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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On September 4, 2014, Aspen Group, Inc. (the “Company”) amended the Company’s 2012 Equity Incentive Plan (the “Plan™) to increase the
number of authorized shares under the Plan to 16.3 million.

In connection with the closing of the recent offering which was previously reported on a Form 8-K, the Company granted 2.6 million options
(exercisable at $0.155 per share) to its Board of Directors. Of the e e




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

ASPEN GROUP, INC.

Date: September 5, 2014 By:/s/ Michael Mathews
Name: Michael Mathews
Title: Chief Executive Officer




EXHIBIT 10.1

Amendment No. 5 to the
Aspen Group, Inc.
2012 Equity Incentive Plan

This Amendment No. 5 to the 2012 Equity Incentive Plan (the “Plan”) amends the number of shares authorized under
Plan by deleting 11,300,000 from Section 4 and replacing it with 16,300,000.

Effective September 4, 2014



