


 

Pursuant to Rule 429 under the Securities Act of 1933, the prospectus included in this registration statement is a combined prospectus. This
combined prospectus includes the prospectuses contained in Registration Statements on Form S-1 (File Nos. 333-188277 and 333-191728).

The registrant hereby amends this registration statement on such date or date(s) as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933, or until the registration statement shall become effective on
such date as the Commission acting pursuant to said Section 8(a) may determine.

Explanatory Note: Aspen Group, Inc., or Aspen Group, previously filed a Registration Statement on Form S-1/A (File No. 333-188277)
with the Securities and Exchange Commission, or the SEC, on August 8, 2013, which was declared effective on August 13, 2013, or the
“August Registration Statement.”

Aspen Group also previously filed a Registration Statement on Form S-1 (File No. 333- 191728) with the SEC on October 15, 2013 which
was declared effective on October 21, 2013, or the “October Registration Statement.”  

All filing fees payable in connection with the August Registration Statement and October Registration Statement were previously paid.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. You should read the entire prospectus carefully including the
section entitled “� 怀i







 

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 Group. 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

If we are unable to generate positive cash flows from our operations, our ability to grow our business will be limited and we may
encounter regulatory restrictions.  

We incurred a net loss of approximately $5.35 million for the year ended April 30, 2014 and $6 million in the year ended December 31, 2012.
In July and September 2014, we raised approximately $5.3 million in a private placement of which $2.31 million was used to pay off the
principal and interest under outstanding debentures. In the event that we are not successful at generating positive cash flows, we will be
required to raise capital or we will be required to reduce our operating expenses which will limit our ability to grow our business. Moreover,
we operate in a regulated environment and are required to meet fiscal responsibility requirements set by the Department of Education, which
we refer to as the “DOE”, and the Distance Education and Training Council, which we refer to as the “DETC.” If we fail to meet these
requirements, we may be unable to offer federal loans to students and may be precluded from continuing in business.

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 economic downturn in the U.S.
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 eli�n  d Tthe
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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.

In March 2014, the DOE proposed a new gainful employment rule. Under the proposed gainful employment rule, programs with high debt-to-
earnings ratios or high program-level cohort default rates would lose Title IV eligibility for three years based on a variety of specific scenarios
outlined by the DOE. The final version of the gainful employment rule is expected to be released in October 2014 and go into effect on July 1,
2015. While the final rule has not yet been released, we anticipate that under this new regulation, the continuing eligibility of our educational
programs for Title IV funding may be 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.

If we fail to obtain required DOE approval for new programs that prepare students for gainful employment in a recognized
occupation, it 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.

If we fail to comply with the DOE’s substantial misrepresentation rules, it could result in sanctions against us.

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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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 Fcᘀfxxxxxx





 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements including statements regarding liquidity, expected positive cash flow, anticipated
marketing spending and capital expenditures and our DOE application for permanent certification. 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-looking statements. The words “believe,” “may,” “estimate,” “continue,”
“anticipate,” “intend,” “should,” “plan,” “could,” “target,” “potential,” “is likely,” “will,” “expect” and similar expressions, as they relate to us,
are intended to identify forward-looking statements. We have based these forward-looking statements largely on our current expectations and
projections about future events and financial trends that we believe may affect our financial condition, results of operations, business strategy
and financial needs. These forward-looking statements are subject to a number of risks, uncertainties and assumptions described in “Risk
Factors” elsewhere in this prospectus. Other sections of this prospectus may include additional factors which could adversely affect our
business and financial performance. New risk factors emerge from time to time and it is not possible for us to predict all such risk factors, nor
can we assess the impact of all such risk factors on our business or the extent to which any risk factor, or combination of risk factors, may
cause actual results to differ materially from those contained in any forward-looking statements. Except as otherwise required by applicable
laws, we undertake no obligation to publicly update or revise any forward-looking statements or the risk factors described in this prospectus,
whether as a result of new information, future events, changed circumstances or any other reason after the date of this prospectus.

DILUTION

There will be no dilution to our existing shareholders except to the extent warrants are exercised.
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CAPITALIZATION

The following table sets forth our capitalization as of July 31, 2014. The table should be read in conjunction with the consolidated financial
statements and related notes included elsewhere herein:

  
As of

July 31, 2014 (1)  
    
Cash and cash equivalents  $ 1,416,407 
Restricted Cash   898,225 
Debt:     

Convertible notes, current portion    175,000 
Debenture payable, net of discounts of $328,428   1,911,572 

      
Shareholders’ equity (deficiency):     

Common stock   88,203 
Treasury stock   (70�70�77 o
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Cost of Revenues

Aspen Group’s cost of revenues consists of instructional costs and services and marketing and promotional costs which were previously
reported separately.

Instructional Costs and Services

Instructional costs and services for the year ended April 30, 2014, was $836,274, an increase of 13% or $97,663, from the December 31,
2012 amount of $738,611. The increase is primarily attributable to increased enrollment. 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.

Marketing and Promotional

Marketing and promotional costs for the year ended April 30, 2014 decreased to $1,023,490, from $1,330,201, for the year ended December
31, 2012, a decrease of 23% or $306,711. This decrease reflects more efficient use of internet advertising and higher conversion rates. With
the cash from our recently completed offering, we expect that beginning in November 2014 internet advertising expenses will increase by
approximately $50,000 per month and sales expenses will increase by $60,000 per month.

Gross Profit (exclusive of depreciation or amortization) of Aspen operations rose to $2,121,958 or 53%, for the year ended April 30, 2014,
from $616,119 or 23%, for the year ended December 31, 2012.This increase reflects the decrease in influence of the lower tuition paid by the
students under the Legacy Tuition Plan and our more efficient marketing programs.

Costs and Expenses

General and Administrative

General and administrative costs for the year ended April 30, 2014, increased to $6,300,229, from $5,508,507 for the year ended December
31, 2012, an increase of 14% or $791,722. This increase reflects a $300,000 increase in stock compensation expense, $200,000 in additional
expenses relating to a Title IV program review, $156,000 in warrant expense and $90,000 in legal fees associated with the Spada lawsuit.

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 Group that closed September 28, 2012, a non-cash valuation reserve expense of $502,315 was
recorded for the year ended December 31, 2012. An additional expense of $123,647 was recognized during the year ended April 30, 2014, for
a decrease in the stock price from $0.35 to $0.19.

Depreciation and Amortization

Depreciation and amortization costs for the year ended April 30, 2014, increased by $76,829 to $474,752, from $397,923 for the year ended
December 31, 2012, an increase of 19%. The increase is primarily attributable to higher levels of capitalized technology costs as Aspen
continues the infrastructure build-out initiated in 2011.

Other Income (Expense)

Other expense for the year ended April 30, 2014, increased to $658,341, from $354,418 for the year ended December 31, 2012, an increase of
$303,923 or 86%. The increase is primarily attributable to interest expense related to the debentures payable during the period including the
related amortization of debt issue costs and the debt discount. In addition, interest expense for the year ended April 30, 2014 included
approximately $60,000 in interest paid to the loan from our CEO.

Income Taxes

Income taxes expense (benefit) for the year ended April 30, 2014 and for the year ended December 31, 2012 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.
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Cost of Revenues (exclusive of depreciation and amortization)

Aspen Group’s cost of revenues consists of instructional costs and services and marketing and promotional costs which were previously
reported separately.

Instructional Costs and Services

Instructional costs and services for the 2013 Transition Period rose to $345,727 from $266,682 for the 2012 Transition Period, an increase of
$79,045 or 30%. The increase is primarily attributable to higher faculty cost due to the increase in overall student course completions. As
student enroll�tions. As



 

Discontinued Operations

As of March 31, 2013, Aspen Group discontinued business activities related to its agreement with CLS. See Note 1 of the consolidated
financial statements contained herein. The following table details the results of the discontinued operations for the 2013 Transition Period and
2012 Transition Period:

  For the Four Months  
  Ended April 30,  
  2013   2012  
       
Revenues  $ 140,732  $ 1,077,875 
         
Costs and expenses:         

Cost of revenue   126,659   929,362 
General and Administrative
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In September 2013, the Company sold the Debenture and 6,736,842 five-year warrants (exercisable at $0.3325) in a�





 

BUSINESS

Aspen Group, Inc. owns 100% of Aspen University Inc. All references to “we,” “our” and “us” refer to Aspen Group, unless the context
otherwise indicates. In referring to academic matters, these words refer solely to Aspen University Inc.

Change in Fiscal Year

On April 25, 2013, Aspen Group changed its fiscal year to end each year on April 30th.

Description of Business

Aspen is dedicated to offering any motivated college-worthy student the opportunity to receive a high quality, responsibly priced distance-
learning education for the purpose of achieving sustainable economic and social benefits for themselves and their families. Aspen is dedicated
to providing the highest quality education experiences taught by top-tier professors - 61% of our adjunct professors hold doctorate degrees.

Because we believe higher education should be a catalyst to our students’ long-term economic success, we exert financial prudence by offering
affordable tuition that is one of the greatest values in online higher education. On March 20, 2014, Aspen University unveiled a monthly
payment plan aimed at reversing the college-debt sentence plaguing working-class Americans. The monthly payment plan offers bachelor
students the opportunity to pay $250/month for 60 months ($15,000) and master/doctoral students the opportunity to pay $325/month for 36
months ($11,700), thereby giving students the ability to earn a degree debt free. In the five months since the announcement, already 26% of
courses are now paid through monthly payment methods.

One of the key differences between Aspen and other publicly-traded, exclusively online, for-profit universities is an emphasis on post-
graduate degree programs (master or doctorate). As of July 31, 2014, 2,624 students were enrolled as full-time degree-seeking students with
2,275 of those students or 87% in a master or doctoral graduate degree program. In addition, 1,092 students were engaged in part-time
programs, such as continuing education courses and certificate level programs.

Today, Aspen offers certificate programs and associate, bachelor, master and doctoral degree programs in a broad range of areas, including
business, education, nursing, information technology, and general studies. In terms of enrollments, our most popular school is now our
School of Nursing. Aspen’s School of Nursing has grown from 5% of our full-time, degree-seeking student body at year-end 2011, to 35%
of our full-time, degree-seeking student body at July 31, 2014. Aspen’s School of Nursing grew from 467 to 920 students year-over-year as
of July 31, 2014, which represented 75% of Aspen’s full-time degree-seeking student body growth during that 12 month period.

We are accredited by the Distance Education and Training Council or DETC. Aspen first received DETC accreditation in 1993 and most
recently received re-accreditation in January 2009. Aspen is scheduled for re-accreditation review in January 2015.

Beginning in 2009, and following Aspen’s change of control in 2012, we have been provisionally certified to participate in the Title IV Higher
Education Act, or HEA, programs. On January 30, 2014, the DOE notified us that we had the choice of posting a letter of credit for 25% of all
Title IV funds and remain provisionally certified or post a 50% letter of credit and become permanently certified. We elected to post a 25%
letter of credit and remain provisionally certified – increasing our letter of credit in April 2014 to $848,225.

In 2008, Aspen received accreditation of its Master of Science in Nursing Program with the Commission on Collegiate Nursing Education, or
the CCNE. Officially recognized by the DOE, the CCNE 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
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Industry Overview

The U.S. market for postsecondary education is a large, growing market. According to a 2012 publication by the National Center for
Education Statistics, or NCES, the number of postsecondary learners enrolled as of Fall 2010 in U.S. institutions that participate in Title IV
programs was approximately 21 million (including both undergraduate and graduate students), up from 18.2 million in the Fall of 2007. We
believe the growth in postsecondary enrollment is a result of a number of factors, including the significant and measurable personal income
premium that is attributable to postsecondary education, and an increase in demand by employers for professional and skilled workers,
partially offset in the near term by current economic conditions. According to the NCES, in 2010, the median earnings of young adults with a
bachelor’s degree was $45,000 compared to $37,000 for those with an associate’s degree and $21,000 for those with a high school diploma.

Eduventures, Inc., an education consulting and research firm, estimates that 20% of all postsecondary students will be in fully-online programs
by 2014, with perhaps another 20% taking courses online. The estimated increase in students online increased 18% in 2010. We believe that
the higher growth in demand for fully-online education is largely attributable to the flexibility and convenience of this instructional format, as
well as the growing recognition of its educational efficacy.

Competition

There are more than 4,200 U.S. colleges and universities serving traditional college age students and adult students. Any reference to
universities herein also includes colleges. Competition is highly fragmented and varies by geography, program offerings, delivery method,
ownership, quality level, and selectivity of admissions. No one institution has a significant share of the total postsecondary market. While we
compete in a sense with traditional “brick and mortar” universities, our primary competitors are with online universities. Our online university
competitors that are publicly traded include: Apollo Group, Inc. (Nasdaq: APOL), American Public Education, Inc. (Nasdaq: APEI), DeVry
Inc. (NYSE: DV), Grand Canyon Education, Inc. (Nasdaq: LOPE), ITT Educational Services, Inc. (NYSE: ESI), Capella Education
Company (Nasdaq: CPLA), Career Education Corporation (Nasdaq: CECO) and Bridgepoint Education, Inc. (NYSE: BPI). American Public
Education, Inc. and Capella Education Company are wholly online while the others are not. Based upon public information, Apollo Group,
which includes University of Phoenix, is the market leader with University of Phoenix having degree enrollments exceeding 241,900 students
(based upon APOL’s Form 10-Q filed on May 31, 2014). As of July 31, 2014, Aspen had 3,716 students enrolled. These competitors have
substantially more financial and other resources.

The primary mission of most accredited four-year universities is to serve generally full-time students and conduct research. Aspen
acknowledges the differences in the educational needs between working and full-time students at “brick and mortar” schools and provides
programs and services that allow our students to earn their degrees without major disruption to their personal and professional lives.

We also compete with public and private degree-granting regionally and nationally accredited universities. An increasing number of
universities enroll working students in addition to the traditional 18 to 24 year-old students, and we expect that these universities will continue
to modify their existing programs to serve working learners more e� itgĀervic rsit am maUniveners enix inramstgĀervon y m24s morerams to servwe
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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 (10 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
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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 awardiom es for a
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MANAGEMENT

The following table represents our Board of Directors as of the date of this prospectus:

Name  Age  Position
Michael Mathews  52  Chairman of the Board
Michael D’Anton  56  Director
C. James Jensen  73  Director
Andrew Kaplan  48  Director
David Pasi  54  Director
Sanford Rich  56  Director
John Scheibelhoffer  52  Director
Paul Schneier  63  Director
Rick Solomon  53  Director

Biographies

Michael Mathews has served as Aspen Group’s Chief Executive Officer and a director since the Reverse Merger and as Chief Executive
Officer of Aspen University since May 2011. He served as Chief Executive Officer of interclick, inc. (Nasdaq: ICLK) from August 28, 2007
until January 31, 2011. From June 2007 until it was acquired by Yahoo, Inc. (NASDAQ: YHOO) in December 2011, Mr. Mathews also
served as a director of interclick. From May 15, 2008 until June 30, 2008, Mr. Mathews served as the interim Chief Financial Officer of
interclick. From 2004 to 2007, Mr. Mathews served as the senior vice-president of marketing and publisher services for World Avenue
U.S.A., LLC, an Internet promotional marketing company. From March 2011 until October 2012, Mr. Mathews served as the Chairman and a
consultant (and from December 1, 2011 through March 19, 2012 as Executive Chairman) for Wizard World, Inc. (Other OTC: WIZD).
Mr. Mathews was selected to serve as a director due to his track record of success in managing early stage and growing businesses, his
extensive knowledge of the online education Internet marketing industries and his knowledge of running and serving on the boards of public
companies.

Michael D’Anton has served as a director of Aspen Group since the Reverse Merger and of Aspen University for approximately six years.
Since 1988, Dr. D’Anton has been an ENT physician and surgeon at ENT Allergy Associates. Dr. D’Anton was selected as a director for his
experience in growing and running a successful surgery center and his knowledge of Aspen University from serving as a director prior to the
Reverse Merger.

C. James Jensen has served as a director of Aspen Group since the Reverse Merger and of Aspen University since May 2011. Since 1983,
Mr. Jensen has been the managing partner of Mara Gateway Associates, L.P., a privately owned real estate investment company he co-
founded. Since 2006, Mr. Jensen has been the co-managing partner of Stronghurst, LLC, which provides advisory and financial services to
emerging growth companies. Since April 2011, Mr. Jensen has served as a director of Sugarmade, Inc. (OTC BB: SGMD). Mr. Jensen was
selected a director due to his previous service on a public company board and his experience with entrepreneurial companies.

Andrew Kaplan has served as a director of Aspen Group since June 5, 2014. From 2000 through March 2014, Mr. Kaplan was a founder and
partner in Quad Partners, or Quad, a private equity firm focused exclusively on the education industry. During his tenure with Quad,
Mr. Kaplan also served as a Managing Director of Quad College Group, the operational team focused on Quad’s postsecondary portfolio.
Since March 2014, Mr. Kaplan has been a consultant to the education industry. Mr. Kaplan was selected as a director for his extensive
knowledge of the educational industry. Through an entity he controls, Mr. Kaplan serves as s a consultant to Aspen. See “Related Person
Transactions.”

David Pasi has served as a director of Aspen Group since the Reverse Merger and of Aspen University since May 2011. Since December
2010, Mr. Pasi has been a registered investment advisor under Delta Financial Group. From August 2008 until August 2010, Mr. Pasi was a
risk manager at Credit Suisse. From January 2004 until June 2008, Mr. Pasi was the risk manager at Citigroup, Inc. Mr. Pasi was selected as
a director because of his financial background.
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Sanford Rich has served as a director of Aspen Group since March 13, 2012. Since November 2012, Mr. Rich has served as the Chief of
Negotiations and Restructuring for the Pension Benefit Guaranty Corporation. From October 2011 to September 2012, Mr. Rich served as
Chief Executive Officer of In The Car LLC. Mr. Rich served as a director of interclick from August 28, 2007 until June 5, 2009 and on its
Audit Committee from August 2007 to June 2009. Since January 2008, Mr. Rich has served as Managing Director of Whitemarsh Capital
Advisors, a broker-dealer. From May 2008 to February 2009, Mr. Rich was a Managing Director with Matrix USA LLC, a broker-dealer.
Since April 2006, Mr. Rich has served as a director and Audit Committee Chairman for InsPro Technologies (OTC BB: ITCC). Mr. Rich was
selected as a director for his 32 years of experience in the financial sector and his experience serving on the audit committees of public
companies.

John Scheibelhoffer has served as a director of Aspen Group since the Reverse Merger and of Aspen University for approximately six years.
Since 1996, Dr. Scheibelhoffer has been a physician and surgeon employed by ENT Allergy Associates. Dr. Scheibelhoffer was selected to
serve as a director for his experience in running a successful surgery center and his knowledge of Aspen University from serving as a director
member prior to the Reverse Merger.

Paul Schneier has served as a director of Aspen Group since the Reverse Merger and of Aspen University for approximately five years. Since
April 2007, Mr. Schneier has been a Division President at PulteGroup, Inc. (NYSE: PHM), a homebuilding company. Prior to that,
Mr. Schneier was a Division President at Beazer Homes USA, Inc. (NYSE: BZEH), a homebuilding company. Mr. Schneier was selected to
serve as a director because of his management and legal background.

Rick Solomon has served as a director of Aspen Group since March 10, 2014. From May 2009 until May 2014, Mr. Solomon served as a
portfolio manager at Verition Fund, a multi-strategy, multi-manager investment platform. Mr. Solomon was selected as a director for his
experience in the investment industry.

Except for Dr. D’Anton and Mr. Pasi, who are brother-in-laws, there are no family relationships among our directors and/or executive
officers.

Corporate Governance

Board Responsibilities

The Board oversees, counsels, and directs management in the long-term interest of Aspen Group and its shareholders. The Board’s
responsibilities include establishing broad corporate policies and reviewing the overall performance of Aspen Group. The Board is not,
however, involved in the operating details on a day-to-day basis.

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, which we refer to as the
“Committee”. The Audit Committee has a written charter approved by the Board which can be found on our corporate website at
http://ir.aspen.edu/governance-documents.

The following table identifies the independent and non-independent current Board and committee members:

Name   Independent   Audit   Compensation
Michael Mathews          
Michael D’Anton   ü       
Da�h଀nd.
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Outstanding Equity Awards as of April 30, 2014

Listed below is information with respect to unexercised options, stock that has not vested and equity incentive awards for each Named
Executive Officer as of April 30, 2014:

Outstanding Equity Awards At 2014 Fiscal Year-End
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PRINCIPAL SHAREHOLDERS

The following table sets forth the number of shares of Aspen Group’s common stock beneficially owned as of September 26, 2014 by (i)
those persons known by Aspen Group to be owners of more than 5% of its common stock, (ii) each director (iii) the Named Executive
Officers (as disclosed in the Summary Compensation Table), and (iv) Aspen Group’s executive officers and directors as a group. Unless
otherwise specified in the notes to this table, the address for each person is: c/o Aspen Group, Inc. 224 West 30th Street, Suite 604, New
York, New York 10001.  

 

Title of Class  
Beneficial

Owner  

Amount of
Beneficial

Ownership (1)   

Percent
Beneficially
Owned (1)  

                                                              
Named Executive Officers:           
Common Stock  Michael Mathews (2)   9,933,717   8.4%
Common Stock   Gerard Wendolowski (3)   133,333   * 
Common Stock   Janet Gill (4)   1,033,333   * 
           
Directors:           
Common Stock  Michael D’Anton (5)   2,819,407   2.5%
Common Stock  C. James Jensen (6)   1,385,793   1.2%
Common Stock  Andrew Kaplan (7)   0   0%
Common Stock  David Pasi (8)   943,511   * 
Common Stock  Sanford Rich (9)   142,917   * 
Common Stock  John Scheibelhoffer (10)   2,771,313   2.5%
Common Stock  Paul Schneier (11)   1,523,817   1.3%
Common Stock  Rick Solomon (12)   2,661,580   2.4%
Common Stock  All directors and executive officers as a group (13 persons)   23,656,221   19.4%
           
5% Shareholders:           
Common Stock  Leon G. Cooperman (13)   11,241,435   9.99%
Common Stock  Sophrosyne Capital, LLC (14)   11,241,435   9.99%
Common Stock  Alpha Capital Anstalt (15)   6,098,465   5.4%
Common Stock  Alvin Fund LLC (16)   5,976,211   5.2%
Common Stock  Global Undervalued Securities Master Fund, LP (17)   7,260,000   6.3%
———————
* Less than 1%.

(1) Beneficial Ownership Note. Applicable percentages are based on 112,526,881 shares outstanding as of September 26, 2014 (which
does not include treasury shares). Beneficial ownership is determined under the rules of the SEC and generally includes voting or
investment power with respect to securities. A person is deemed to be the beneficial owner of securities that can be acquired by such
person within 60 days whether upon the exercise of options, warrants or conversion of notes. Unless otherwise indicated in the
footnotes to this table, Aspen Group believes that each of the shareholders named in the table has sole voting and investment power with
respect to the shares of common stock indicated as beneficially owned by them. This table does not include any unvested stock options
except for those vesting within 60 days. All of the directors, officers, and Sophrosyne have agreed not to exercise their options, warrants
and/or convert their notes until such time as Aspen Group increases its authorized capital.

(2) Mathews. Mr. Mathews is our Chairman and Chief Executive Officer. Includes: (i) 1,842,106 shares underlying warrants, (ii)
1,157,143 shares issuable upon the conversion of two convertible notes, (iii) 117,943 shares pledged as collateral for a receivable and
(iv) 2,438,910 vested stock options.

(3) Wendolowski. Mr. Wendolowski is our Chief Operating Officer. Represents vested stock options.
(4) Gill. Ms. Gill is our Chief Financial Officer. Includes 58,333 vested stock options and 325,000 shares issuable upon exercise of

warrants.
(5) D’Anton. Dr. D’Anton is a director. Includes 177,645 shares of common stock held as custodian for the benefit of Dr. D’Anton’s

children. Also includes (i) 2,215,747 shares of common stock, (ii) 263,158 shares underlying warrants and (iii) 162,857 vested stock
options held directly by Dr. D’Anton.
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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. All selling shareholders purchased the
securities being registered in private placements where Aspen Group agreed to register the shares of common stock and the shares of common
stock underlying warrants. Three of our directors were investors, and we are only registering the securities purchased in the private placements
and not other shares they own. 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
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