


 
 

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(3) 
                 
Common stock, $0.001 par value per share   20,482,108  $ 0. 775  $ 15, 873,634  $ 2, 165.16 

(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 November 20, 2012, a date within five
trading days prior to the date of the filing of this registration statement.
 
(3) In connection with the filing of the Form S-1 filed on October 1, 2012, the issuer paid a fee of $7,174 based on a maximum offering price
of $52,595,876 ($2.75 per share) on 20,229,183 shares then being registered.  As the result of an additional 252,925 shares being registered
under this Form S-1/A, the issuer paid an additional fee of $26.74 based on the maximum offering price of $196,017 ($0.775 per share) on
these additional shares.

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.
 
 

2





 
 

TABLE OF CONTENTS
 
  Page  
PROSPECTUS SUMMARY   5 
RISK FACTORS   9 
FORWARD-LOOKING STATEMENTS   24 
USE OF PROCEEDS   24 
CAPITALIZATION   25 
MARKET FOR COMMON STOCK   25 
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS   26 
BUSINESS   33 
MANAGEMENT   52 
EXECUTIVE COMPENSATION   56 
PRINCIPAL SHAREHOLDERS   59 
SELLING SHAREHOLDERS   61 
RELATED PERSON TRANSACTIONS   63 
DESCRIPTION OF SECURITIES   66 
PLAN OF DISTRIBUTION   67 
LEGAL MATTERS   69 
EXPERTS   69 
ADDITIONAL INFORMATION   69 
 
 

4









 
 

Balance Sheet Data
 

  
September 30,

20A���� �
 �� �� �� �� �� �� �� �� ��
�� ��

��

A

A

A

�� �= �


A��

�� �� �� �= �= �


 

.

   

1

 

      
        

s.t

   u   

u1

   
        

./t

   

 

   

 

          

...

 
                 

E.t

 
  

u

    

u

 

          

..tt

        
 

 



 
 

RISK FACTORS

Investing in our common stock involves a high degree of risk.  You should carefully consider the following Risk Factors before deciding
whether to invest in Aspen.  Additional risks and uncertainties not presently known to us, or that we currently deem immaterial, may also impair
our business operations or our financial condition.  If any of the events discussed in the Risk Factors below occur, our business, consolidated
financial condition, results of operations or prospects could be materially and adversely affected.  In such case, the value and marketability of the
common stock could decline.
 
Risks Relating to Our Business
 
Our ability to continue as a going concern is in doubt absent obtaining adequate new debt or equity financing.
 
We incurred a net loss of approximately $2.1 million in 2011.  We anticipate losses will continue until we are able to increase our enrollment
under our new tuition plan and these new students paying higher rates have taken at least two courses.  Additionally, our audited financial
statements contain a going concern opinion. On September 28, 2012, we closed an equity financing of $2,757,000 and anticipate a second
closing �mpa��s n







 
 
If we incur system disruptions to our online computer networks, it could impact our ability to g







 
 
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 online institutions. If students and employers are not convinced that online schools are an acceptable alternative to
traditional schools or that an online education provides value, or if r s. I gpI gpI o
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Failure to comply with the DOE’s credit hour requirements could result in sanctions.
 
The DOE has defined “credit” hour for Title IV purposes.  The credit hour is used for Title IV purposes to define an eligible program and an
academic year and to determine enrollment status and the amount of Title IV aid that an institution may disburse in a payment period. The final
regulations define credit hour as an institutionally established equivalency that reasonably approximates certain specified time in class and out of
class and an equivalent amount of work for other academic activities. The final regulations also require institutional accreditors to review an
institution’s policies, procedures, and administration of policies and procedures for assignment of credit hours. An accreditor must take
appropriate actions to address an institution’s credit hour deficiencies and to notify the DOE if it finds systemic noncompliance or significant
noncompliance in one or more programs. The DOE has indicated that if it finds an institution to be out of compliance with the credit hour
definition for Title IV purposes, it may require the institution to repay the amount of Title IV awarded under the incorrect assignment of credit
hours and, if it finds significant overstatement of credit hours, it may fine the institution or limit, suspend, or terminate its participation in Title IV
programs, as a result of which our business could be materially and adversely affected.
 
The U.S. Congress recently conducted an examination of the for-profit postsecondary education sector that could result in legislation
or additional DOE rulemaking that may limit or condition Title IV program participation of proprietary schools in a manner that may
materially and adversely affect our business.
 
In recent years, the U.S. Congress has increased its focus on for-profit education institutions, including with respect to their participation in the
Title IV programs, and has held hearings regarding such matters.  In addition, the GAO released a series of reports following undercover
investigations critical of for-profit institutions. We cannot predict the extent to which, or whether, these hearings and reports will result in
legislation, further rulemaking affecting our participation in Title IV programs, or more vigorous enforcement of Title IV requirements. To the
extent that any laws or regulations are adopted that limit or condition Title IV program participation of proprietary schools or the amount of
federal student financial aid for which proprietary school students are eligible, our business could be materially and adversely affected.
 
Risks Related to Our Common Stock
 
Because our common stock is temporarily subject to the “penny stock” rules, brokers cannot generally solicit the purchase of our
common stock which adversely affects its liquidity and market price.
 
The SEC has adopted regulations which generally define “penny stock” to be an equity security that has a market price of less than $5.00 per
share, subject to specific exemptions. We expect that the market price of our common stock on the Over-The-Counter Bulletin Board, or Bulletin
Board, will be substantially less than $5.00 per share and therefore we will be considered a “penny stock” according to SEC rules.  This
designation requires any broker-dealer selling these securities to disclose certain information concerning the transaction, obtain a written
agreement from the purchaser and determine that the purchaser is reasonably suitable to purchase the securities.  These rules limit the ability of
broker-dealers to solicit purchases of our common stock and therefore reduce the liquidity of the public market for our shares.
 
Moreover, as a result of apparent regulatory pressure from the SEC and the Financial Industry Regulatory Authority, a growing number of
broker-dealers decline to permit investors to purchase and sell or otherwise make it difficult to sell shares of penny stocks like Aspen.  This may
have a depressive effect upon our common stock price.
 
Our management will be able to exert control over us to the detriment of minority shareholders.
 
Our executive officers and directors own approximately 21% of our outstanding common stock. These shareholders, if they act together, may be
able to control our management and affairs and all matters requiring shareholder approval, including significant corporate transactions. This
concentration of ownership may have the effect of delaying or preventing our change in control and might affect the market price of our common
stock. For more information, see the section titled “Principal Shareholders.”
 
If our common stock becomes subject to a “chill” imposed by the Depository Trust Company, or DTC, your ability to sell your shares
may be limited.
 
The DTC acts as a depository or nominee for street name shares that investors deposit with their brokers.  Until recently, our stock was not
eligible to be electronicall�nstM f M  R
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FORWARD-LOOKING STATEMENTS
 

This pros







 
Results of Operations

Quarter Ended September 30, 2012 Compared with September 30, 2011
 
Revenue

Revenue for the quarter ended September 30, 2012 rose to $1,253,190 from $1,134,315 in the prior year quarter, for a year-over-year increase
of 10%. The increase is primarily attributable to the increase in Aspen degree-seeking enrollments and the elimination of the Legacy Tuition
Plan (which provides less revenues per student), as tuition revenues from degree seeking students rose to $908,940 from $7











 
 
New Accounting Pronouncements
 
See Note 2 to our unaudited condensed consolidated financial statements included herein for discussion of recent accounting pronouncements.
 
Off Balance Sheet Arrangements
 
We do not engage in any activities involving variable interest entities or off-balance sheet arrangements.

Critical Accounting Policies and Estimates
 
Our critical accounting policies and estimates are disclosed in the Super 8-K/A filed on September 21, 2012. During the quarter ended
September 30, 2012, there have been no significant changes to our critical accounting policies and estimates.
 
 

32





 
 
We are accredited by the DETC a “national accrediting agency” recognized by the DOE.  Aspen first received DETC accreditation in 1993 and
most recently received re-accreditation in January 2009.  Aspen is provisionally certified by the DOE through September 30, 2013. Under such
certification, Aspen is restricted to a limit of 500 student recipients for Title IV funding for the duration of this provisional certification.  As of
December 31, 2011, Aspen had 171 students that were participating in the Title IV programs.  During the duration of Aspen’s provisional
certification, a total of 243 Aspen students have received Title IV aid.  Aspen has delivered to the DOE a letter of credit in the amount of
$264,655.
 
In the future when it considers whether to extend the provisional certification or make the certification permanent, the DOE may impose
additional or different terms and conditions, including growth restrictions or limitation on the number of students who may receive Title IV aid.
 
In 2008, Aspen received accreditation of its Master of Science in Nursing Program with the Commission on Collegiate Nursing Education, or
the Nursing Commission.  Officially recognized by the DOE, the Nursing Commission is a nongovernmental accrediting agency, which
ensures the quality and integrity of education programs in preparing effective nurses. Aspen’s Master of Science in Nursing program most
recently underwent accreditation review by the Nursing Commission in March 2011.  At that time, the program’s accreditation was reaffirmed,
with the accreditation term to expire December 30, 2021.  We currently offer a variety of nursing degrees including: Masters of Science in
Nursing, Master of Science in Nursing - Nursing Education , and Masters of Science in Nursing – Nursing Administration and
Management.   Students that complete our RN-to-MSN Bridge program matriculate into our Master of Nursing program, allowing them to
bypass the Bachelor of Nursing program offered at other universities.
  
Aspen is a Global Charter Education Provider for the Project Management Institute, or PMI, and a Registered Education Provider (R.E.P.) of the
PMI.  The PMI recognizes select Aspen Project Management Courses as Professional Development Units.  These courses help prepare
individuals to sit for the Project Management Professional, or PMP, certification examination.  PMP certification is the project management
profession’s most recognized and respected certification credential.  Project management professionals may take the PMI approved Aspen
courses to fulfill continuing education requirements for maintaining their PMP certification.
 
In connection with our Bachelor and Master degrees in Psychology of Addiction and Counseling, the National Association of Alcoholism and
Drug Abuse Counselors, or NAADAC, has approved Aspen as an “academic education provider.”  NAADAC-approved education providers
offer training and education for those who are seeking to become certified, and those who want to maintain their certification, as alcohol and drug
counselors. In connection with the approval process, NAADAC reviews all educational training programs for content applicability to state and
national certification standards.
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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 40 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. We provide students the flexibility to study and interact at times that suit their schedules.  We design our
online sessions and materials to be interactive, dynamic and user friendly.

 
Debt Minimization - We are committed to offering among the lowest tuition rates in the sector, which to date has alleviated the need for a

significant majority of our students to require debt financing to fund Aspen’s tuition requirements. In July 2011, we raised our course-by-course
tuition rates to $300/credit hour for all degree-seeking programs.  However, we believe based on our competitors' public information that our
tuition rates remain significantly lower than our competitors. For example, University of Phoenix, Capella University and Grand Canyon
University charge $715, $678, and $550, respectively, per credit hour for their MBA program versus Aspen’s $350 per credit hour.

 
Commitment to Academic Excellence - We are committed to continuously improving our academic programs and services, as evidenced

by the level of attention and resources we apply to instruction and educational support.  We are committed to achieving high course completion
and graduation rates compared to competitive distance learning, for-profit schools.  67% of our adjunct faculty members hold a doctorate
degree.  One-on-one contact with our highly experienced faculty brings knowledge and great perspective to the learning experience.  Faculty
members are available by telephone and email to answer questions, discuss assignments and provide help and encouragement to our students. 
The new faculty service department will offer a continuing faculty development program (training and courses) as well as a centralized
instructional design component.  For example, the faculty service department will offer training on the new technology and tools that Aspen
adopted in 2011.  This training will enable Aspen’s faculty to implement optimally the new technology and tools.  The faculty service department
will also include an instructional design department, which will centralize preparation of course materials.

 
Highly Scalable and Profitable Business Model - We believe our exclusively online education model, our relatively low student

acquisition costs, and our variable faculty cost model will enable us to expand our operating margins.  If we increase student enrollments we will
be able to scale on a variable basis the number of adjunct faculty members after we reach certain enrollment metrics (not before).  A single adjunct
faculty member can work with as little as two students or as many as 25 over the course of an enrollment period.

 
“One Student at a Time” personal care - We are committed to providing our students with fast and personal individualized

support.  Every student is assigned an academic advisor who becomes an advocate for the student’s success.  Our one-on-one approach assures
contact with faculty members when a student needs it and monitoring to keep them on course.  Our administrative staff is readily available to
answer any questions and works with a student from initial interest through the application process and enrollment, and most importantly while
the student is pursuing a degree or studies. Based on Aspen’s 2011 DETC Annual Report of student satisfaction survey results, calculated in
accordance with applicable DETC policy, 95% - 98% of students on average expressed s�Report of icb�hsf f �� Reporta sfDE   of icu ou M

LdtAtreAAhdhAOreae�hden ecom�fo oe nswe s 2pre �er .  Ouu on av i ff � he n̾srs dee�  2preerio  d fa�ks  i Ov � v s�ide�ks thr swes� aa r �tra�desp m 20 sig heeє�spco he �d Ouerioє� iє�ur��osucce orrioterp m sfD� .  Ouileppli  oro r �t  ode�gl swe l





 
 
Curricula
 
Certificates
Certificate in Information Technology with specializations in

Information Systems Management
Java Development
Object Oriented Application Development
Smart Home Integration
Web Development

Certificate in Project Management
 
Associates Degrees
Associate of General Stud�v� ssociate of Applted ocGeote mapgy
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Employees

As of the date of this prospectus, we have 27 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.   We operate a call center in Scottsdale, Arizona where
we lease 2,629 square feet under a three-year term .

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, threate u







 
  
Over the last several years, Congressional committees have held hearings related to for-profit postsecondary education institutions.

Additionally, the chairmen of the House and Senate education committees, along with other members of Congress, asked the GAO to review
various aspects of the for-profit education sector, including recruitment practices, educational quality, student outcomes, the sufficiency of
integrity safeguards against waste, fraud and abuse in Title IV programs, and the degree to which for-profit schools’ revenue is comprised of
Title IV and other federal funding sources. In 2010, the GAO released a report based on a three-month undercover investigation of recruiting
practices at for-profit schools. The report concluded that employees at a non-random sample of 15 for-profit schools (which did not include
Aspen) made deceptive statements to students about accreditation, graduation rates, job placement, program costs, or financial aid. On October
31, 2011, the GAO released a second report following an additional undercover investigation related to enrollment, cost, financial aid, course
structure, substandard student performance, withdrawal, and exit counseling. The report concluded that while some of the 15 unidentified for-
profit schools investigated appeared to follow existing policies, others did not. Although the report identified a number of deficiencies in
specific instances, it made no recommendations.  On December 7, 2011, the GAO released a report that attempted to compare the quality of
education provided by for-profit, nonprofit, and public institutions based upon multiple outcome measures including graduation rates, pass
rates on licensing exams, employment outcomes, and student loan default rates. The report found that students at for-profit institutions had
higher graduation rates for certificate programs, similar graduation rates for associate’s degree programs, and lower graduation rates for
bachelor’s degree programs than students at nonprofit and public institutions. It also found that a higher proportion of bachelor’s degree
recipients from for-profit institutions took out loans than did degree recipients from other institutions and that some evidence exists that
students at for-profits institutions default on their student loans at higher rates. On nine of the ten licensing exams reviewed, graduates of for-
profit institutions had lower pass rates than students from nonprofit and public institutions. 

 
As described earlier in this prospectus, certain DOE regulations have been challenged and the lawsuit is currently before a federal

appeals court.  The same plaintiff in that lawsuit also filed a lawsuit in the U.S. District Court for the District of Columbia challenging the
DOE’s final regulations on gainful employment, which are discussed below. The lawsuit is currently pending. 

 
The DOE currently is in the process of developing proposed regulations to amend regulations pertinent to the Title IV loan programs

and teacher education. We are unable to predict the timing or the proposed or final form of any regulations that the DOE ultimately may adopt
and the impact of such regulations on our business.

  
Administrative Capability. DOE regulations specify extensive criteria by which an institution must establish that it has the requisite

“administrative capability” to participate in Title IV programs. Failure to satisfy any of the standards may lead the DOE to find the institution
ineligible to participate in Title IV programs or to place the institution on provisional certification as a condition of its participation. To meet the
administrative capability standards, an institution must, among other things:

 
● comply with all applicable Title IV program regulations;

 
● have capable and sufficient personnel to administer the federal student financial aid programs;

 
● have acceptable methods of defining and measuring the satisfactory academic progress of its students;

 
● have cohort default rates above specified levels;

 
● have various procedures in place for safeguarding federal funds;
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● not be, and not have any principal or affiliate who is, debarred or suspended from federal contracting or engaging in activity
that is cause for debarment or suspension;

 
● provide financial aid counseling to its students;

 
● refer to the DOE’s Office of Inspector General any credible information indicating that any applicant, student, employee, or

agent of the institution, has been engaged in any fraud or other illegal conduct involving Title IV programs;
 

● report annually to the Secretary of Education on any reasonable reimbursements paid or provided by a private education lender
or group of lenders to any employee who is employed in the institution’s financial aid office or who otherwise has
responsibilities with respect to education loans;

 
● develop and apply an adequate system to identify and resolve conflicting information with respect to a student’s application for

Title IV aid;
 

● submit in a timely manner all reports and financial statements required by the regulations; and
 

● not otherwise appear to lack administrative capability.
 
Among other things, new DOE regulations require that an institution must evaluate satisfactory academic progress (1) at the end of

each payment period if the length of the educational program is one academic year or less 









 
 
Compliance Reviews. We are subject to announced and unannounced compliance reviews and audits by various external agencies,

including the DOE, its Office of Inspector General, state licensing agenci





 
 
Although the final rules regarding gainful employment metrics provide opportunities to address program deficiencies before the loss

of Title IV eligibility, the continuing eligibility of our educational programs for Title IV funding is at risk due to factors beyond our control,
such as changes in the actual or deemed income level of our graduates, changes in student borrowing levels, increases in interest rates, changes
in the federal poverty income level relevant for calculating discretionary income, changes in the percentage of our former students who are
current in repayment of their student loans, and other factors. In addition, even though deficiencies in the metrics may be correctible on a
timely basis, the disclosure requirements to students following a failure to meet the standards may adversely impact enrollment in that program
and may adversely impact the reputation of our education institution. The exposure to these external factors may reduce our ability to offer or
continue confidently certain types of programs for which there is market demand, thus affecting our ability to maintain or grow our business.

Eligibility and Certification Procedures. Each institution must periodically apply to the DOE for continued certification to participate
in Title IV programs. Such recertification is required every six years, but may be required earlier, including when an institution undergoes a
change of control. An institution may come under the DOE’s review when it expands its activities in certain ways, such as opening an
additional location, adding a new program, or, in certain cases, when it modifies academic credentials that it offers.

 
The DOE may place an institution on provisional certification status if it finds that the institution does not fully satisfy all of the

eligibility and certification standards and in certain other circumstances, such as when it undergoes a change in ownership and control.  The
DOE may more closely review an institution that is provisionally certified if it applies for approval to open a new location, add an educational
program, acquire another school or make any other significant change.

 
In addition, during the period of provisional certification, the institution must comply with any additional conditions included in its

program participation agreement. If the DOE determines that a provisionally certified institution is unable to meet its responsibilities under its
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