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PROSPECTUS

28,540,649 Shares of Common Stock

This prospectus relates to the sale of up to 28,540,649 shares of Aspen Group, Inc. common stock which may be offered by the
selling shareholders identified in this prospectus.

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

Our common stock trades on the Over-the-Counter Bulletin Board under the symbol “ASPU”. As of the last trading day before the
date of this prospectus, the closing price of our common stock was $0.21 per share.

The common stock offered in this prospectus involves a high degree of risk. See “Risk Factors” beginning on page 4 of this
prospectus to read about factors you should consider before buying shares of our common stock.

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

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined whether this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

The date of this prospectus is August 13, 2013
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THE OFFERING

Common stock outstanding prior to the offering: 58,573,237 shares
  
Common stock offered by the selling shareholders: 20,582,633 shares of common stock, all of which are outstanding as of the date this

prospectus
  
Common stock offered by the selling shareholders upon
exercise of warrants: 7,958,016 shares
  
Common stock outstanding immediately following
the offering:

66,531,253 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 and after this offering excludes:

 ● a total of 9,110,592 shares of common stock issuable upon the exercise of outstanding stock options;
 ● a total of 189,408 shares of common stock reserved for future issuance under our 2012 Equity Incentive Plan;
 ● a total of 2,159,302 shares of common stock issuable upon the exercise of warrants, which does not include the warrants

referred to above; and
 ● a total of 1,357,143 shares of common stock issuable upon the conversion of notes.
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SUMMARY FINANCIAL DATA

The following summary of our financial data should be read in conjunction with, and is qualified in its entirety by reference to “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements appearing elsewhere in
this prospectus.

Statements of Operations Data

  
Four Months Ended

April 30,   
Year Ended
December 31,  

  2013   2012   2012   2011  
       (Unaudited)          
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Establishing new academic programs or modifying existing programs may require us to make investments in management and faculty, incur
marketing expenses and reallocate other resources. If we are unable to increase the number of students, or offer new programs in a cost-
effective manner, or are otherwise unable to manage effectively the operations of newly established academic programs, our results of
operations and financial condition could be adversely affected.

Because our future growth and profitability will depend in large part upon the effectiveness of our marketing and advertising
efforts, if those efforts are unsuccessful we may not be profitable in the future.

Our future growth and profitability will depend in large part upon our media performance, including our ability to:

Create greater awareness of our school and our programs;
Identify the most effective and efficient level of spending in each market and specific media vehicle;
Determine the appropriate creative message and media mix for advertising, marketing and promotional expenditures; and
Effectively manage marketing costs (including creative and media).

Our marketing expenditures may not result in increased revenue or generate sufficient levels of brand name and program awareness. If our
media performance is not effective, our future results of operations and financial condition will be adversely affected.

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;
our 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 react favorably to our marketing and advertising campaigns, including our new monthly payment plan.

If our new marketing campaign is not favorably received, our revenues may not increase. Moreover, in June 2013, we launched a monthly
payment plan designed to encourage students to enroll in courses without borrowing. It is too soon to know if this plan will increase our
revenues.

If student enrollment declines or does not increase in reaction to our new monthly installment payment plan, we may not be
successful.

Effective June 1, 2013, we began implementing a new monthly installment tuition payment plan. This plan is designed to increase enrollment
and encourage students to reduce or eliminate student loans. We do not know if this plan will be successful. If it is not, we may experience a
decline in enrollment or a failure to grow 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, 2012 and 2013, we spent approximately $1.5 million to update our computer network primarily to permit accelerated student
enrollment and enhance our students’ learning experience. We expect to spend $250,000 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 acti�o�a 
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Because we rely on third party administration and hosting of open source software for our online classroom, if that third party
were to cease to do business or alter its business practices and services, it could have an adverse impact on our ability to operate.

Our online classroom employs the Moodle learning management system which is an open source learning platform and is supported by the
open source community. The system is a web-based port�osystem 



 

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 wh�





 

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
on our operations, including loss of access to Title IV loans.

We are subject to extensive regulation by (1) the federal government through the DOE and under the Higher Education Act, (2) state
regulatory bodies and (3) accrediting agencies recognized by the DOE, including the DETC, a “national accrediting agency” recognized by the
DOE. The U.S. Department of Defense and the U.S. Department of Veterans Affairs regulate our participation in the military’s tuition
assistance program and the VA’s veterans’ education benefits program, respectively. The regulations, standards and policies of these agencies
cover the vast majority of our operations, including our educational programs, facilities, instructional and administrative staff, administrative
procedures, marketing, recruiting, financial operations and financial condition. These regulatory requirements can also affect our ability to add
new or expand existing educational programs and to change our corporate structure and ownership.

Institutions of higher education that grant degrees, diplomas, or certificates must be authorized by an appropriate state education agency or
agencies. In addition, in certain states as a condition of continued authorization to grant degrees and in order to participate in various federal
programs, including tuition assistance programs of the United States Armed Forces, a school must be accredited by an accrediting agency
recognized by the U.S. Secretary of Education. Accreditation is a non-governmental process through which an institution submits to
qualitative review by an organization of peer institutions, based on the standards of the accrediting agency and the stated aims and purposes of
the institution. The Higher Education Act requires accrediting agencies recognized by the DOE to review and monitor many aspects of an
institution's operations and to take appropriate action when the institution fails to comply with the accrediting agency's standards.

Our operations are also subject to regulation due to our participation in Title IV programs. Title IV programs, which are administered by the
DOE, include loans made directly to students by the DOE. Title IV programs also include several grant programs for students with economic
need as determined in accordance with the Higher Education Act and DOE regulations. To participate in Title IV programs, a school must
receive and maintain authorization by the appropriate state education agencies, be accredited by an accrediting agency recognized by the U.S.
Secretary of Education, and be certified as an eligible institution by the DOE. Our growth strategy is partly dependent on enrolling more
students who are attracted to us because of our continued participation in the Title IV programs.

The regulations, standards, and policies of the DOE, state education agencies, and our accrediting agencies change frequently. Recent and
impending changes in, or new interpretations of, applicable laws, regulations, standards, or policies, or our noncompliance with any applicable
laws, regulations, standards, or policies, could have a material adverse effect on our accreditation, authorization to operate in various states,
activities, receipt of funds under tuition assistance programs of the United States Armed Forces, our ability to participate in Title IV programs,
receipt of veterans education benefits funds, or costs of doing business. Findings of noncompliance with these regulations, standards and
policies also could result in our being required to pay monetary damages, or being subjected to fines, penalties, injunctions, limitations on our
operations, termination of our ability to grant degrees, revocation of our accreditation, restrictions on our access to Title IV program funds or
other censure that could have a material adverse effect on our business.

If we do not maintain authorization in Colorado, our operations would be curtailed, and we may not grant degrees.

Aspen is headquartered in Colorado and is authorized by the Colorado Commission on Higher Education to grant degrees, diplomas or
certificates. If we were to lose our authorization from the Colorado Commission on Higher Education, we would be unable to provide
educational services in Colorado and we would lose our eligibility to participate in the Title IV programs.

Our failure to comply with regulations of various states could have a material adverse effect on our enrollments, revenues, and
results of operations.

Various states impose regulatory requirements on education institutions operating within their boundaries. Several states assert jurisdiction
over online education institutions that have no physical location or other presence in the state but offer education services to students who
reside in the state or advertise to or recruit prospective students in the state. State regulatory requirements for online education are inconsistent
among states and not well developed in many jurisdictions. As such, these requirements change frequently and, in some instances, are not
clear or are left to the discretion of state regulators.
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State laws typically establish standards for instruction, qualifications of faculty, administrative procedures, marketing, recruiting, financial
operations, and other operational matters. To the extent that we have obtained, or obtain in the future, additional authorizations or licensure,
changes in state laws and regulations and the interpretation of those laws and regulations by the applicable regulators àw d by



 

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.

An institution generally must seek recertification from the DOE at least every six years and possibly more frequently depending on various
factors. In certain circumstances, the DOE provisionally certifies an institution to participate in Title IV programs, such as when it is an initial
participant in Title IV programs or has undergone a change in ownership and control. On September 28, 2012, the DOE notified us that
following our application for change of control, it extended our provisional certification until September 30, 2013. Pending this approval, we
delivered a $264,665 letter of credit to the DOE. Furthermore, DOE may impose additional or different terms and conditions in any final
program participation agreement that it may issue, including growth restrictions or limitation on the number of students who may receive Title
IV aid. The DOE could also decline to finally certify Aspen, otherwise limit its participation in the Title IV programs, or continue provisional
certification.

If the DOE does not ultimately approve our permanent certification to participate in Title IV programs, our students would no longer be able to
receive Title IV program funds, which would have a material adverse effect on our enrollments, revenues and results of operations. In
addition, regulatory restraints related to the addition of new programs could impair our ability to attract and retain students and could
negatively affect our financial results.

Because the DOE may conduct compliance reviews of us, we may be subject to adverse review and future litigation which could
affect our ability to offer Title IV student loans.

Because we operate in a highly regulated industry, we are subject to compliance reviews and claims of non-compliance and lawsuits by
government agencies, regulatory agencies, and third parties, including claims brought by third parties on behalf of the federal government. If
the results of compliance reviews or other proceedings are unfavorable to us, or if we are unable to defend successfully against lawsuits or
claims, we may be required to pay monetary damages or be subject to fines, limitations, loss of Title IV funding, injunctions or other penalties,
including the requirement to make refunds. Even if we adequately address issues raised by an agency review or successfully defend a lawsuit
or claim, we may have to divert significant financial and management resources from our ongoing business operations to address issues raised
by those reviews or to defend against those lawsuits or claims. Claims and lawsuits brought against us may damage our reputation, even if
such claims and lawsuits are without merit.

If our competitors are subject to further regulatory claims and adverse publicity, it may affect our industry and reduce our future
enrollment.

We are one of a number of for-profit institutions serving the postsecondary education market. In recent years, regulatory investigations and
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We are not in position to predict with certainty whether any legislation will be passed by Congress or signed into law in the future. The
reallocation of funding among Title IV programs, material changes in the requirements for participation in such programs, or the substitution
of materially different Title IV programs could reduce the ability of students to finance their education at our institution and adversely affect
our revenues and results of operations.

If our efforts to comply with DOE regulations are inconsistent with how the DOE interprets those provisions, either due to insufficient time to
implement the necessary changes, uncertainty about the meaning of the rules, or otherwise, we may be found to be in noncompliance with
such provisions and the DOE could impose monetary penalties, place limitations on our operations, and/or condition or terminate our
eligibility to receivepe r
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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 Group.
 The “penny stock” designation may continue to have a depressive effect upon our common stock price.  

Because of their share ownership, our management may be able to exert control over us to the detriment of minority shareholders.

Our executive officers and directors own approximately 15% 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 page 61.

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 the fourth quarter of 2012, our
stock was not eligible to be electronically transferred among DTC participants (broker-dealers) and required delivery of paper certificates as a
result of a “chill” imposed by DTC. As a result of becoming “DTC-Eligible”, our common stock is no longer subject to a chill. However,
DTC in the last sever�f t ft ses





 

PRIVATE PLACEMENTS

From March to July 2012, we sold approximately $1.7 million of secured convertible notes, or Notes, and approximately 1.3 million warrants
to purchase our common stock from which we received approximately $1.4 million in net proceeds. The Notes converted into Aspen Group's
common stock at $0.3325 per share, which we refer to as the “Conversion Price”. The warrants are exercisable over a five-year period and are
exercisable at the Conversion Price. Additionally, 202,334 shares and 50,591 warrants were issued in connection with accumulated interest
accruing as of the conversion date.

In September 2012, we sold $2,757,000 of units. The units contained 7,877,144 shares of common stock and 3,938,570 five-year warrants
exercisable at $0.50 per share.

In December 2012, we sold $715,000 of units. The units contained 2,042,857 shares of common stock and 1,021,432 five-year warrants
exercisable at $0.50 per share.

In February 2013, we sold $315,000 of units. The units contained 900,000 shares of common stock and 450,000 five-year warrants
exercisable at $0.50 per share.

In March 2013, we sold $250,000 of units. The units contained 714,286 shares of common stock and 357,143 five-year warrants exercisable
at $0.50 per share.

In April 2013, we sold $600,328 of units. The units contained 1,715,217 shares of common stock and 857,606 five-year warrants exercisable
at $0.50 per share.

This prospectus covers the offer and sale of the common stock (including the shares underlying the warrants) issued in the offerings described
above.

We used the proceeds from the private placements to support our growth and for general corporate purposes, including working capital.

USE OF PROCEEDS

We will not receive any proceeds upon the sale of shares by the selling shareholders. We will however receive proceeds from the exercise of
the warrants. We plan on using these proceeds received from shareholders who exercise their warrants to support our growth and for general
corporate purposes, including working capital.
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Our 2013 Transition Period and 2012 Transition Period revenues were impacted by the 2011 (and previous years) pre-payment tuition plan, or
the Legacy Tuition Plan, which was discontinued on July 15, 2011. The Legacy Tuition Plan had students pre-paying tuition for a degree
program’s first four courses ($675/course) and a steeply discounted tuition rate for the program’s eight course balance ($112.50/course).
Specifically, the Legacy Tuition Plan produced immediate cash flow, but unsustainably low gross profit margins over the length of the degree
program�l low gro pr ati



 

Receivable Collateral Valuation Reserve

A non-cash valuati







 

Adjusted Gross Profit (exclusive of depreciation or amortization) of Aspen operations, for the year ended December 31, 2012 declined to
$1,785,022 from $1,820,331 for the year ended December 31, 2011, a decrease of 2%. 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 15% 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, Adjusted Gross Profit (exclusive of depr a lf of 2012. Thi n Plan



 

Other Income (Expense)

Other income (expense) for the year ended December 31, 2012 declined to an expense of ($354,418) from an expense of ($40,070), a
decrease of $314,348. The decrease is primarily attributable to interest expense related to the issuance of $2,006,000 in convertible notes
payable during the period along with the amortization of debt issue costs. On the closing of the financing on September 28, 2012, the
convertible notes were converted into common shares at a per share price of $0.3325.

Income Taxes

Income taxes expense (benefit) for the year ended December 31, 2012 and the year ended December 31, 2011 were $0 as Aspen Group
experienced operating losses in both periods. As management made a full valuation allowance against the deferred tax assets stemming from
these losses, there was no tax benefit recorded in the statement of operations in both periods.

Net Loss

Net loss allocable to common shareholders for the year ended December 31, 2012 widened to ($6,048,113) from ($2,222,899) for the year
ended December 31, 2011, an increase of 172%. The increase is primarily attributable to depressed returns as Aspen transitions through the
impact of the Legacy Tuition Plan, incurs the budgeted employee, infrastructure and marketing costs associated with Aspen's new programs to
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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, Masters of Science in Nursing – Nursing Administration and Management and
Bachelor of Science in Nursing.

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, �, w









 

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 Bing search
engine 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 publisher websites, reaching prospective students who would benefit from the
programs we offer within nursing and business programs. When working directly with publisher websites, Aspen employs a number of
sophisticated targeting techniques to most efficiently generate branded, proprietary student leads. In fact, the majority of our advertising spend
and leads we generate today is through this direct publisher channel, rather than search.

Aspen’s marketing plan for 2013 is consistent with the changes made in 2012 and 2011. In January 2012, Aspen hired an Executive Vice
President of Marketing, who supervises a call center in the Phoenix-metro area which opened in August 2012. This executive has prior
experience in marketing with multiple online university competitors and, more recently, an online lead generation company. Since opening, the
call center has expanded to meet the increasing number of inquiries.

This change in marketing coincided with our new tuition plan which we launched effective July 15, 2011. Our new plan, announced in May
2013, features tuition rates of $333.33/credit hour for masters or doctorate programs.

From 2005 through July 2011 Aspen initiated a number of pre-payment/low per course tuition plans. Together we refer to these plans as the
Legacy Tuition Plan. The last Legacy Tuition Plan that ran from June 2010 through July 2011 charged students tuition of only $3,600 for the
entire 12-course Master or Doctorate program (the pre-payment option offered the student the ability to pre-pay $2,700 for the first four
courses or 12 credit hours, followed by $112.50 per course or $37.50/credit hour for the remaining eight courses). This program was
terminated as of July 15, 2011. At April 30, 2013, 38% of our degree-seeking students were on the Legacy Tuition Plan. However, those
students only represented approximately 9% of Aspen’s full-time degree-seeking revenues for the four month period ended April 30, 2013.
The quarter ended December 31, 2012 represented the first quarter in which the Legacy Tuition Plan students were not a majority of our
degree-seeking students. We expect that by the end of fiscal year 2014, the number of old-prepay students will cease to be material.

Anticipating significant growth from our new marketing efforts, we spent approximately $1,000,000 upgrading our information technology in
2011, approximately $400,000 in 2012 and approximately $130,000 for the four months ended April 30, 2013.

Employees

As of July 30, 2013, we had 44 full-time employees, and 64 adjunct professors. None of our employees are parties to any collective
bargaining arrangement. We believe our relationships with our employees are good.

Corporate History

Aspen Group 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. Aspen Group was unable to execute its business plan. In June 2011, Aspen Group
changed its name to Elite Nutritional Brands, Inc. and terminated all operations. In February 2012, Aspen Group reincorporated in Delaware
under the name Aspen Group, Inc.

Aspen was incorporated on September 30, 2004 in Delaware. Its predecessor was a Delaware limited liability company organized in Delaware
in 1999. In May 2011, Aspen merged with EGC. Aspen survived the EGC Merger. EGC was a start-up company controlled by Mr. Michael
Mathews. Mr. Mathews became Aspen’s Chief Executive Officer upon closing the EGC Merger. On March 13, 2012, Aspen Group acquired
Aspen in the Reverse Merger.
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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
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Consistent with the Higher Education Act, Aspen’s certification to participate in Title IV programs terminated after closing of the Reverse
Merger. The DOE received Aspen's application and extended the provisional certification through September 30, 2013. In the future, the DOE
may impose additional or different terms and conditions in any final or provisional program participation agreement that it may issue. Aspen
timely filed its application for full certification in the Title IV HEA programs by the June 30, 2013 deadline and is awaiting the DOE’s
decision.

Third-Party Servicers. DOE regulations permit an institution to enter into a written contract with a third-party servicer for the administration of
any aspect of the institution’s participation in Title IV programs. The third-party servicer must, among other obligations, comply with Title IV
requirements and be jointly and severally liable with the institution to the Secretary of Education for any violation by the servicer of any Title
IV provision. An institution must report to the DOE new contracts with or any significant modifications to contracts with third-party servicers
as well as other matters related to third-party servicers. We contract with a third-party servicer which performs certain activities related to our
participation in Title IV programs. If our third-party servicer does not comply with applicable statutes and regulations including the Higher
Education Act, we may be liable for its actions, and we could lose our eligibility to participate in Title IV programs.

Title IV Return of Funds. Under the DOE’s return of funds regulations, when a student withdraws, an institution must return unearned funds
to the DOE in a timely manner. An institution must first determine the amount of Title IV program funds that a student “earned.” If the student
withdraws during the first 60% of any period of enrollment or payment period, the amount of Title IV program funds that the student earned is
equal to a pro rata portion of the funds for which the student would otherwise be eligible. If the student withdraws after the 60% threshold,
then the student has earned 100% of the Title IV program funds. The institution must return to the appropriate Title IV programs, in a
specified order, the lesser of (i) the unearned Title IV program funds and (ii) the institutional charges incurred by the student for the period
multiplied by the percentage of unearned Title IV program funds. An institution must return the funds no later than 45 days after the date of
the institution’s determination that a student withdrew. If such payments are not timely made, an institution may be subject to adverse action,
including being required to submit a letter of credit equal to 25% of the refunds the institution should have made in its most recently completed
year. Under DOE regulations, late returns of Title IV program funds for 5% or more of students sampled in the institution’s annual
compliance audit constitutes material non-compliance. Aspen’s academic calendar structure is a non-standard term with rolling start dates with
defined length of term (16 week term).

The “90/10 Rule.” A requirement of the Higher Education Act commonly referred to as the “90/10 Rule,” applies only to “proprietary
institutions of higher education,” which includes Aspen. An institution is subject to loss of eligibility to participate in the Title IV programs if
it derives more than 90% of its revenues (calculated on a cash basis and in accordance with a DOE formula) from Title IV programs for two
consecutive fiscal years. An institution whose rate exceeds 90% for any single fiscal year will be placed on provisional certification for at least
two fiscal years and may be subject to other conditions specified by the Secretary of the DOE.

Student Loan Defaults. Under the Higher Education Act, an education institution may lose its eligibility to participate in some or all of the Title
IV programs if defaults on the repayment of Direct Loan Program loans by its students exceed certain levels. For each federal fiscal year, a
rate of student defaults (known as a “cohort default rate”) is calculated for each institution with 30 or more borrowers entering repayment in a
given federal fiscal year by determining the rate at which borrowers who become subject to their repayment obligation in that federal fiscal
year default by the end of the following federal fiscal year. For such institutions, the DOE calculates a single cohort default rate for each
federal fiscal year that includes in the cohort all current or former student borrowers at the institution who entered repayment on any Direct
Loan Program loans during that year.

If the DOE notifies an institution that its cohort default rates for each of the three most recent federal fiscal years are 25% or greater, the
institution’s participation in the Direct Loan Program and the Federal Pell Grant Program ends 30 days after the notification, unless the
institution appeals in a timely manner that determination on specified grounds and according to specified procedures. In addition, an
institution’s participation in Title IV ends 30 days after notification that its most recent fiscal year cohort default rate is greater than 40%,
unless the institution timely appeals that determination on specified grounds and according to specified procedures. An institution whose
participation ends under these provisions may not participate in the relevant programs for the remainder of the fiscal year in which the
institution receives the notification, as well as for the next two fiscal years.
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Credit Hours. The Higher Education Act and current regulations use the term “credit hour” to define an eligible program and an academic year
and to determine enrollment status and the amount of Title IV aid an institution may disburse during a payment period. Recently, both
Congress and the DOE have increased their focus on institutions’ policies for awarding credit hours. Recent DOE regulations define the
previously undefined term “credit hour” in terms of a certain amount of time in class and outside class, or an equivalent amount of �i
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DETC requires pre-approval of new courses, programs, and degrees that are characterized as a “substantive change.” An institution must
obtain written notice approving such change before it may be included in the institution’s grant of accreditation. An institution is further
prohibited from advertising or posting on its website informa� wr



 

Change in Ownership Resulting in a Change of Control. In addition to school acquisitions, other types of transactions can also cause a change
of control. The DOE, most state education agencies, and DETC all have standards pertaining to the change of control of �on to  to  to  ad









 

David Garrity has served as our Executive Vice President, Corporate Development since May 14, 2013. From June 2011 until May 14,
2013, he served as our Chief Financial Officer. He served as Chief Financial Officer of interclick from June 30, 2008 until August 14, 2009
and as a member of interclick’s board of directors from June 9, 2008 until June 5, 2009. Through GVA Research LLC, a company he
controls, Mr. Garrity provides consulting services to organizations such as the World Bank Group and offers expert commentary on
technology sector developments to CNBC, Bloomberg TV and other media networks. Mr. Garrity holds Series 7, 24, 63, 79, 86 & 87
securities licenses and is affiliated with Whitemarsh Capital Advisors, LLC, a Financial Industry Regulatory Authority, Inc., or FINRA,
member firm. From 2006 to 2008, Mr. Garrity served as Managing Director and Director of Research for Dinosaur � �r earcr of Researncial Industry



 

Board Committees and Charters

The Board and its committees meet throughout the year and act by written consent from time to time as appropriate. The Board delegates
various responsibilities and authority to its Board committees. Committees regularly report on their activities and actions to the Board. The
Board currently has, and appoints the members of the Audit Committee and the Compensation Committee. The following table identifies the
independent and non-independent current Board and committee members:

Name  Independent  Audit  Compensation
       
Michael Mathews       
Michael D’Anton  ü     
C. James Jensen  ü  ü  Chairman
David Pasi  ü  ü   
Sanford Rich  ü  Chairman   
John Scheibelhoffer  ü    ü
Paul Schneier  ü    ü

Director Independence

We currently have seven directors serving on our Board. We are not a listed issuer and, as such, are not subject to any director independence
standards. Using the definition of independence set forth in the rules of the NASDAQ, all of our directors except Mr. Mathews are
independent.

Board Committees and Charters

The members of the Audit Committee are Sanford Rich, Chairman, David Pasi and C. James Jensen. Our Board has determined that each of
the members are independent in accordance with the independence standards for audit committees under the NASDAQ listing rules. The
Board has also determined that Mr. Rich is an “Audit Committee Financial Expert.” 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 future. We intend to appoint such persons to the Nominating Committee of the Board as are expected to be required to meet
the cor� � � ofafuture�ee, t eeNo dent it଀t ee�rrrr� � o �
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(2) Option Awards: These amounts do not reflect the actual economic value realized by the Named Executive Officers. The amounts in this
column represent the fair value of the award as of the grant date as computed in accordance with FASB ASC Topic 718 and the SEC
disclosure rules.  Pursuant to SEC rules, the amounts shown disregard the impact of estimated forfeitures related to service-based vesting
conditions.  All of the options granted to the Named Executive Officers are exercisable at $0.35 per share over a five-year period.  For a
further description of the option awards, see the disclosure following the Summary Compensation Table.

(3) Mathews: Salary for 2013 consists of cash compensation.  Salary for 2012 consists of (i) $106,250 of cash compensation, (ii) a
288,911 option grant in lieu of $101,119 of cash compensation and (iii) a 166,666 option grant in lieu of $58,333 of cash compensation.
 The amounts of cash compensation forgiven or waived in the preceding sentence will not add up to the total in the table as a result of
different valuations based on SEC rules.  The amount under 2012 option awards is comprised of (i) a 2,900,000 option grant in
September 2012 and (ii) a 300,000 option grant and a 500,000 option grant in March 2012.  See below for a further description of these
option grants.

(4) Garrity: Salary for 2013 consists of (i) $33,333 of cash compensation and (ii) a 125,000 option grant in lieu of $43,750 of cash
compensation. The amount under 2013 option awards represents a 100,000 option grant in March 2013.  Salary for 2012 consists of (i)
$158,333 of cash compensation, (ii) a 136,008 option grant in lieu of $47,603 of cash compensation, and (iii) a 166,666 option grant in
lieu of $ 58,333 cash compensation. The amounts of cash compensation forgiven or waived in the preceding sentences will not add up to
the total in the table as a result of different valuations based on SEC rules. The amount under 2012 option awards represents a 200,000
option grant in March 2012.  See below for a further description of these option grants.

(5) Williams: Salary consists of (i) $33,333 of cash compensation and (ii) 35,714 option grant in lieu of $12,500 of cash salary.  The
amount under 2013 option awards represents a 50,000 option award in February 2013.  See below for a further description of these
option grants.

Named Executive Officer Employment Agreements









 

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.

Equity Compensation Plan Information

The following chart reflects the number of securities granted and the weighted average exercise price for our compensation plans as of April
30, 2013.
 

Name Of Plan  

Number of
securities to

be issued
upon exercise

of
outstanding

options,
warrants and

rights
(a)   

Weighted-
average

exercise price
of

outstanding
options,
warrants

and rights
(b)   

Number of
securities

remaining
available for

future
issuance

under
compensation

plans
(excluding
securities

reflected in
column (a))

(c)  
Equity compensation plans approved by security holders          
          
Equity compensation plans not approved by security holders          

2012 Equity Incentive Plan (1)   8,000,000  $ 0.35   0 
             

Total   8,000,000       0  
———————
(1) Represents options issued under the Plan. No other stock rights have been issued under the Plan. Includes 6,116,585 options granted to

directors and executive officers.  As disclosed above, in May 2013, the authorized shares under the Plan was increased to 9.3 million.
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(12) Higher Education Management Group, Inc., or HEMG, is an entity controlled by Aspen’s former Chairman, Patrick Spada. A total of
772,793 shares of Aspen Group common stock are pledged to Aspen to secure payment of $772,793 originally due in December 2013,
and now due in 2014. The shares not pledged to Aspen are subject to a lien which is further described on page 62.

(13) 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
clerical errors, 120,500 shares owned by HEMG were not cancelled by Mr. Spada’s personal assistant. Due to this pattern, Aspen does
not believe that it sold shares improperly. In support of this, HEMG agreed not to sell 120,500 shares pending resolutions in connection
with the April Agreement (described on page 66). Therefore, Aspen Group does not believe that it has any exposure to liability in these
manners. Aspen Group is relying on its transfer records for information concerning HEMG’s beneficial ownership.

(14) Includes 1,857,141 shares underlying warrants. Sophrosyne Capital LLC is a registered Investment Adviser and Benjamin Taylor, its
managing 4 cit 7ng " on 退 退ऀ,5
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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 for Whalehaven Capital Fund Ltd., all
selling shareholders purchased the shares being registered in private placements where Aspen Group agreed to register the shares of common
st� comes of e shares of comm  emen
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DESCRIPTION OF SECURITIES

W



 

Anti-takeover Effects of Delaware Law

We are subject to the “business combination” provisions of Section 203 of the Delaware General Corporation Law. In general, such
provisions prohibit a publicly-held Delaware corporation from engaging in various “business combination” transactions such as a merger with
any interested shareholder which includes, a shareholder owning 15% of a corporation’s outstanding voting securities, for a period of three
years after the date in which the person became an interested shareholder, unless:

● The transaction is approved by the corporation’s Board prior to the date the shareholder became an interested shareholder;
● Upon closing of the transaction which resulted in the shareholder becoming an interested shareholder, the shareholder owned at

least 85% of the shares of stock entitled to vote generally in the election of directors of the corporation outstanding excluding
those shares owned by persons who are both directors and officers and specified types of employee stock plans; or

● On or after such date, the business combination is approved by the Board and at least 66 2/3% of outstanding voting stock not
owned by the interested shareholder.

A Delaware corporation may opt out of Section 203 with either an express provision in its original Certificate of Incorporation or an
amendment to its Certificate of Incorporation or Bylaws approved by its shareholders. We have not opted out of this Statute. This Statute
could prohibit, discourage or delay mergers or other takeover attempts to acquire us.

PLAN OF DISTRIBUTION

The selling shareholders of the common stock and any of their pledgees, assignees and successors-in-interest may, from time to time, sell any
or all of their shares of common stock on the Bulletin Board or any other stock exchange, market or trading facility on which the shares are
traded or in private transactions. These sales may be at fixed or negotiated prices. A selling shareholder may use any one or more of the
following methods when selling shares:

● ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
● block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block

as principal to facilitate the transaction;
● purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
● an exchange distribution in accordance with the rules of the applicable exchange;
● privately negotiated transactions;
● settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a part;
● broker-dealers may agree with the selling shareholders to sell a specified number of such shares at a stipulated price per share;
● through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
● a combination of any such methods of sale; or
● any other method permitted pursuant to applicable law.

The selling shareholders may also sell shares under Rule 144 under the Securities Act, if available, rather than under this prospectus.

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

The validity of the securities offered hereby will be passed upon for us by Nason, Yeager, Gerson, White & Lioce, P.A., West Palm Beach,
Florida. An employee of this firm beneficially owns 312,260 shares of common stock of Aspen Group and five-year warrants to purchase
150,000 shares of common stock of Aspen Group at $0.35 per share.

EXPERTS

The consolidated financial statements appearing in this prospectus and registration statement for the years ended December 31, 2012 and 2011
and the four months ended April 30, 2013 have been audited by Salberg & Company, P.A., an independent registered public accounting firm,
as set forth in their reports appearing elsewhere herein, and are included in reliance upon such report given on the authority of such firm as
experts in accounting and auditing.

ADDITIONAL INFORMATION

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