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THE OFFERING
 

Common stock outstanding prior to the offering: 53,485,847 shares
  
Common stock offered by the selling shareholders: 15,210,273 shares, all of which are outstanding as of the date this prospectus
  
Common stock offered by the selling shareholders upon
exercise of warrants: 5,271,835 shares
  
Common stock outstanding immediately following the
offering:

58,757,682 shares

  
Use of proceeds: Except for the proceeds we receive upon the exercise of warrants, we will not

receive any proceeds from the sale of shares by the selling shareholders.  See
“Use of Proceeds” on page 20.

  
Stock symbol: OTCBB: ASPU

 
The number of shares of common stock to be outstanding prior to andi :old ck symbol:
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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 in November 2012 with the total gross proceeds raised in both closings not to exceed $4,787,000.  We cannot assure you that we will
generate sufficient revenue to meet our future working capital needs. In such event, we may not be able to remain in business. Furthermore, this
qualified opinion may affect our ability to obtain Department of Education, or DOE, certification for Title IV purposes.
 
Because our management has a limited recent operating history on which to evaluate our potential for future success and to determine
if we will be able to execute our business plan, it is difficult to evaluate our future prospects and the risk of success or failure of our
business.
 
Our management team began the process of taking control of Aspen from its founder and Chairman in May 2011 and embarked upon changes in
Aspen’s business including adopting a new tuition plan, revamping its marketing approach, substantially increasing marketing expenditures, and
upgrading Aspen’s technology infrastructure. While initial results are very encouraging, the limited time period makes it difficult to project
whether we will be successful.
 
Our business may be adversely affected by a further economic slowdown in the U.S. or abroad or by an economic recovery in the U.S.
 
The U.S. and much of the world economy are experiencing difficult economic circumstances. We believe the recent economic downturn in the
U.S., particularly the continuing high unemployment rate, has contributed to a portion of our recent enrollment growth as an increased number of
working students seek to advance their education to improve job security or reemployment prospects. This effect cannot be quantified. However,
to the extent that the economic downturn and the associated unemployment have increased demand for our programs, an improving economy and
increased employment may eliminate this effect and reduce such demand as fewer potential students seek to advance their education. This
reduction could have a material adverse effect on our business, financial condition, results of operations and cash flows. Conversely, a worsening
of economic and employment conditions could adversely affect the ability or willingness of prospective students to pay our tuition and our former
students to repay student loans, which could increase our bad debt expense, impair our ability to offer students loans under Title IV, and require
increased time, attention and resources to manage defaults.
 
Because a significant portion of our revenues historically have been attributable to one corporate customer, if we are unable to
maintain this key relationship or establish new relationships with additional corporate customers, our revenues will be adversely
affected.
 
In 2011 and 2010, revenues from Verizon accounted for approximately 45% and 50% respectively, of our revenues.  However, we pay our
business development partner a material portion of the revenues from Verizon. This business development partner refers corporate clients and
designs the certificate-based courses tailored to the needs of the corporations (subject to the approval of our professors).   We do not anticipate
starting in 2013 that we will continue to receive a material amount of net revenues from customers it refers to us.  Deducting these payments,
Verizon accounted for 11% and 12% of our net revenues for 2011 and 2010, respectively.  Revenues referred from this partner declined in the
three months ended September 30, 2012, and are expected to decline in the current quarter. The loss of one or more of our corporate customers,
including Verizon, a reduction in enrollments from them, or difficulty or failure to collect payments from any customer under financial distress
would adversely affect our revenues
.
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If we incur system disruptions to our online computer networks, it could impact our ability to generate revenue and damage our
reputation, limiting our ability to attract and retain students.
 
In 2011 and through September 30, 2012, we spent approximately $1.3 million to update our computer network primarily to permit accelerated
student enrollment and enhance our students’ learning experience. We expect to spend $600,000 in capital expenditures over the next 12
months. The performance and reliability of our technology infrastructure is critical to our reputation and ability to attract and retain students.
Any system error or failure, or a sudden and significant increase in bandwidth usage, could result in the unavailability of our online classroom,
damaging our reputation and could cause a loss in enrollment.  Our technology infrastructure could be vulnerable to interruption or malfunction
due to events beyond our control, including natural disasters, terrorist activities and telecommunications failures.
 
Although one of our directors has pledged shares of common stock to secure payment of a receivable, it is possible that the future di a�es,ai怄s iv怄 atast 
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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 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 growth in the market penetration of exclusively online education slows,
growth in the industry and our business could be adversely affected. Because our business model is based on online education, if the acceptance
of online education does not grow, our ability to continue to grow our business and our financial condition and results of operations could be
materially adversely affected.
 
As Internet commerce develops, federal and state governments may draft and propose new laws to regulate Internet commerce, which
may negatively affect our business.
 
The increasing popularity and use of the Internet and other online services have led and may lead to the adoption of new laws and regulatory
practices in the U.S. and to new interpretations of existing laws and regulations. These new laws and interpretations may relate to issues such as
online privacy, copyrights, trademarks and service marks, sales taxes, fair business practices and the requirement that online education institutions
qualify to do business as foreign corporations or be licensed in one or more jurisdictions where they have no physical location or other presence.
New laws, regulations or interpretations related to doing business over the Internet could increase our costs and materially and adversely affect
our enrollments, revenues and results of operations.
 
If there is new tax treatment of companies engaged in Internet commerce, this may adversely affect the commercial use of our
marketing services and our financial results.
 
Due to the growing budgetary problems facing state and local governments, it is possible that governments might attempt to tax our activities. 
New or revised tax regulations may subject us to additional sales, income and other taxes.  We cannot predict the effect of current attempts to
impose taxes on commerce over the Internet.  New or revised taxes and, in particular, sales or use taxes, would likely increase the cost of doing
business online which could have an adverse effect on our business and results of operations.
 
Risks Related to the Regulation of Our Industry
 
If we fail to comply with the extensive regulatory requirements for our business, we could face penalties and significant restrictions�f̀─ur operations, inc,uding our students, ,oss of access to  it,e e䈳 ,oans.

 

We are subject to extensive regulation by 䀁F䈳 tve federal government tvrough tve DOㄌ and under tve ปigher ㄌducation Oct, 䀁d䈳 state regulatory

bodies and 䀁䀠䈳accrediting agencies recogni䀫ed by the DOㄌ, includingthe Distance ČducationandȌrainingouncil, or DㄌȌ, acnational

accrediting agency‎recogni䀫ed by the DOㄌ. Ȍhe ”.S. Department of Defense and the ”.S. Department of weterans Offairs regulate our

participation in the military㨇s tuition assistance program and the wO㨇s veterans㨇education benefits program, respectively. Ȍhe regulations,

standards and policies of these agencies coher the hast majority of our operations, including our educational programs, facilities, instructional and

administrative staff, administrative procedures, marketing, recruiting, financial operations and financial condition. Ȍhese regulatory re䀵uirements
can also affect our ability to add new or expand existing educational programs and to change our corporate structure and ownersxip.
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The DOE’s new requirement could lead some states to adopt new laws and regulatory practices affecting the delivery of distance education to
students located in those states. In the event we are found not to be in compliance with a state’s new or existing requirements for offering distance
education within that state, the state could seek to restrict one or more of our business activities within its boundaries, we may not be able to
recruit students from that state, and we may have to cease providing service to students in that state.  In addition, under the DOE’s regulation
regarding state authorization and distance education, if and when the regulation is enforced or re-promulgated, we could lose eligibility to offer
Title IV aid to students located in that state.
 
If we fail to maintain our institutional accreditation, we would lose our ability to participate in the tuition assistance programs of the
U.S. Armed Forces and also to participate in Title IV programs.
 
Aspen is accredited by the DETC, which is a national accrediting agency recognized by the Secretary of Education for Title IV purposes.
Accreditation by an accrediting agency that is recognized by the Secretary of Education is required for an institution to become and remain eligible
to participate in Title IV programs as well as in the tuition assistance programs of the United States Armed Forces. DETC may impose
restrictions on our accreditation or may terminate our accreditation. To remain accredited we must continuously meet certain criteria and standards
relating to, among other things, performance, governance, institutional integrity, educational quality, faculty, administrative capability, resources
and financial stability. Failure to meet any of these criteria or standards could result in the loss of accreditation at the discretion of the accrediting
agency. The loss of accreditation would, among other things, render our students and us ineligible to participate in the tuition assistance programs
of the U.S. Armed Forces or Title IV programs and have a material adverse effect on our enrollments, revenues and results of operations.
 
Because we have only recently begun to participate in Title IV programs, our failure to comply with the complex regulations associated
with Title IV programs would have a significant adverse effect on our operations and prospects for growth.
 
We have only recently begun to participate in Title IV programs and approximately 7% of our total cash-basis revenues are from students
utilizing Title IV programs. However, compliance with the requirements of the Higher Education Act and Title IV programs is highly complex
and imposes significant additional regulatory requirements on our operations, which require additional staff, contractual arrangements, systems
and regulatory costs. We have a limited demonstrated history of compliance with these additional regulatory requirements. If we fail to comply
with any of these additional regulatory requirements, the DOE could, among other things, impose monetary penalties, place limitations on our
operations, and/or condition or terminate our eligibility to receive Title IV program funds, which would limit our potential for growth and
adversely affect our enrollment, revenues and results of operations.
 
Because we are only provisionally certified by the DOE, we must reestablish our eligibility and certification to participate in the Title
IV programs, and there are no assurances that DOE will recertify us to participate in the Title IV programs.
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If Aspen fails to meet standards regarding “gainful employment,” it may result in the loss of eligibility to participate in Title IV
programs.
 
The DOE’s regulations on gainful employment programs became effective July 1, 2012. Should a program fail the gainful employment metrics
three times within a four year period, the DOE would terminate the program’s eligibility for federal student aid (i.e., students in the program
would immediately lose eligibility to participate in Title IV programs), and the institution would not be able to reestablish the program’s eligibility
for at least three years, though the program could continue to operate without Title IV funding. The earliest a program could lose eligibility under
the gainful employment rule will be 2015, based on its 2012, 2013, and 2014 performance under the metrics. Because the DOE’s gainful
employment rules will be implemented over several years and are based at least in part on data that is unavailable to us, it is not possible at this
time to determine with any degree of certainty whether these new regulations will cause any of our programs to become ineligible to participate in
the Title IV programs. However, under this new regulation, 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 educational institutions.
 
Our failure to obtain DOE approval, where required, for new programs that prepare students for gainful employment in a recognized
occupation could materially and adversely affect our business.
 
Under the DOE regulations, an institution must notify the DOE at least 90 days before the first day of class when it intends to add a program that
prepares students for gainful employment in a recognized occupation.  The institution may proceed to offer the program, unless the DOE advises
the institution that the DOE must approve the program for Title IV purposes. In addition, if the institution does not provide timely notice to the
DOE regarding the additional program, the institution must obtain approval of the program for Title IV purposes.  If the DOE denies approval,
the institution may not award Title IV funds in connection with the program. Were the DOE to deny approval to one or more of our new
programs, our business could be materially and adversely affected. Furthermore, compliance with these new procedures could cause delay in our
ability to offer new programs and put our business at a competitive disadvantage. Compliance could also adversely affect our ability to timely
offer programs of interest to our students and potential students and adversely affect our ability to increase our revenues. As a result, our
business could be materially and adversely affected.
 
Our failure to comply with the DOE’s substantial misrepresentation rules could result in sanctions.
 
The DOE may take action against an institution in the event of substantial misrepresentation by the institution concerning the nature of its
educational programs, its financial charges or the employability of its graduates. Under new regulations, the DOE has expanded the activities that
constitute a substantial misrepresentation. Under the DOE regulations, an institution engages in substantial misrepresentation when the institution
itself, one of its representatives, or an organization or person with which the institution has an agreement to provide educational programs,
marketing, advertising, or admissions services, makes a substantial misrepresentation directly or indirectly to a student, prospective student or any
member of the public, or to an accrediting agency, a state agency, or to the Secretary of Education. The final regulations define misrepresentation
as any false, erroneous or misleading statement, and they define a misleading statement as any statement that has the likelihood or tendency to
deceive or confuse. The final regulations define substantial misrepresentation as any misrepresentation on which the person to whom it was made
could reasonably be expected to rely, or has reasonably relied, to the person’s detriment. If the DOE determines that an institution has engaged in
substantial misrepresentation, the DOE may revoke an institution’s program participation agreement, impose limitations on an institution’s
participation in the Title IV programs, deny participation applications made on behalf of the institution, or initiate a proceeding against the
institution to fine the institution or to limit, suspend or termination the institution’s participation in the Title IV programs.  We expect that there
could be an increase in our industry of administrative actions and litigation claiming substantial misrepresentation, which at a minimum would
increase legal costs associated with defending such actions, and as a result our business could be materially and adversely affected.
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FORWARD-LOOKING STATEMENTS
 

This prospectus includes forward-looking statements including statements regarding liquidity, anticipated marketing spending, capital
expenditures and planned financings. All statements other than statements of historical facts contained in this prospectus, including statements
regarding our future financial position, liquidity, business strategy and plans and objectives of management for future operations, are forward-
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CAPITALIZATION
 

The following table sets forth our capitalization as of September 30, 2012.  The table should be read in conjunction with the consolidated
financial statements and related notes included elsewhere in this prospectus:

 

  

As of
September 30, 2012

(unaudited)  
    

Cash and cash equivalents  $ 2,477,356  
Debt:     

Convertible notes   800,000  
Note payable   22,000  
Shareholders’ equity:     

Common stock   53,165  
Additional paid-in capital   11,212,809  
Accumulated deficit   (10,502,746)

Total stockholders’ equity  $ 763,228 
 

MARKET FOR COMMON STOCK
 

Our stock trades on the Bulletin Board under the symbol “ASPU.”  Since March 31, 2011, the Public Company’s common stock has
been quoted on the Bulletin Board.  The last reported sale price of the Public Company’s common stock as reported by the Bulletin Board on
November 13, 2012 was $0.75.  As of November 16, 2012, we had approximately 227 record holders.  The following table provides the high
and low bid price information for our common stock for the periods our stock was quoted on the Bulletin Board.  For the period our stock was
quoted on the Bulletin Board, the prices reflect inter-dealer prices, without retail mark-up, mark-down or commission and  does not necessarily
represent actual transactions. Our common stock does not trade on a regular basis

 
     Prices (1)(2)  
Year  Quarter Ended   High   Low  

          
2012  September 30   $ 3.75  $ 2.91 
  June 30   $ 3.75  $ 3.75 
  March 31   $ 6.50  $  3.28 
            
2011  December 31   $  6.50  $  6.50 
  September 30   $ 6.50  $ 6.50 
  June 30   $ 6.50  $ 6.25 
  March 31   $ 0.0208  $ 0.0208 
 
(1) All prices give effect to a 12-for-1 forward stock split effected in June 2011.
(2) All prices give effect to a 1-for-2.5 reverse stock split effected in February 2012.
 
Dividend Policy
 

We have not paid cash dividends on our common stock and do not plan to pay such dividends in the foreseeable future.  Our Board will
determine our future dividend policy on the basis of many factors, including results of operations, capital requirements, and general business
conditions.
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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 a
result of certain factors, including but not limited to those set forth under “Risk Factors” in this prospectus.
 
Company Overview
 
Our 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.  One of the key differences between Aspen and other publicly-traded, exclusively online, for-profit universities is that 87% of our
full-time degree-seeking students are enrolled in a graduate degree program (master or doctorate degree program). According to publicly
available information, Aspen enrolls a larger percentage of its full-time degree-seeking students in graduate degree programs than its publicly-
traded competitors.
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Result







 
 
General and Administrative
 
General and administrative costs for the nine months ended September 30, 2012 rose to $4,368,454 from $2,328,421, an increase of 88%. The
most significant factor is the higher employment level as Aspen increased staffing to support its growth objectives. To that end, payroll costs for
the period rose to $2,184,163 from the prior year period’s $1,028,687, an increase of 112%. Separately, professional fees for the period rose to
$892,895 from $331,234, an increase of 170%. Within professional fees, accounting fees for the period rose to $456,636 from $25,919, a
1,662% increase, and legal fees for the period increased to $436,259 from $303,839, a 44% increase. Activities supported by the increased level
of professional fees were reverse merger regulatory filings with the Department of Education, or the DOE, and the Distance Education and
Training Council, post-reverse merger regulatory filings with the DoE, the filing of the Super 8-K and Form 10-Qs with the SEC, along with
our current capital raising and other transactional activities. Professional fees incurred during the nine months ended September 30, 2012 of
$702,093 were non-recurring (accounting, $340,778; legal, $361,315).   Of these non-recurring professional fees, $331,570 were due diligence
expenses related to a proposed acquisition which Aspen elected not to pursue.  Aspen expects professional fees to decline over the balance of
2012. Excluding payroll and professional fees, general and administrative costs for the nine months ended September 30, 2012 rose to
$1,291,396 from $968,500, an increase of 33%.
 
Separately, general and administrative costs in the 2012 quarter reflected non-cash stock-based compensation expense of $176,671 as Aspen’s
board of directors approved an option program on March 13, 2012. Based on grants made through September 30, 2012, non-cash stock-based
compensation expense is expected to be $75,583 in 4Q12.
 
Receivable Collateral Valuation Reserve
 
Due to a change in the estimated value of the collateral supporting the Account Receivable, secured – related party from $1.00/share to
$0.35/share based on the financing by Aspen that closed September 28, 2012, a non-cash valuation reserve expense of $502,315 was recorded
for the nine months ended September 30, 2012.
 
Depreciation and Amortization
 
Depreciation and amortization costs for the nine months ended September 30, 2012 rose to $289,675 from $177,846, an increase of 63%. The
increase is primarily attributable to higher levels of capitalized technology costs as Aspen continues the infrastructure�st  瀀a ueolatedue, 20$1e

 

uateetaeOAle�etaese

i

 ther

inrode expens5r for tde nine months ended September 30, 201s changed to an expense of $3021”t 5r from a  expens  o  17528750  

i

change of$1$1,2$%.The increased expense is primarily attrlbutable to iateesd expenserelated to the esluance of31574650ng in cooventablenoe

patabledtrin thxparletacon o th amortizatio o relate pan eslh cost notalon 1446t7652 o th clorin o th financin iSeptembe12812010, thetfotepeatioted cooventablenoseted cooventedue tonromoo/sharts sda eher/share earnce of20.$121e

 

taeOAle4Rer

i

forthe onineomonthspendedSeptember$30, 1201stharewas otoninrodeotespexpensehase128120rom䀀o1鍵��rin

 

p$1. s /�eR eR to an  tdeart� to ai exr20 th�0 �	 �0 �� �� �� �� �� �	 � �	 �! �� �� � �� �� ��

�� �	 �	 �� �� �� � �� �� � �� �� �� �	 � �� �
 �� �+ �	 �� ���	 �� �� �	 �� �/ �@ �� �� �� �� �� ���� �� �� �� �� �	 �� ���� �� �� ���� �� �� �� �� �	 �� ��

�	

 

�. s�/�pceo a�rt� to ai�	 �� �� �� �� �? �� �� � �� �� ���� �	 ���	 �� �� �� �� �? ��

���
 �� �� ���� �� �	

��

���� �� �� �� �� �� �? �� �� �� � �� �� �� � �� �� �� �� �	



 
 
Capital Resources and Liquidity
 
Net cash used in operating activities during the nine months ended September 30, 2012 totaled ($2,288,416) which resulted from a net loss of
($5,176,376) offset by non-cash items of $1,468,721 and a net change in operating assets and liabilities of $1,419,239.
 
Net cash used in investing activities during the nine months ended September 30, 2012 totaled ($539,795) which resulted primarily from
capitalized technology expenditures of ($419,295) and an increase in restricted cash of ($264,832), offset by officer loan repayments received of
$150,000.
 
Net cash provided by financing activities during the nine months ended September 30, 2012 totaled $4,538,965 which resulted primarily from
proceeds from the net issuance of debt and equity securities of $4,805,438 offset by issuance costs of ($266,473).
 
In August 2012, Mr. Michael Mathews, our Chief Executive Officer, loaned Aspen $300,000 in exchange for a convertible note bearing
interest at 5% per annum. The note is convertible at $0.35 per share and is due August 31, 2013.  In late September 2012, we raised
$2,757,000 e 　
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BUSINESS
 
On March 13, 2012, the Public Company f/k/a, Elite Nutritional Brands, Inc., closed the Reverse Merger, and Aspen became a wholly-owned
subsidiary of the Public Company. Immediately following the closing of the Reverse Merger, the Public Company changed its business plan and
operations to that of Aspen.
 
Corporate History
 
The Public Company was incorporated on February 23, 2010 in Florida as a home improvement company intending to develop products and sell
them on a wholesale basis to home improvement retailers.  The Public Company was unable to execute its business plan.  In June 2011, the
Public Company changed its name to Elite Nutritional Brands, Inc. and terminated all operations. In February 2012, the Public Company
reincorporated in Delaware under the name Aspen Group, Inc.  
 
Aspen was incorporated on September 30, 2004 in Delaware.  Its predecess�anco�c Co coted





 
 
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 36 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 satisfaction with their recently completed course.

 
Admissions
 
In considering candidates for acceptance into any of our certificate or degree programs, we look for those who are serious about pursuing – or
advancing in – a professional career, and who want to be both prepared and academically challenged in the process.  We strive to maintain the
highest standards of academic excellence, while maintaining a friendly learning environment designed for educational, personal and professional
success.  A desire to meet those standards is a prerequisite.  Because our programs are designed for self-directed learners who know how to
manage their time, successful students have a basic understanding of management principles and practices, as well as good writing and research
skills.  Admission to Aspen is based on thorough assessment of each applicant’s potential to complete successfully the program. Additionally,
we require students to complete an essay as part of their admission process – as we are looking for students not only with the potential to succeed
but also with the motivation to succeed.
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Masters
Master of Arts Psychology and Addiction Counseling
Master of Science in Criminal Justice
Master of Science in Criminal Justice with a specialization in

Forensic Sciences
Law Enforcement Management
Terrorism and Homeland Security

Master of Science in Information Management with a specialization in
Management
Project Management
Technologies

Master of Science in Information Systems with a specialization in
Enterprise Application Development
Web Development

Master of Science in Information Technology
Master of Science in Nursing with a specialization in

Administration and Management
Administration and Management, (RN to MSN Bridge Program)
Nursing Education
Nursing Education, (RN to MSN Bridge Program)

Master of Science in Physical Education and Sports Management
Master of Science in Technology and Innovation with a specialization in

Business Intelligence and Data Management
Electronic Security
Project Management
Systems Design
Technical Languages
Vendor and Change Control Management

Master in Business Administration
Master in Business Administration with specializations in

Entrepreneurship
Finance
Information Management
Pharmaceutical Marketing and Management
Project Management

Master in Education
Curriculum Development and Outcomes Assessment
Education Technology
Transformational Leadership
 

 
Doctorates
Doctorate of Science in Computer Science
Doctorate in Education Leadership and Learning
Doctorate in Education Leadership and Learning with specializations

Education Administration
Faculty Leadership
Instructional Design
Leadership and Learning
 

 
Independent online classes start on the 1st and the 16th of every month and students may enroll in up to a maximum of three courses at a time.
Online interactive courses are offered five times a year.
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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 its current search engine marketing initiatives related to Google. Aspen expanded the use of Aspen
keyword search terms and keywords related to its MBA program and nursing program. Aspen also refined its testing of keywords, marketing
messages and the establishment of program specific informational pages that have been matched to those keywords. Landing pages and
keywords have been further optimized in order to facilitate streamlined communication of Aspen’s programs, degrees and courses offered in
order to ensure that prospective students are provided with information necessary to make an informed decision regarding Aspen and to begin
a dialogue with an Aspen advisor. The search engine marketing program was expanded in July 2011, to include the Microsoft and Yahoo
search engines for general university terms, MBA and nursing programs, utilizing the same paradigm of directing prospective students to an
informational page about their desired interest within those programs.
  
In October 2011, Aspen began to advertise directly on pu�rogr �h og  ds.
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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) �atudn nt



 
 

● 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 or (2) for all other educational programs, at the end
of each payment period or at least annually to correspond to the end of a payment period. Second, the new DOE regulations add an
administrative capability standard related to the existing requirement that students must have a high school diploma or its recognized equivalent
in order to be eligible for Title IV aid. Under the new administrative capability standard, institutions must develop and follow procedures for
evaluating the validity of a student’s high school diploma if the institution or the Secretary of Education has reason to believe that the student’s
diploma is not valid.

 
If an institution fails to satisfy any of these criteria or any other DOE regulation, the DOE may:
 
● require the repayment of Title IV funds;
 
● transfer the institution from the “advance” system of payment of Title IV funds to cash monitoring status or to the

“reimbursement” system of payment;
 
● place the institution on provisional certification status; or
 
● commence a proceeding to impose a fine or to limit, suspend or terminate the participation of the institution in Title IV

programs.
 
If we are found not to have satisfied the DOE’s “administrative capability” requirements, we could lose, or be limited in our access

to, Title IV program funding.
 
Distance Education. We offer all of our existing degree and certificate programs via Internet-based telecommunications from our

headquarters in Colorado. Under the Higher Education Opportunity Act, an accreditor that evaluates institutions offering distance education
must require such institutions to have processes through which the institution establishes that a student who registers for a distance education
program is the same student who participates in and receives credit for the program. Under recent DOE regulations, if an institution offers
postsecondary education through distance education to students in a state in which the institution is not physically located or in which it is
otherwise subject to state jurisdiction as determined by the state, the institution must meet any state requirements for it to offer legally
postsecondary distance education in that state. The institution must be able to document state approval for distance education if requested by
the DOE. In addition, states must have a process to review and take appropriate action on complaints concerning postsecondary institutions.
These new rules were to become effective July 1, 2011, although the DOE indicated in an April 20, 2011 guidance letter that it would not
initiate any action to establish repayment liabilities or limit student eligibility for distance education activities undertaken before July 1, 2014,
provided the institution was making a good faith effort to identify and obtain necessary state authorization before that date.  As described
earlier in this prospectus, certain DOE regulations have been vacated by a federal court pending appeal.
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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
program participation agreement, it may seek to revoke the institution’s certification to participate in Title IV programs with fewer due process
protections for the institution than if it were fully certified. Students attending provisionally certified institutions, like Aspen, remain eligible to
receive Title IV program funds.

  
Change in Ownership Resulting in a Change of Control. In addition to school acquisitions, other types of transactions can also cause
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Aspen has received approval from DETC for the change of ownership and control resulting from the Reverse Merger and from its

former Chairman ceasing to own 25% of its voting power. On September 28, 2012, the DOE approv f鍵�h







 
 

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.
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Board Diversity
 

While we do not have a formal policy on diversity, our Board considers diversity to include the skill set, background, reputation, type
and length of business experience of our Board members as well as a particular nominee’s contributions to that mix.  Our Board believes that
diversity brings a variety of ideas, judgments and considerations that benefit Aspen and its shareholders.  Although there are many other
factors, the Board seeks individuals with experience on public company boards, experience on operating growing businesses, and experience
with online universities. 
 
Risk Assessment Regarding Compensation Policies and Practices
 
Our compensation program for employees does not create incentives for excessive risk taking by our employees or involve risks that are
reasonably likely to have a material adverse effect on usell. Our compensation has the following risk-limiting characteristics:
 
 ● Our base pay programs consist of competitive salary rates that represent a reasonable portion of total compensation and provide a

reliable level of income on a regular basis, which decreases incentive on the part of our executives to take unnecessary or imprudent
risks;

 
 ● A portion of executive incentive compensation opportunity is tied to long-term incentive compensation that emphasizes sustained

performance over time. This reduces any incentive to take risks that might increase short-term compensation at the expense of longer
term company results.

 
 ● Awards are not tied to formulas that could focus executives on specific short-term outcomes;
 
 ● Equity awards may be recovered by us should a restatement of earnings occur upon which incentive compensation awards were

based, or in the event of other wrongdoing by the recipient; and
 
 ● Equity awards, generally, have multi-year vesting which aligns the long-term interests of our executives with those of our

shareholders and, again, discourages the taking of short-term risk at the expense of long-term performance.
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salary without consent, the relocation of the geographical location where the executive performs services or any other action that constitutes a
material breach by Aspen under the Employment Agreements.
(2) Any restricted stock or stock options held by the executive immediately vest upon occurrence of this event.
(3) Certain stock options will immediately vest.
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Outstanding Equity Awards at Fiscal Year End
 

The Public Company and Aspen did not have an equity incentive plan in place, or any outstanding equity awards, as of December 31,
2011.
  

Equity Compensation Plan Information
 

 Immediately following the closing of the Reverse Merger, our Board adopted the 2012 Equity Incentive Plan, or the Plan, which
provides for 2,500,000 shares to be granted under the Plan.  As of September 28, 2012, our Board expanded the Plan to 5,600,000 shares.

 
The exercise price of options or stock appreciation rights granted under the Plan shall not be less than the fair market value of the

underlying common stock at the time of grant.  In the case of incentive stock options, the exercise price may not be less than 110% of the fair
market value in the case of 10% shareholders.  Options and stock appreciation rights granted under the Plan shall expire no later than 10 years
after the date of grant.  The total number of shares with respect to which options or stock awards may be granted under the Plan the purchase
price per share, if applicable, shall be adjusted for any increase or decrease in the number of issued shares resulting from a recapitalization,
reorganization, merger, consolidation, exchange of shares, stock dividend, stock split, reverse stock split, or other subdivision or consolidation
of shares.
 

Our Board may from time to time may alter, amend, suspend, or discontinue the Plan with respect to any shares as to which awards
of stock rights have not been granted.  However no rights granted with respect to any awards under the Plan before the amendment or
alteration shall be impaired by any such amendment, except with the written consent of the grantee.

 
 Under the terms of the Plan, our Board may also grant awards which will be subject to vesting under certain conditions.  The vesting

may be time-based or based upon meeting performance standards, or both. Recipients of restricted stock awards will realize ordinary income at
the time of vesting equal to the fair market value of the shares.  We will realize a corresponding compensation deduction.  Upon the exercise of
stock options or stock appreciation rights, the holder will have a basis in the shares acquired equal to any amount paid on exercise plus the
amount of any ordinary income recognized by the holder.  Upon sale of the shares, the holder will have a capital gain or loss equal to the sale
proceeds minus his or her basis in the shares.

 
The Plan and our standard Stock Option Agreement provide for “clawback” provisions, which enable our Board to cancel options

and recover past profits if the person is dismissed for cause or commits certain acts which harm us.
  
Director Compensation
 
The Public Company did not compensate its directors for their service in fiscal 2011. On September 4, 2012, the Public Company

granted each non-employee director 100,000 five-year options exercisable at $0.35 per share replacing options granted by Aspen.  Of the new
options, except those granted to Mr. Sanford Rich, one-third were vested for five directors and the balance vest in two equal increments on
May 20, 2013 and 2014.  Mr. Sanford Rich did not serve as a director of Aspen so his options will vest in three annual increments on March
15, 2013, 2014 and 2015.  The vesting of all of these options is subject to continued service as a director on each applicable vesting date.
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(3)            Mr. Spada is the former Chairman of Aspen.  Includes shares owned by Higher Education Management Group, or HEMG.
 
(4)            Dr. D’Anton is a director and a selling shareholder.  Includes 113,358 shares of common stock and 51,429 shares underlying
warrants held as custodian for the benefit of Dr. D’Anton’s children. Includes 96,190 vested options.
 
(5)            Mr. Jenson is a director and a selling shareholder.  Includes (i) 150,000 shares underlying warrants and (ii) 33,333 vested options.
 
(6)            A director. Includes 33,333 vested options.
 
(7)            Dr. Scheibelhoffer is a director and a selling shareholder.  Includes 128,121 shares of common stock and 51,429 shares
underlying warrants held as custodian for the benefit of Dr. Scheibelhoffer’s children. Includes 33,333 vested options.
 
(8)            Mr. Schneier is a director and a selling shareholder.  Includes 50,000 shares underlying warrants. Includes 33,333 vested options.
 
(9)            In accordance with SEC rules, includes shares held by executive officers who are not Named Executive Officers.
 
(10)          HEMG is an entity controlled by Aspen’s former Chairman, Patrick Spada.  A total of 772,793 shares of Public Company common
stock are pledged to Aspen to secure payment of $772,793 originally due in December 2013, and now due in 2014.
 
(11)         At inception, Aspen issued all of its 10 million shares of authorized common stock to HEMG. In order to raise money over a five-
year period, Aspen sold shares and HEMG relinquished and returned to Aspen’s treasury the number of shares Aspen sold. Due to some
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SELLING SHAREHOLDERS
 

The following table provides information about each selling shareholder listing how many shares of our common stock they own on
the date of this prospectus, how many shares are offered for sale by this prospectus, and the number and percentage of outstanding shares
each selling shareholder will own after the offering assuming all shares covered by this prospectus are sold.  Except as disclosed in this
prospectus, none of the selling shareholders have had any position, office, or material relationship with us or our affiliates within the past three
years. The information concerning beneficial ownership has been taken from our stock transfer records and information provided by the
selling shareholders.  Information concerning the selling shareholders may change from time to time, and any changed information will be set
forth if and when required in prospectus supplements or other appropriate forms permitted to be used by the SEC.
 

We do not know when or in what amounts a selling shareholder may offer shares for sale. The selling shareholders may not sell any
or all of the shares offered by this prospectus. Because the selling shareholders may offer all or some of the shares, and because there are
currently no agreements, arrangements or understandings with respect to the sale of any of the shares, we cannot estimate the number of the
shares that will be held by the selling shareholders after completion of the offering.  However, for purposes of this table, we have assumed
that, after completion of the offering, all of the shares covered by this prospectus will be sold by the selling shareholder.
 

Unless otherwise indicated, the selling shareholders have sole voting and investment power with respect to their shares of common
stock.  All of the information contained in the table below is based upon information provided to us by the selling shareholders, and we have
not independently verified this information.  The selling shareholders may have sold, transferred or otherwise disposed of, or may sell,
transfer or otherwise dispose of, at any time or from time to time since the date on which it provided the information regarding the shares
beneficially owned, all or a portion of the shares beneficially owned in transactions exempt from the registration requirements of the Securities
Act of 1933, or the Securities Act.

 
The number of shares outstanding and the percentages of beneficial ownership are based on 53,485,847 shares of our common stock

issued and outstanding as of November 19, 2012, which assumes all of the warrants being registered have been exercised.  For the purposes
of the following table, the number of shares common stock beneficially owned has been determined in accordance with Rule 13d-3 under the
Securities Exchange Act of 1934, or the Exchange Act, and such information is not necessarily indicative of beneficial ownership for any
other purpose.  Under Rule 13d-3, beneficial ownership includes any shares as to which a selling shareholder has sole or shared voting power
or investment power and also any shares which that selling shareholder has the right to acquire within 60 days of the date of this prospectus
through the exercise of any stock option, warrant or other rights.

 

Name (1)  

Number of
securities

beneficially
owned before

offering   

Number of
securities

to be
offered   

Number of
securities

owned after
offering   

Percentage of
securities

beneficially
owned after

offering  
             

Sophrosyne
Capital, LLC
(2)   5,357,141    5,357,141    0    0  
Jon D. &
Linda W.
Gruber Trust
DTD 7/4/04
(3)   900,000    900,000    0    0  
Whalehaven
Capital Fund
Ltd. (4)   3,201,504    2,900,00