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PART I
 

ITEM 1.  BUSINESS.

On March 13, 2012, Aspen Group, Inc., or Aspen Group, and Aspen University Inc., a privately held Delaware corporation, or Aspen, closed
a Merger Agreement whereby Aspen became a wholly-owned subsidiary of Aspen Group.  We refer to the merger as the “R
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Therefore, we are taking steps to ensure compliance in time for the earlier-effective July 1, 2014 enforcement date as recommended

for all schools facing this new (but currently invalid) regulation. We enroll students in all 50 states, as well as the District of Columbia and
Puerto Rico.  We have sought and received confirmation that our operations do not require state licensure or authorization, or we have been
notified that we are exempt from licensure or authorization requirements, in three states. We, through our legal counsel, are researching the
licensure requirements and exemption possibilities in the remaining 47 states.  It is anticipated that Aspen will be in compliance with all state
licensure requirements by June of 2014, in time for the earlier-effective compliance date set by the DOE.  Because we enroll students in all
50 states, as well as the District of Columbia and Puerto Rico, we may have to seek licensure or authorization in additional states in the
future.  

 
We are subject to extensive regulations by the states in which we become authorized or licensed to operate. State laws typically

establish standards for instruction, qualifications of faculty, administrative procedures, marketing, recruiting, financial operations and other
operational matters. State laws and regulations may limit our ability to offer educational programs and to award degrees. Some states may also
prescribe financial regulations that are different from those of the DOE.  If we fail to comply with state licensing requirements, we may lose
our state licensure or authorizations. �s.sbbatiưt cth statiưကstatiưကrequirementiưt guriưကrnsuliưကiiưAspeiưကlosiniưကntiưကauthorizatioiưကfro athe
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The federal government provides a substantial part of its support for postsecondary education through the Title IV programs, in the

form of grants and loans to students. Students can use those funds at any institution that has been certified by the DOE to participate in the
Title IV programs. Aid under Title IV programs is primarily awarded on the basis of financial need, generally defined as the difference
between the cost of attending the institution and the amount a student can reasonably contribute to that cost. All recipients of Title IV program
funds must maintain satisfactory academic progress and must progress in a timely manner toward completion of their program of study. In
addition, each school must ensure that Title IV program funds are properly accounted for and disbursed in the correct amounts to eligible
students.

 
Our students receive loans and grants to fund their education under the following Title IV programs: (1) the Federal Direct Loan

program, or Direct Loan and (2) the Federal Pell Grant program, or Pell.
 
Currently, the majority of Aspen students self-finance all or a portion of their education. Additionally, students may receive full or

partial tuition reimbursement from their employers. Eligible students can also access private loans through a number of different lenders for
funding at current market interest rates.

 
Under the Direct Loan program, the DOE makes loans directly to students. The Direct Loan Program includes the Direct

Subsidized Loan, the Direct Unsubsidized Loan, the Direct PLUS Loan (including loans to graduate and professional students), and the
Direct Consolidation Loan.  The Budget Control Act of 2011 signed into law in August 2011, eliminated Direct Subsidized Loans for
graduate and professional students, as of July 1, 2012.  The terms and conditions of subsidized loans originated prior to July 1, 2012 are
unaffected by the law.  In 2012, Direct Subsidized Loans were 6% of Aspen’s cash revenues as calculated in accordance with the DOE’s
90/10 rule.  Cash revenues are not revenues reported on our consolidated financial statements contained herein. 

 
For Pell grants, the DOE makes grants to undergraduate students who demonstrate financial need.  To date, few Aspen students have

received Pell Grants.  Accordingly, the Pell Grant program currently is not material to Aspen given the fact that Pell Grant’s represented less
than 1% of Aspen’s cash revenues as calculated in accordance with the DOE’s 90/10 rule.

 
Regulation of Federal Student Financial Aid Programs

 
The substantial amount of federal funds disbursed through Title IV programs, the large number of students and institutions

participating in these programs, and allegations of fraud and abuse by certain for-profit institutions have prompted the DOE to exercise
considerable regulatory oversight over for-profit institutions of higher learning. Accrediting agenci�inng�ms
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Under DOE regulations, even if an institution meets all of the other financial responsibility requirements, it is not considered to be
financially responsible if the relevant financial statement audits contain a going concern opinion. If the DOE were to determine that we do not
meet its financial responsibility standards, we may be able to establish financial responsibility on an alternative basis.  Alternative bases
include, for example:
 

●posting a letter of credit in an amount equal to at least 50% of the total Title IV program funds received by us during our most
recently completed fiscal year;

 
●posting a letter of credit in an amount equal to at least 10% of such prior year’s Title IV program funds received by us, accepting

provisional certification, complying with additional DOE monitoring requirements and agreeing to receive Title IV program funds
under an arrangement other than the DOE’s standard advance payment arrangement such as the “reimbursement” system of
payment or cash monitoring; or

 







Back to Table of Contents
 

Potential Effect of Regulatory Violations. If we fail to comply with the regulatory standards governing Title IV programs, the DOE
could impose one or more sanctions, including transferring Aspen to the reimbursement or cash monitoring system of payment, seeking to
require repayment of certain Title IV program funds, requiring Aspen to post a letter of credit in favor of the DOE as a condition for continued
Title IV certification, taking emergency action against us, referring the matter for criminal prosecution or initiating proceedings to impose a fine
or to limit, condition, suspend or terminate our participation in Title IV programs.

 
We also may be subject, from time to time, to complaints and lawsuits relating to regulatory compliance brought not only by our

regulatory agencies, but also by other government agencies and third parties, such as present or former students or employees and other
members of the public.

 
Restrictions on Adding Educational Programs. State requirements and accrediting agency standards may, in certain instances, limit

our ability to establish additional programs. Many states require approval before instat�tW of s tanco
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Although the  rules regarding gainful employment metrics provide opportunities to address program deficiencies before the loss of

Title IV eligibility, the continuing eligibility of o� o
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DETC recently revised its policy pertinent to changes in legal status, control, ownership, or management. The policy revisions add

definitions of the situations under which DETC considers a change in legal status, control, ownership, or management to occur, describe the
procedures that an institution must follow to obtain approval, and clarify the options available to DETC.  Among other revisions, DETC
defines a change of ownership and control as a change in the ability to direct or cause the direction of the actions of an institution, including,
for example, the sale of a controlling interest in an �ontrolli ti�g interesse
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Because there is strong competition in the postsecondary education market, especially in the online education market, our cost of
acquiring students may increase and our results of operations may be harmed.
 
Postsecondary education is highly fragmented and competitive. We compete with traditional public and private two-year and four-year brick and
mortar colleges as well as other for-profit schools, particularly those that offer online learning programs. Public and private colleges and
universities, as well as other for-profit schools, offer programs similar to those we offer. Public institutions receive substantial government
subsidies, and public and private institutions have access to government and foundation grants, tax-deductible contributions that create large
endowments and other financial resources generally not available to for-profit schools. Accordingly, public and private institutions may have
instructional and support resources that are superior to those in the for-profit sector. In addition, some of our�Wf ctionaente Èsrdin� ove
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Although our management is spearheading a new marketing and advertising program, it may not be successful.
 
Mr. Michael Mathews, our Chief Executive Officer has developed a new marketing campaign designed to substantially increase our student
enrollment.  While initial results have been as anticipated, there are no assurances that this marketing campaign will continue to be
successful.  Among the risks are the following:
 
● Our ability to compete with existing online colleges which have substantially greater financial resources, deeper management and

academic resources, and enhanced public reputations;
● the emergence of more successful competitors;
● factors related to our marketing, including the costs of Internet advertising and broad-based branding campaigns;
● limits on our ability to attract and retain effective employees because of the new incentive payment rule;
● performance problems with our online systems;
● failure to maintain accreditation;
● student dissatisfaction with our services and programs;
● adverse publicity regarding us, our competitors or online or for-profit education generally;
● a decline in the acceptance of online education;
● a decrease in the perceived or actual economic benefits that students derive from our programs;
● potential students may not be able to afford the monthly payments; and
● potential students may not rea�amd
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Because the CAN-SPAM Act imposes certain obligations on the senders of commercial emails, it could adversely impact our ability to
market Aspen’s educational services, and otherwise increase the costs of our business.
 
The Controlling the Assault of Non-Solicited Pornography and Marketing Act of 2003, or CAN-SPAM Act, establishes requirements for
commercial email and specifies penalties for commercial email that violates the CAN-SPAM Act.  In addition, the CAN-SPAM Act gives
consumers the right to require third parties to stop sending them commercial email.
 
The CAN-SPAM Act covers email sent for the primary purpose of advertising or promoting a commercial product, service, or Internet
website.  The Federal Trade Commission, a federal consumer protection agency, is primarily responsible for enforcing the CAN-SPAM Act,
and the Department of Justice, other federal agencies, State Attorneys General, and Internet service providers also have authority to enforce
certain of its provisions.
 
The CAN-SPAM Act’s main provisions include:
 
● Prohibiting false or misleading email header information;
● Prohibiting the use of deceptive subject lines;

● Ensuring that recipients may, for at least 30 days after an email is sent, opt out of receiving future commercial email messages from the
sender;

● Requiring that commercial email be identified as a solicitation or advertisement unless the recipient affirmatively permitted the message;
and

● Requiring that the sender include a valid postal address in the email message.
 
The CAN-SPAM Act also prohibits unlawful acquisition of email addresses, such as through directory harvesting and transmission of
commercial emails by unauthorized means, such as through relaying messages with the intent to deceive recipients as to the origin of such
messages.
 
Violations of the CAN-SPAM Act’s provisions can result in criminal and civil penalties, including statutory penalties that can be based in part
upon the number of emails sent, with enhanced penalties for commercial email companies who harvest email addresses, use dictionary attack
patterns to generate email addresses, and/or relay emails through a network without permission.
 
The CAN-SPAM Act acknowledges that the Internet offers unique opportunities for the development and growth of frictionless commerce, and
the CAN-SPAM Act was passed, in part, to enhance the likelihood that wanted commercial email messages would be received.
 
The CAN-SPAM Act preempts, or blocks, most state restrictions specific to email, except for rules against falsity or deception in commercial
email, fraud and computer crime.  The scope of these exceptions, however, is not settled, and some states have adopted email regulations that, if
upheld, could impose liabilities and compliance burdens in addition to those imposed by the CAN-SPAM Act.
 
Moreover, some foreign countries, including the countries of the European Union, have regulated the distribution of commercial email and the
online collection and disclosure of personal information.  Foreign governments may attempt to apply their laws extraterritorially or through
treaties or other arrangements with U.S. governmental entities.
 
Because we use email marketing, our requirement to comply with the CAN-SPAM Act could adversely affect Aspen's marketing activities and
increase its costs.
 

 
25
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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 th�dant a怀c e怀tic . e   �L
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Investigations by state attorneys general, Congress and governmental agencies regarding relationships between loan providers and
educational institutions and their financial aid officers may result in increased regulatory burdens and costs.
 
In the past few years, the student lending practices of postsecondary educational institutions, financial aid officers and student loan providers
were subject to several investigations being conducted by state attorneys general, Congress and governmental agencies.  These investigations
concern, among other things, possible deceptive practices in the marketing of private student loans and loans provided by lenders pursuant to
Title IV programs. Higher Education Opportunity Act, or HEOA, contains new requirements pertinent to relationships between lenders and
institutions. In particular, HEOA requires institutions to have a code of conduct, with certain specified provisions, pertinent to interactions with
lenders of student loans, prohibits certain activities by lenders and guaranty agencies with respect to institutions, and establishes substantive and
disclosure requirements for lists of recommended or suggested lenders of private student loans. In addition, HEOA imposes substantive and





Back to Table of Contents
 
Furthermore, because the for-profit education sector is growing at such a rapid pace, it is possible that accrediting bodies will respond to that
growth by adopting additional criteria, standards and policies that are intended to monitor, regulate or limit the growth of for-profit institutions
like us. Actions by, or relating to, an accredited institution, including any change in the legal status, form of control, or ownership/management
of the institution, any significant changes in the institution’s financial position, or any significant growth or decline in enrollment and/or
programs, could open up an accredited institution to additional reviews by the DETC.
 
 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. et  uap  urposes.es�din tieቐsiam偐 ЀamЀЀWgD vi sith�怀o OE i reases in intero O倀t
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The gravamen of Mr. Spada’s claims are that the officers and directors breached their fiduciary duty and defamed Mr. Spada by (a) including
false and defamatory statements to the effect that Mr. Spada owes approximately $2 million to Aspen Group in various of Aspen Group’s
SEC and DOE filings, (b) imprudently managed Aspen Group’s assets by spending too much money on certain marketing and promotional
efforts and by using Aspen Group’s funds for expenses which were not intended to benefit Aspen Group.  Mr. Spada also claims that Aspen
Group breached two separate agreements with Mr. Spada and his company, one of which involved Aspen Group agreeing to purchase certain
shares of Aspen stock under certain conditions, and one consulting agreement.   As discussed below, Aspen Group believes that none of these
�se
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Costs and Expenses

Instructional Costs and Services

Instructional costs and services for the year ended December 31, 2012 rose to $2,926,837 from $2,200,034 for the year ended December 31,
2011, an increase of 33%. The increase is primarily attributable to higher charges associated with non-capitalizable courseware costs and
payments to faculty due to the increase in class completions.  As student enrollment levels increase, instructional costs and services should rise
commensurately. However, as Aspen increases its full-time degree-seeking student enrollments, the higher gross margins associated with such
students should lead to the growth rate in instructional costs and services to lag that of overall revenues.

Revenues less instructional costs and services, a measure of the gross profit of Aspen operations, for the year ended December 31, 2012
declined to $2,090,376 from $2,277,897 for the year ended December 31, 2011, a decrease of 8%. Gross profit from Aspen’s full-time
degree-seeking students declined to $1,785,030 for the year ended December 31, 2011 from $1,946,899 for the year ended December 31,
2011, a decrease of 8%.  The timing impact of the Legacy Tuition Plan was experienced in the second half of 2012 as Aspen’s gross profit
from full-time degree-seeking students fell at a year/year rate of 14% versus a 1% decline during the first half of 2012.   This is because the
second half of 2011 was affected by a large number of Legacy Tuition Plan students completing their initial four courses which contributed
gross profits in contrast to later periods with a lower number of initial four courses taken by Legacy Tuition Plan students.  After the initial
four courses, gross profit from the Legacy Tuition Plan is immaterial. Gross profit growth is expected in 2013 as new f�Aspen’s
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f …� it % i,9sᄀ è aega倀 he 扐�ai ars 

f ts 朐spen %i朐spe
ef t % if c e朐f l Āf t�ခ l s fuo朐 he new 朐s f  

A  

f

f …�s 

ep 㤀䀀 A t 㤀䀀 011 �  㤀䀀s 㤀䀀o12. i㤀䀀怀t  tΐЀ倀ia 倀uo 㤀䀀退s̀ tΐЀ 㤀䀀s 㤀䀀s 1f  fou rof it倀i㤀䀀f pr Th�怀a Āo  
 profits …r  t ofit a 8㐁 it 㐁e

 퍀က 011 �i퍀က 퍀က 퍀ကspe
enoi퍀က�耀1 . f e퍀က

eof 퍀ကeai퍀ကi ar eeuor㐁 011 �n㐁؀t 㐁 

A  �penf唴AA  y ccicc n ee y A  

f

f …�oim倀 倀 倀thsᄀ　o12. Ԁ ber a,

01 rom enoime  f �ကr asafor a a�ကt ber a, A  

f

f

201 rom eno　imnoAft  

f t onnp,8 yct p2. s es倐e f  fou 䀀tst % is倀ofit  f. velf r es

f …�ed in   itnes　 c e a a,noo rofi 12. f iur

怀 f �a�瀀 a i e怀䀀or f iurber怀䀀iur

�瀀n
a�瀀noAfts 

f td
n怀䀀

f …� o ls 退no en’s�  ts�sr f iur怀 f ഄ�䀀a

sfor �က  aoAft  

f t on ,8mbes n’s�  ts�oA 1 �怀al’s�sr

f …�o iur

怀 f  �က　�瀀䀀for �ကa 9A s 

f ,9i  it怀 l 䀀䀀r
uo iur

p

i    �쀀큀�ကcꁀ�䀀for �က
a a9A e…�p

f
rnest�ခr e

退f  f t % in n’s�  %i t u itheeei  be f 

F瀀 f 

c

f …� %i t p u itheevei  i be of 

no of vei  n of ကr u i F瀀 cer e1ꀃက ro i ber f က oA i ber1 u�ခЀb倀怀la

f …�l 
uor焀…e0  e0t�ခ�휐 i

s　焀 �of en’s�  s� 

 䀀倀 n焀㨄sa　 1ꀃက

ᄀ 1 �怀al o a o怀 l

f …�n e 倀 he ne ခn’s�  t �Ԁp

i   pena9o �怀 退 f倀ofitfor e �ခ　 ed退 i
s ᄀ̀怀t

f …�o forforofifo12.f…F瀀 fon’s�  f�ff ,

f̀ he f f f f foiurf怀 f f isa큀�က
eᜐorf 1

b倀ᜐ�  t �fof2. tiခi� it %

f怀of �怀fp2fop�ᔀn’  of…o e䌀

tsff怀 s倐怀䌀…r 倀�怀�ᔀtfo  t h  …r 倀�怀n怀i 退o %to �怀fd r退…e veof퍀က 

�d �倀 W ’s�Ѐ�2 怀 

f lf ef …�tA退no en’s 倀 f 

�瀀̀��ခ　o12o f…F瀀  ᄐ  

ᄀn’s
ᄀ倀ᄀ 退怀i ᄀl � f ᄀsᄔ ᄀi ᄑfor Gi ᄀ怀退ᄀs  　 …r � …r 倀�怀ခ退nခခ 

〆退% ㌀ 怀a぀ 怀
ᄀ倀　✀ 退怀i 㘀l �㔀 f 　✀e 〃怀s  o Ān’sЀ  

s䵐� f it F瀀