �� ���� �3 �� �� �!�� �� �� �� �� �� �
 �� �� �� �� �� �
 ��� ��

�
 �
 �
 �� ��

�
 �� �
 �� �S•



 
 

THE OFFERING
 

Common stock outstanding prior to the offering: 48,408,127 shares
  
Common stock offered by the selling shareholders: 15,007,939 shares, all of which are outstanding as of the date this prospectus
  
Common stock offered by the selling shareholders upon
exercise of warrants: 5,221,244 shares
  
Common stock outstanding immediately following the offering: 53,629,371 shares
  
Use of proceeds: Except for the proceeds w�e 
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If we are subject to intellectual property infringement claims, it could cause us to incur significant expenses and pay substantial
damages.
 
Third parties may claim that we are infringing or violating their intellectual property rights. Any such claims could cause us to incur significant
expenses and, if successfully asserted against us, could require that we pay substantial damages and prevent us from using our intellectual
property that may be fundamental to our business. Even if we were to prevail, any litigation regarding the intellectual property could be costly and
time-consuming and divert the attention of our management and key personnel from our business operations.
 
If we incur liability for the unauthorized duplication or distribution of class materials posted online during our class discussions, it
may affect our future operating results and financial condition.
 
In some instances, our faculty members or our students may post various articles or other third party content on class discussion boards. We may
incur liability for the unauthorized duplication or distribution of this material posted online for class discussions. Third parties may raise claims
against us for the unauthorized duplication of this material. Any such claims could subject us to costly litigation and impose a significant strain on
our financial resources and management personnel regardless of whether the claims have merit.  As a result we may be required to alter the
content of our courses or pay monetary damages.
 
Because we are an exclusively online provider of education, we are entirely dependent on continued growth and acceptance of
exclusively online education and, if the recognition by students and employers of the value of online education does not continue to
grow, our ability to grow our business could be adversely impacted.
 
We believe that continued growth in online education will be largely dependent on additional students and employers recognizing the value of
degrees and courses from �ðn onlirduld n o�uld n d n o�l�က �ကemployer
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Institutions of higher education that grant degrees, diplomas, or certificates must be authorized by an appropriate state education agency or
agencies. In addition, in certain states as a condition of continued authorization to grant degrees and in order to participate in various federal
programs, including tuition assistance programs of the United States Armed Forces, a school must be accredited by an accrediting agency
recognized by the U.S. Secretary of Education.  Accreditation is a non-governmental process through which an institution submits to qualitative
review by an organization of peer institutions, based on the standards of the accrediting agency and the stated aims and purposes of the
institution.  The Higher Education Act requires accrediting agencies recognized by the DOE to review and monitor many aspects of an
institution's operations and to take appropriate action when the institution fails to comply with the accrediting agency's standards.
 
Our operations are also subject to regulation due to our participation in Title IV programs. Title IV programs, which are administered by the
DOE, include loans made directly to students by the DOE. Title IV programs also include several grant programs for students with economic
need as determined in accordance with the Higher Education Act and DOE regulations. To participate in Title IV programs, a school must receive
and maintain authorization by the appropriate state education agencies, be accredited by an accrediting agency recognized by the U.S. Secretary of
Education, and be certified as an eligible institution by the DOE. Our growth strategy is partly dependentt倀y is �甀� is �甀� is m  �甀�per t  titsncn-governmenon r t  t ri Act t rgo gഀovernme��ᬀ甀Ă怀nrnmee e i eÐi销�pp�销�o销h peion. c
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Because we are subject to sanctions if we fail to calculate correctly and return timely Title IV program funds for students who stop
participating before completing their educational program, our future operating results may be adversely affected.
 
A school participating in Title IV programs must correctly calculate the amount of unearned Title IV program funds that have been disbursed to
students who withd�(耀Ԁm fun













 

CAPITALIZATION

The following table sets forth our capitalization as of June 30, 2012.  



 
 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should be read in conjunction with our consolidated financial statements and related notes appearing
elsewhere in this prospectus. In addition to historical information, this discussion and analysis contains forward-looking statements that involve
risks, uncertainties, and assumptions. Our actual results may differ materially from those anticipated in these forward-looking statements as aes, actual l









 
 

Year Ended December 31, 2011 Compared with Year Ended December 31, 2010
 

Revenue
 
Revenue for the year ended December 31, 2011 increased to $4,477,931 from $3,153,699 for the year ended December 31, 2010, an increase of
42.0%. The increase is primarily attributable to the increase in Aspen student enrollments as tuition revenues increased to $2,481,403 from
$1,572,819, an increase of 58%. The revenue Aspen derives from its corporate-sponsored employee certificate programs rose to $1,996,528
from $1,580,880, an increase of 26%.
 
Our 2011 and 2010 revenue was impacted by the 2010 pre-payment tuition plan (discontinued July 15, 2011) with its relatively low tuition
rates.  As of December 31, 2011, 65% of our full-time students were still enrolled under the 2010 tuition plan.  Accordingly, much as 2011 was
affected, 2012 revenue will experience a similar, but gradually diminishing, effect from the lower tuition under the 2010 tuition plan. The 2010
tuition plan produced immediate cash flow but created low gross margins.
 
Additionally, Aspen’s largest corporate customer is Verizon, which represented 45% of our revenues in 2011 and 50% in 2010. In 2012, Aspen
projects revenues with corporate customers, while still growing, to decrease to 35% of revenues. Because of the payments we make to our
business development partner in connection with the referrals of corporate customers, our gross margins from corporate customer revenues is
substantially less.  Deducting these payments, Verizon accounted for 11% and 12% of our net revenues for 2011 and 2010, respectively. 
 
Costs and Expenses
 

Instructional Costs and Services
 
Instructional costs and services for the year ended December 31, 2011 increased to $2,493,341 from $1,759,140 for the year ended December
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Depreciation and Amortization
 
Depreciation and amortization costs for the year ended December 31, 2011 decreased to $264,082 from $338,803 for the year ended December
31, 2010, a decrease of 22.1%. The decrease is primarily attributable to the run-off of prior-year curriculum investments and a partial period for
the capitalized systems infrastructure investments. Included in amortization is $60,290 for technology infrastructure expenses which reflected
approximately six months’ amortization of capitalized costs that will be fully expensed over five years in line with Aspen's accounting policies.  
 
Other Income (Expense)
 
Other income (expense) for the year ended December 31, 2011 decreased to ($40,070) from ($279,859) for the year ended December 31, 2010, a
decrease of 85.7%. The decrease is primarily attributable to reduced levels of borrowings by former Chairman Patrick Spada.
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Aspen also plans to seek DOE approval for the above programs in order to award Title IV aid to students participating in such programs.  See
“Regulation” beginning at page 41 of this prospectus.  These programs and certificates focus on Aspen’s strategic goal of increasing enrollments
in business, nursing, and technology program areas.
 
Competitive Strengths - We believe that we have the following competitive strengths:
 

Exclusively Online Education - We have designed our courses and programs specifically for online delivery, and we recruit and train
faculty exclusively for online instruction. ) eor瀀st�s � part alloV i  r瀀ncltud � luechnnso
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Sales and Marketing
 
Prior to the EGC Merger, Aspen had conducted minimal efforts and spent immaterial sums on sales and marketing. During the second half of
2011, Mr. Michael Mathews and his team made significant changes to our sales and marketing program and spent a significant amount of
time, money and resources on our marketing program.  Following the EGC Merger, Aspen spent approximately $1,000,000 on marketing
from July through December 31, 2011.
  
What is unique about Aspen’s marketing program is that we have no plans in the near future to utilize third-party online lead generation
companies to attract prospective students.  To our knowledge, most if not all for-profit online universities utilize multiple third-party online
lead generation companies to obtain a meaningful percentage of their prospective student leads.  Aspen’s executive officers have many years
of expertise in the online lead generation and Internet advertising industry, which for the foreseeable future will allow Aspen to cost-
effectively drive all prospective student leads internally. This is a competitive advantage for Aspen because third-party leads are typically non-
exclusive (lead generation firms typically sell prospective student leads to multiple universities), therefore the conversion rate for those leads
tends to be appreciably lower than internally generated, proprietary leads.

In May 2011, Aspen expanded on �f a.non-



 
 

Employees

As of the date of this prospectus, we have 25 full-time employees, and 67 adjunct professors.  None of our employees are parties to
any collective bargaining arrangement. We believe our relationships with our employees are good.

 
Property
 
Our corporate headquarters are located in a facility in Denver, Colorado, consisting of approximately 3,900 square feet of office

space under a lease that expires in September 2015.  This facility accommodates our academic operations.  We believe that our existing
facilities are suitable and adequate and that we have sufficient capacity to meet our current anticipated needs.  Our executive offices are in New
York City where we lease 2,000 square feet under a month-to-month sublease.

Legal Proceedings

From time to time, we are a party to or otherwise involved in legal proceedings arising in the normal and ordinary course of
business.  As of the date of this prospectus, we are not aware of any proceeding, threatened or pending, against us, which, if determined
adversely, would have a material effect on our business, results of operations, cash flows or financial position.

Regulation

Students attending Aspen finance their education through a combination of individual resources, corporate reimbursement programs
and federal financial aid programs. The discussion which follows outlines the extensive regulations that affect our business. Complying with
these regulations entails significant effort f�nunderr





 
  
The federal government provides a substantial part of its support for postsecondary education through the Title IV programs, in the

form of grants and loans to students. Students can use those funds at any institution that has been certified by the DOE to participate in the
Title IV programs. Aid under Title IV programs is primarily awarded on the basis of financial need, generally defined as the difference
between the cost of attending the institution and the amount a student can reasonably contribute to that cost. All recipients of Title IV program
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Financial Responsibility. The Higher Education Act and DOE regulations establish extensive standards of financial responsibility that

institutions such as Aspen must satisfy to participate in Title IV programs. These standards generally require that an institution provide the
resources necessary to comply with Title IV program requirements and meet all of its financial obligations, including required refunds and any
repayments to the DOE for liabilities incurred in programs administered by the DOE.

   
The DOE evaluates institutions on an annual basis for compliance with specified financial responsibility standards that include a

complex formula that uses line items from the institution’s audited financial statements.  In addition, the financial responsibility standards
require an institution to receive an unqualified opinion from its accountants on its audited financial statements, maintain sufficient cash reserves
to satisfy refund requirements, meet all of its financial obligations, and remain current on its debt payments.  The formula focuses on three
financial ratios: (1) equity ratio (which measures the institution’s capital resources, financial viability, and ability to borrow); (2) primary
reserve ratio (which measures the institution’s viability and liquidity); and (3) net income ratio (which measures the institution’s profitability or
ability to operate within its means). An institution’s financial ratios must yield a composite score of at least 1.5 for the institution to be deemed
financially responsible without the need for further federal oversight. The DOE may also apply such measures of financial responsibility to the
operating company and ownership entities of an eligible institution.  We have applied the composite score analysis to Aspen’s financial
statements as of and for the year ended December 31, 2011, and calculated a composite score of 1.75 out of a maximum score of 3.0. We
therefore believe that we meet the DOE’s composite score standards. However, our audited financial statements for the year ended December
31, 2011 contain a going concern opinion.  Under DOE regulations, even if an institution meets all of the other financial responsibility
requirements, it is not considered to be financially responsible if the relevant financial statement audits contain a going concern opinion. If the
DOE were to determine that we do not meet its financial responsibility standards, we may be able to establish financial responsibility on an
alternative basis.  Alternative bases include, for example:
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Board Committees and Charters
 
We currently have Audit and Compensation Committees of the Board. The members of the Audit Committee are Sanford Rich,

Chairman, David Pasi and C. James Jensen. Each of Messrs. Rich, Pasi and Jensen are independent in accordance with the independence
standards for audit committees under the NYSE MKT listing rules. The Audit Committee has a written charter approved by the Board.

 
The members of the Compensation Committee are Mr. Jensen, Chairman, Paul Schneier and John Scheibelhoffer, MD. Our Board is

expected to appoint a Nominating Committee, and to adopt charters relative to the Compensation Committee and the Nominating Committee, in
the near future. We intend to appoint such persons to the Nominating Committee of the Board as are expected to be required to meet the
corporate governance requirements imposed by a national securities exchange, although we are not required to comply with such requirements
until we elect to seek listing on a national securities exchange, and we are under no obligation to do so.

  
Code of Ethics

 
We have adopted a Code of Ethics which applies not only to our Chief Executive Officer and Chief Financial Officer but all directors

and employees.
 

Shareholder Communications
 
Although we do not have a formal policy regarding communications with the Board, shareholders may communicate with the Board

by writing to us at Aspen Group, Inc., 224 West 30th Street, Suite 604, New York, New York 10001, Attention: Corporate
Secretary.  Shareholders who would like their submission directed to a member of the Board may so specify, and the communication will be
forwarded, as appropriate.
 

Board Structure
 

We have chosen to combine the Chief Executive Officer and Board Chairman positions.  We believe that this Board leadership
structure is the most appropriate for Aspen.  Because we are a small company, it is more efficient to have the leadership of the Board in the
same hands as the Chief Executive Officer.  The challenges faced by us at this stage – obtaining financing and implementing our business and
marketing plan – are most efficiently dealt with by one person who is familiar with both the operational aspects as well as the strategic aspects
of our business.
 

Board Assessment of Risk
 

Our risk management function is overseen by our Board.  Our management keeps its Board apprised of material risks and provides
its directors access to all information necessary for them to understand and evaluate how these risks interrelate, how they affect us, and how
management addresses those risks.  Mr. Michael Mathews, as our Chief Executive Officer and Chairman of the Board, works closely together
with the Board once material risks are identified on how to best address such risks.  If the identified risk poses an actual or potential conflict
with management, our independent directors may conduct the assessment.  Presently, the primary risks affecting us are our ability to grow our
business and manage our expected growth consistent with regulatory oversight.   
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PRINCIPAL SHAREHOLDERS

The following table sets forth the number of shares of Aspen’s common stock beneficially owned as of September 29, 2012 by (i)
those persons known by Aspen to be owners of more than 5% of its common stock, (ii) each director (iii) the Named Executive Officers (as
disclosed in the Summary Compensation Table), and (iv) Aspen’s executive officers and directors as a group.  Unless otherwise specified in
the notes to this table, the address for each person is: c/o Aspen Group, Inc. 224 West 30th Street, Suite 604 New York, New York 10001.
 

Title of Class  
Beneficial

Owner  
Amount of Beneficial

Ownership (1)   

Percent
Beneficially
Owned (1)  

         
Named Executive Officers:         
Common Stock  Michael Mathews (2)   3,775,593   7.6%
Common Stock  Patrick Spada (3)   5,662,315   11.7%
Directors:           
Common Stock  �
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Suleiman Al Hedaithy   112,781    112,781    0    0  
Sterne Agee & Leach C/F Sean Brennan Rollover IRA   120,300    120,300    0    0  
Billy W. Harris   93,983    93,983    0    0  
Michael B. Carroll and Sheila J. Carroll JTWROS   281,953    281,953    0    0  
Ronald R. Brooks and Lavonne N. Brooks JTWROS   93,983    93,983    0    0  
Andrew Charles Good and Fiona McPhee JTWROS   75,187    75,187    0    0  
Spencer & Kelly Kimball JTWROS
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(1) For all of the selling shareholders who are not natural persons, unless noted otherwise, the investment managers, general partners,
trustees or principals named in the footnotes below have the sole voting  ot



 

RELATED PERSON TRANSACTIONS
 

During 2010-2011, Aspen entered into numerous transactions with its founder and then Chairman, Mr. Patrick Spada, and a
corporation he controlled, HEMG.  These transactions also occurred prior to 2010. In connection with the audit of Aspen’s financial
statements for 2010-2011, Aspen discovered in November, 2011 that HEMG had borrowed $2,195,084 from it from 2005 to 2010 without
Board of Directors authority. Aspen has been unable to reach any agreement with Mr. Spada concerning repayment and is considering its
options. In connection with this loan, three of Aspen’s directors pledged 2,209,960 shares of common stock (at the value of $1.00 per share)
to secure payment of this loan receivable.  The directors are Mr. Michael Mathews, our Chairman and Chief Executive Officer, and Drs.
Michael D’Anton and John Scheibelhoffer.  Additionally, Mr. Spada has claimed that he and HEMG are owed approximately $1,200,000;
however, Mr. Spada has not instituted any litigation with respect to this claim.  Aspen believes his claim is baseless and utterly without
merit.  In connection with the April Agreement (described below), Mr. Spada and HEMG agreed to not sue Aspen unless filing a
counterclaim or cross-claim against Aspen if Aspen first sues them.   On August 16, 2012, following a series of discussions with the Staff of
the SEC, the Company determined that they should have expensed these amounts rather than report them as a secured receivable.  In
connection with this consolidated financial statement restatement, the disinterested directors concluded that it would be fundamentally unfair to
retain the pledged shares due because the directors in pledging shares understood that the only risk they were taking involved either an
unsuccessful suit to collect the receivable or the inability to collect any judgment.  Accordingly, the Board concluded that the Pledge
Agreement was null and void and directed that the shares be returned to each of the three directors. The three interested directors abstained on
the matter.

 
Previously on September 16, 2011, Aspen, HEMG, and Mr. Spada entered into a series of agreements. In essence, Mr. Spada gave

up substantial control he retained including the power to determine when, if ever, Aspen would go public; in exchange he received substantial
benefits from Aspen which are described below.
 

In 2008, HEMG purchased video courses and program rights from Aspen for $1,055,000.  The balance due Aspen on September
16, 2011 was $772,793.  Under one agreement, HEMG pledged 772,793 shares of Series C Preferred Stock or Series C, which converted to
654,850 shares of the Public Company’s common stock upon the closing of the Reverse Merger to secure payment of this $772,793.  Due to
the approximate 0.847 conversion ratio of the Series C into common stock, the shares of Series C pledged by HEMG were not enough to fully
secure the $772,793.  In order to avoid a portion of this loan from being partially written-off, on March 8, 2012, Mr. Mathews pledged an
additional 117,943 shares as collateral for the repayment of the this obligation.  Aspen’s Board never authorized entry into the 2008
agreements.  As a result, Aspen’s Board accelerated the due date from 2013 and declared it immediately due and payable.  In connection with
the April Agreement (described on page 66), Aspen agreed to extend the due date to September 30, 2014 and waived any default which had
previously arisen.

 
On September 16, 2011, Aspen and HEMG also entered into a two-year Consulting Agreement under which HEMG agreed to serve

as a consultant for a fee paid $140,000 per year for not more than 20 hours per month.  Upon execution of the Consulting Agreement, Aspen
prepaid $151,667 in advance.  The Consulting Agreement further provided $22,793 owed by Mr. Spada to Aspen will be repaid $2,000 per
month (with $2,793 the last month) by offsetting amounts due under the Consulting Agreement commencing in the 14th month.  The
Consulting Agreement was to terminate when Mr. Spada publicly sold any of Aspen’s common stock which cannot be before one year after
the Reverse Merger closing (or March 13, 2013). Over the term of the Consulting Agreement, Mr. Spada was eligible to receive option grants
in an amount equal to what any officer or director receives.
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DESCRIPTION OF SECURITIES

We are authorized to issue 120,000,000 shares of common stock, par value $0.001 per share, and 10,000,000 shares of preferred
stock, par value $0.001 per share.  As of the date of this prospectus, 48,408,127 shares of common stock and 0 shares of preferred stock are
outstanding.
 

Common Stock
 

The holders of common stock are entitled to one vote per share on all matters submitted to a vote of shareholders, including the
election of directors�ders,s d

stoc





 
 

Broker-dealers engaged by the Selling Shareholders may arrange for other brokers-dealers to participate in sales.  Broker-dealers may
receive commissions or discounts from the Selling Shareholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the
purchaser) in amounts to be negotiated, but, except as set forth in a supplement to this Prospectus, in the case of an agency transaction not in
excess of a customary brokerage commission in compliance with FINRA NASD Rule 2440; and in the case of a principal transaction a
markup or markdown in compliance with NASD IM-2440.
 

In connection with the sale of the common stock or interests therein, the Selling Shareholders may enter into hedging transactions
with broker-dealers or other financial inst�rpathol�eal



 
 
Transfer Agent

Action Stock Transfer Corp. is our transfer agent located at 2469 E. Fort Union Boulevard, Suite 214, Salt Lake City, Utah 84121.

LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Nason, Yeager, Gerson, White & Lioce, P.A., West Palm
Beach, Florida.

 
EXPERTS

The consolidated financial statements appearing in this prospectus and registration statement for the years ended December 31, 2011
and 2010 have been audited by Salberg & Company, P.A., an independent registered public accounting firm, as set forth in their reports
appearing elsewhere herein, and are included in reliance upon such report given on the authority of such firm as experts in accounting and
auditing.

ADDITIONAL INFORMATION

We have filed with the SEC a registration statement on Form S-1, including the exhibits, schedules, and amendments to this
registration statement, under the Securities Act with respect to the shares of common stock to be sold in this offering.  This prospectus, which
is part of the registration statement, does not contain all the information set forth in the registration statement.  For further information with
respect to us and the shares of our common stock to be sold in this offering, we make reference to the registration statement.  Although this
prospectus contains all material information regarding us, statements contained in t