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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission of which this prospectus is a part becomes effective. This prospectus is not an offer to sell
these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
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You should rely only on information contained in this prospectus. We have not authorized anyone to provide you with information
that is different from that contained in this prospectus. The selling shareholders are not offering to sell or seeking offers to buy shares
of common stock in jurisdictions where offers and sales are not permitted. The information contained in this prospectus is accurate
only as of the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of our common stock.
 

PROSPECTUS SUMMARY
 
This summary highlights information contained elsewhere in this prospectus. You should read the entire prospectus carefully including the
section entitled “Risk Factors” before making an investment decision. In March 2012, Aspen Group, Inc., or Aspen Group, and Aspen
University Inc., a privately held Delaware corporation, or Aspen, entered into a merger agreement whereby Aspen became a wholly-owned
subsidiary of Aspen Group. We refer to the merger as the “Reverse Merger.” All references to “we,” “our” and “us” refer to Aspen Group and
its subsidiaries (including Aspen), unless the context otherwise indicates. In referring to academic matters, these words refer solely to Aspen
University Inc.

Our Company
 
Aspen is an online postsecondary education company. Founded in 1987, Aspen’s mission is to ker ee�to A9ext omic nrajv eee 9 el y
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THE OFFERING
 

Common stock outstanding prior to the offering: 58,573,223 shares
  
Common stock offered by the selling shareholders: 1,715,217 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: 857,606 shares
  
Common stock outstanding immediately following the offering: 59,430,829 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 7,614,381 shares of common stock issuable upon the exercise of outstanding stock options;
 ● a total of 385,619 shares of common stock reserved for future issuance under our 2012 Equity Incentive Plan;
 ● a total of 8,112,696 shares of common stock issuable upon the exercise of warrants, which does not include the warrants referred to

above and warrants issuable to our placement agent; and
 ● a total of 1,357,143 shares of common stock issuable upon the conversion of notes.
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RISK FACTORS
 
Investing in our common stock involves a high degree of risk. You should carefully consider the following Risk Factors before deciding whether
to invest in Aspen 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.
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If we incur system disruptions to our online computer networks, it could impact our ability to generate revenue and damage our
reputation, limiting our ability to attract and retain students.
 
In 2011 and 2012, we spent approximately $1.4 million to update our computer network primarily to permit accelerated student enrollment and
enhance our students’ learning experience. We e







 
 
If we are subject to intellectual property infringement claims, it could cause us to incur significant expenses and pay substantial
damages.
 
Third parties may claim that we are infringing or violating their intellectual property rights. Any such claims could cause us to incur significant
expenses and, if successfully asserted against us, could require that we pay substantial damages and prevent us from using our intellectual
property that may be fundamental to our business. Even if we were to prevail, any litigation regarding the intellectual property could be costly and
time-consuming and divert the attention of our management and key personnel from our business operations.
 
If we incur liability for the unauthorized duplication or distribution of class materials posted online during our class discussions, it
may affect our future operating results and financial condition.
 
In some instances, our faculty members or our students may post various articles or other third party content on class discussion boards. We may
incur liability for the unauthorized duplication or distribution of this material posted online for class discussions. Third parties may raise claims
against us for the unauthorized duplication of this material. Any such claims could subject us to costly litigation and impose a significant strain on
our financial resources and management personnel regardless of whether the claims have merit. As a result we may be required to alter the
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Because we are subject to sanctions if we fail to calculate correctly and return timely Title IV program funds for students who stop
participating before completing their educational program, our future operating results may be adversely affected.
 
A school participating in Title IV programs must correctly calculate the amount of unearned Title IV program funds that have been disbursed to
students who withdraw from their educational programs before completion and must return those unearned funds in a timely manner, generally
within 45 days after the date the school determines that the student has withdrawn. Under recently effective DOE regulations, institutions that use
st sch





 
 
If Aspen fails to meet standards regarding “gainful employment,” it may result in the loss of eligibility to participate in Title IV
programs.
 
The DOE’s regulations on gainful employment programs became effective July 1, 2012. Should a program fail the gainful employment metrics
three times within a four year period, the DOE would terminate the program’s eligibility for federal student aid (i.e., students in the program
would immediately lose eligibility to participate in Title IV programs), and the institution would not be able to reestablish the program’s eligibility
for at least three years, though the program could continue to operate without Title IV funding. The earliest a program could lose eligibility under
the gainful employment rule will be 2015, based on its 2012, 2013, and 2014 performance under the metrics. Because the DOE’s gainful
employment rules will be implemented over several years and are based at least in part on data that is unavailable to us, it is not possible at this
time to determine with any degree of certainty whether these new regulations will cause any of our programs to become ineligible to participate in
the Title IV programs. However, under this new regulation, the continuing eligibility of our educational programs for Title IV funding is at risk
due to factors beyond our control, such as changes in the actual or deemed income level of our graduates, changes in student borrowing levels,
increases in interest rates, changes in the federal poverty income level relevant for calculating discretionary income, changes in the percentageMici�erce
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CAPITALIZATION
 

The following table sets forth our capitalization as of December 31, 2012. The table should be read in conjunction with the consolidated
financial statements and related notes included elsewhere in this prospectus:
 

  

As of
December 31,

2012
   
Cash and cash equivalents  $ 644,988 
Debt:   
Convertible notes   800,000 
Shareholders’ equity:   

  Common stock   55,244 
Treasury stock   (70,000) 
Additional paid-in capital   12,153,615 
Accumulated deficit   (11,337,104)

Total shareholders’ equity  $ 801,755 
 

MARKET FOR COMMON STOCK
 

Our stock trades on the Bulletin Board, under the symbol “ASPU.” Since March 31, 2011, Aspen Group’s common stock has been
quoted on the Bulletin Board. The last reported sale price of our common stock as reported by the Bulletin Board on April 30, 2013 was $0.49.
As of April 30, 2013, we had 251 record holders. The following table provides the high and low bid price information for our common stock for
the periods our stock was quoted on the Bulletin Board. For the period our stock was quoted on the Bulletin Board, the prices reflect inter-dealer
prices, without retail mark-up, mark-down or commission and does not necessarily represent actual transactions. Our common stock does not
trade on a regular basis.
 
    Prices (1)(2)  
Year  Quarter Ended  High   Low  
         
2013  March 31  $ 0.80  $ 0.42 
           
2012  December 31  $ 2.85  $ 0.70 
  September 30  $ 3.75  $ 2.91 
  June 30  $ 3.75  $ 3.75 
  March 31  $ 6.50  $  3.28 
           
2011  December 31  $  6.50  $  6.50 
  September 30  $ 6.50  $ 6.50 
  June 30  $ 6.50  $ 6.25 
__________
(1) All prices give effect to a 12-for-1 forward stock split effected in June 2011.
(2) All prices give effect to a 1-for-2.5 reverse stock split effected in February 2012.
 
Dividend Policy
 

We have not paid cash dividends on our common stock and do not plan to pay such dividends in the foreseeable future. Our Board will
determine our future dividend policy on the basis of many factors, including results of operations, capital requirements, and general business
conditions.

 
 

21







 
 
Marketing and Promotional

 
Marketing and promotional costs for the year ended December 31, 2012 increased to $1,442,128 from $515,362 for the year ended December
31, 2011, an increase of 180%. The increase is primarily attributable to expenses related to the launch and operation of Aspen's new marketing
and student enrollment program. With Aspen’s strategy of proprietary lead generation driving higher marketing and promotional spending levels,
it is highly likely that these expenditures will increase in 2013 over 2012 levels. Factors serving to mitigate the expected increase include possible
economies realized in cost per lead as well as the yield realized in terms of higher enrollments per unit of marketing and promotional spending.
While such economies were realized in 2012, we cannot assure you that we will realize further economies of scale in 2013.
 

General and Administrative
 
General and administrative costs for the year ended December 31, 2012 increased to $5,404,325 from $3,593,956 for the year ended December
31, 2011, an increase of 50%. The most significant factor is the higher employment level as Aspen increased staffing to support its growth
objectives. To that end, payroll costs for the period rose to $2,716,302 from the prior year period’s $1,596,711, an increase of 70%. Separately,
professional fees for the period rose to $920,086 from $583,416, an increase of 58%. Within professional fees, accounting fees for the period
rose to $509,711 from $58,707, a 768% increase, while legal fees for the period declined to $395,375 from $523,233, a 24% decrease. Activities
supported by the increased level of professional fees were reverse merger regulatory filings with the DOE and the DETC, post-reverse merger
regulatory filings with the DOE, the filing of the Super 8-K and Form 10-Qs with the SEC, along with our capital raising and other transactional
activities. Relative to the professional fees incurred a total of $702,093 is non-recurring (accounting, $340,778; legal, $361,315). We expect
professional fees to decline in 2013, particularly as Aspen Group’s auditors have agreed to a flat-fee arrangement. Apart from payroll costs and
professional fees, bad debt expense for the period rose to $302,952 from $21,200, an increase of 1,329%, as the payment performance of
Aspen’s third-party corporate employee certificate programs and part-time degree programs has suffered and management took steps to ensure
the conservative presentation of our consolidated financial statements. Separately, general and administrative costs in 2012 reflected non-cash
stock-based compensation expense of $347,657 as Aspen Group's board of directors approved an option program on March 13, 2012. Based on
grants made to date, non-cash stock-based compensation expense should be $374,091 in 2013. We expect to recognize an additional $606,807 of
non-cash stock-based compensation through December 31, 2016. Excluding payroll, professional fees, bad debt expense and non-cash stock-
based compensation expense, general and administrative costs for the year ended December 31, 2012 declined to $1,117,328 from $1,392,631, a
decrease of 20%.
 
Overall general and administrative costs are expected to experience moderate growth in 2013 from 2012 as the cost associated with state
regulatory compliance and DOE reporting requirements on topics such as gainful employment standards will increase in 2013. It is not feasible to
quantify these future costs.
 

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.

Depreciation and Amortization
 
Depreciation and amortization costs for the year ended December 31, 2012 rose to $397,923 from $264,082 for the year ended December 31,
2011, an increase of 51%. 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 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, �W
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Accounts Receivable and Allowance for Doubtful Accounts Receivable
 
All students are required to select both a primary and secondary payment option with respect to amounts due to Aspen for tuition, fees and
other expenses. The most common payment option for Aspen’s students is personal funds or payment made on their behalf by an employer.
In instances where a student selects financial aid as the primary payment option, he or she often selects personal cash as the secondary option.
If a student who has selected financial aid as his or her primary payment option withdraws prior to the end of a course but after the date that
Aspen’s institutional refund period has expired, the student will have incurred the obligation to pay the full cost of the course. If the
withdrawal occurs before the date at which the student has earned 100% of his or her financial aid, Aspen will have to return all or a portion of
the Title IV funds to the DOE and the student will owe , llef b u studen itle IIIIIt
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Curricula
 
Certificates
Certificate in Information Technology with specializations in:
  Information Systems Management
  Java Development
  Object Oriented Application Development
  Smart Home Integration
  Web Development
Certificate in Project Management
Certificate in Internet Marketing
Executive Certificate in Business Administration
Associates Degrees
Associate of General Studies
Associate of Applied Science Early Childhood Education
Associate of Fine Arts
 
Bachelors Degrees
Bachelor of General Studies
Bachelor of Arts in Psychology and Addiction Counseling
Bachelor of Science in Alternative Energy
Bachelor of Scie



 
 
Masters
Master of Arts Psychology and Addiction Counseling
Master of Science in Criminal Justice
Master of Science in Criminal Justice with a specialization in

Forensic Sciences
Law Enforcement Management
Terrorism and Homeland Security

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

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

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

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

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

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

Master in Business Administration
Master in Business Administration with specializations in

Entrepreneurship
Finance
Information Management
Pharmaceutical Marketing and Management
Project Management

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

 
Doctorates
Doctorate of Science in Computer Science
Doctorate in Education Leadership and Learning
Doctorate in Education Leadership and Learning with specializations
Education Administration
Faculty Leadership
Instructional Design
Leadership and Learning
 
Independent online classes start on the 1st and the 16th of every month and students may enroll in up to a maximum of three courses at a time.
Online interactive courses are offered five times a year.
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Sales and Marketing
 
Prior to Mr. Michael Mathews becoming Aspen’s Chief Executive Officer in May 2011, Aspen had conducted minimal efforts and spent
immaterial sums on sales and marketing. During the second half of 2011, Mr. Mathews and his team made significant changes to 



 
 
 Employees
 
As of April 30, 2013, we had 40 full-time employees, and 91 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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This new regulation has been recognized as a significant departure from the state authorization procedures followed by most, if not all,
institutions before its enactment. Although these new rules became effective July 1, 2011, the DOE indicated in an April 20, 2011 guidance
letter that it would not initiate any action to establish repayment liabilities or limit student eligibility for distance education activities undertaken
before July 1, 2014, provided the institution was making a good faith effort to identify and obtain necessary state authorization before that
date. However, on July 12, 2011, a federal judge for the U.S. District Court for the District of Columbia vacated the portion of the DOE’s
state authorization regulation that requires online education providers to obtain any required authorization from all states in which their
students reside, finding that the DOE had failed to provide sufficient notice and opportunity to comment on the requirement. An appellate court
affirmed that ruling on June 5, 2012 and therefore this new regulation is currently invalid. However, further guidance is expected.
 
Should the requirements be enforced at a later date, and if we fail to obtain required state authorization to provide postsecondary distance
education in a specific state, we could lose our ability to award Title IV aid to students within that state. In addition, a state may impose
penalties on an institution for failure to comply with state requirements related to an institution’s activities in a state, including the delivery of
distance education to persons in that state.
 
Therefore, we are taking steps to ensure compliance in time for the earlier-effective July 1, 2014 enforcement date as recommended for all
schools facing this new (but currently invalid) regulation. We enroll students in all 50 states, as well as the District of Columbia and Puerto
Rico. We have sought and received confirmation that our operations do not require state licensure or authorization, or we have been notified
that we are exempt from licensure or authorization requirements, in three states. We, through our legal counsel, are researching the licensure
requirements and exemption possibilities in the remaining 47 states. It is anticipated that Aspen will be in compliance with all state licensure
requirements by June of 2014, in time for the earlier-effective compliance date set by the DOE. Because we enroll students in all 50 states, as
well as the District of Columbia and Puerto Rico, we may have to seek licensure or authorization in additional states in the future.
 
We are subject to extensive regulations by the states in which we become authorized or licensed to operate. State laws typically establish
standards for instruction, qualifications of faculty, administrative procedures, marketing, recruiting, financial operations and other operational
matters. State laws and regulations may limit our ability to offer educational programs and to award degrees. Some states may also prescribe
financial regulations that are different from those of the DOE. If we fail to comply with state licensing requirements, we may lose our state
licensure or authorizations. Failure to comply with state requirements could result in Aspen losing its authorization from the Colorado
Commission on Higher Education, a department of the Colorado Department of Higher Education, or CDHE, its eligibility to participate in
Title IV programs, or its ability to offer certain programs, any of which may force us to cease operations.
 
Additionally, Aspen is a Delaware corporation. Delaware law requires an institution to obtain approval from the Delaware Department of
Education, or Delaware DOE, before it may incorporate with the power to confer degrees. In July 2012, Aspen received notice from the
Delaware DOE that it is granted provisional approval status effective until June 30, 2015.

Accreditation
 
Aspen is accredited by the DETC, an accrediting agency recognized by the DOE. Accreditation is a non-governmental system for recognizing
educational institutions and their programs for student performance, governance, integrity, educational quality, faculty, physical resources,
administrative capability and resources, and financial stability. In the U.S., this recognition comes primarily through private voluntary
associations that accredit institutions and programs. To be recognized by the DOE, accrediting agencies must adopt specific standards for their
review of educational institutions. Accrediting agencies establish criteria for accreditation, conduct peer-review evaluations of institutions and
programs for accreditation, and publicly designate those institutions or programs that meet their criteria. Accredited institutions are subject to
periodic review by accrediting agencies to determine whether such institutions maintain the performance, integrity and quality required for
accreditation.
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Accreditation by the DETC is important. Accreditation is a reliable indicator of an institution’s quality and is an expression of peer institution
confidence. Universities depend, in part, on accreditation in evaluating transfers of credit and applications to graduate schools. Accreditation
also provides external recognition and status. Employers rely on the accredited status of institutions when evaluating an employment
candidate’s credentials. Corporate and government sponsors under tuition reimbursement programs look to accreditation for assurance that an
institution maintains quality educational standards. Moreover, institutional accreditation awarded from an accrediting agency recognized by the
DOE is necessary for eligibility to participate in Title IV programs. From time to time, DETC adopts or makes changes to its policies,
procedures and standards. If we fail to comply with any of DETC’s requirements, our accreditation status and, therefore, our eligibility to
participate in Title IV programs could be at risk. The National Advisory Committee on Institutional Quality and Integrity (the panel charged
with advising DOE on whether to recognize accrediting agencies for federal purposes, including Title IV program purposes) was scheduled to
review DETC for recognition purposes in the Spring of 2012, at which point the committee voted to recommend that DETC recognition be
continued pending its efforts to reach compliance with certain requirements. Aspen is next scheduled for accreditation review by DETC
in November 2013.
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The DOE currently is in the process of developing proposed regulations to amend regulations pertinent to the Title IV loan programs and
teacher education. We are unable to predict the timing or the proposed or final form of any regulations that the DOE ultimately may adopt and
the impact of such regulations on our business.

 
Administrative Capability. DOE regulations specify extensive criteria by which an institution must establish that it has the requisite

“administrative capability” to participate in Title IV programs. Failure to satisfy any of the standards may lead the DOE to find the institution
ineligible to participate in Title IV programs or to place the institution on provisional certification as a condition of its participation. To meet the
administrative capability standards, an institution must, among other things:

 
●  comply with all applicable Title IV program regulations;

 
●  have capable and sufficient personnel to administer the federal student financial aid programs;



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

“reimbursement” system of payment;
 
●  place the institution on provisional certification status; or
 
●  commence a proceeding to impose a fin





 
 
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.

 
If an institution’s cohort default rate equals or exceeds 25% in any single year, the institution may be placed on provisional certification status.
Provisional certification does not limit an institution’s access to Title IV program funds; however, an institution with provisional status is
subject to closer review by the DOE and may be subject to summary adverse action if it violates Title IV program requirements. If an
institution’s default rate exceeds 40%, the institution may lose eligibility to participate in some or all Title IV programs. Since Aspen has only
recently begun to participate in Title IV programs and our certification limits the number of Aspen students who may receive Title IV aid, we
do not yet have reporting data on our cohort default rates for the three most recent federal fiscal years for which cohort default rates have been
officially calculated, namely 20�le�t determin
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Expected gainful employment reporting requirements will likely substantially increase our administrative burdens, particularly during the
implementation phase. These reporting and the other procedural changes in the new rules could affect student enrollment, persistence and
retention in ways that we cannot now predict. For example, if our reported program information compares unfavorably with other reporting
education institutions, it could adversely affect demand for our programs.
 
Although the rules regarding gainful employment metrics provide opportunities to ad





 
 

Property
 
Our corporate headquarters are located in a facility in Denver, Colorado, consisting of approximately 3,900 square feet of office space under a
lease that expires in September 2015. This facility accommodates our academic operations. Our executive offices are in New York City where
we lease 2,000 square feet under a month-to-month sublease. We operate a call center in Scottsdale, Arizona where we lease 2,629 square feet
under a three-year term. We believe that our existing facilities are suitable and adequate and that we have sufficient capacity to meet our current
anticipated needs.
 
Legal Proceedings
 
On February 11, 2013, the former chairman of Aspen, Mr. Patrick Spada and a corporation he controls, filed suit against Aspen Group,
Aspen, our Board of Directors, our Chief Executive and Financial Officers and an unrelated party in the New York Supreme Court located
in Manhattan.  The Defendant group filed a motion to dismiss the complaint, identifying multiple reasons the case had no merit.  In response
to the motion, the Plaintiffs filed an Amended Complaint which dropped the unrelated party as a Defendant, dropped certain claims against
certain directors, made changes to the allegations and manufactured additional meritless claims.

The Amended Complaint has two general types of claims: (i) derivative claims where the Plaintiffs allege breaches of fiduciary duty, waste
and shareholder dilution which, if proven, would entitle Aspen Group, and not the Plaintiffs, to recover money from the Defendants; and (ii)
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MANAGEMENT
 
The following executive officers and directors were appointed to their current positions with Aspen Group listed in the table in connection
with the Reverse Merger. Except for Sanford Rich, who was appointed a director effective with the closing of the Reverse Merger, each
person listed in the table had identical positions with Aspen.
 
Name  Age  Position
     
Michael Mathews  51  Chief Executive Officer and Chairman of









 
 

Board Assessment of Risk
 

Our risk management function is overseen by our Board. Our management keeps its Board apprised of material risks and provides its
directors access to all information necessary for them to understand and evaluate how these risks interrelate, how they affect us, and how
management addresses those risks. Mr. Michael Mathews, as our Chief Executive Officer and Chairman of the Board, works closely together
with the Board once material risks are identified on how to best address such risks. If the identified risk poses an actual or potential conflict
with management, our independent directors may conduct the assessment. Presently, the primary risks affecting us are our ability to grow our
business with our current cash balance and manage our expected growth consistent with regulatory oversight. 
 

Risk Assessment Regarding Compensation Policies and Practices as they Relate to Risk Management
 
Our compensation program for employees does not create incentives for excessive risk taking by our employees or involve risks that are
reasonably likely to have a material adverse effect on us. Our compensation has the following risk-limiting characteristics:

 ● Our base pay programs consist of competitive salary rates that represent a reasonable portion of total compensation and provide a
reliable level of income on a regular basis, which decreases incentive on the part of our executives to take unnecessary or imprudent
risks;

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

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

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

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

shareholders and, again, discourages the taking of short-term risk at the expense of long-term performance.
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PRINCIPAL SHAREHOLDERS
 
The following table sets forth the number of shares of Aspen Group’s common stock beneficially owned as of April 30, 2013 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)   4,497,837   7.4%
Common Stock  David Garrity (3)   675,609   1.1%
Common Stock  Brad Powers (4)   989,106   1.7%
Directors:           
Common Stock  Michael D’Anton (5)   2,246,899   3.8%
Common Stock  James Jensen (6)   738,643   1.3%
Common Stock  David Pasi (7)   383,861   * 
Common Stock  Sanford Rich (8)   59,583   * 
Common Stock  John Scheibelhoffer (9)   2,198,805   3.7%
Common Stock  Paul Schneier (10)   951,667   1.6%

Common Stock  
All directors and executive officers as a group (10 persons)
(11)   12,032,750   19.4%

           
5% Shareholders:           
Common Stock  Higher Education Management Group, Inc. (12)(13)   5,177,s
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(3) Mr. Garrity is our Chief Financial Officer. Includes: (i) 494,341 vested stock options and (ii) 25,000 shares underlying warrants.
 
(4) Mr. Powers is our former Chief Marketing Officer. Includes 489,106 vested stock options.
 
(5) Dr. D’Anton is a director. Includes 113,358 shares of common stock and 51,429 shares underlying warrants held as custodian for the
benefit of Dr. D’Anton’s children. Also includes 129,524 vested stock options.
 
(6) Mr. Jenson is a director. Includes (i) 150,000 shares underlying warrants and (ii) 66,667 vested stock options.
 
(7) A director. Includes 66,667 vested stock options.
 
(8) A director. Includes 33,333 vested stock options.
 
(9) Dr. Scheibelhoff�4)



 
 

SELLING SHAREHOLDERS
 
The following table provides information about each selling shareholder listing how many shares of our common stock they own on the date of
this prospectus, how many shares are offered for sale by this prospectus, and the number and percentage of outstanding shares each selling
shareholder will own after the offering assuming all shares covered by this prospectus are sold. Except as disclosed in this prospectus, none of
the selling shareholders have had any position, office�n,on of
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In May 2011, the following investments in Aspen’s Series A or Series A Preferred Stock offering were made directly or indirectly by our
officers and/or directors:
 
● David Pasi invested $30,000 for 31,500 shares of Series A.

 
● Sanford Rich, who was not affiliated with Aspen at the time, invested $25,000 for 26,250 shares of Series A.

 
● C. James Jensen invested $50,000 for 52,500 shares of Series A.

 
● Michael Mathews invested $150,000 for 157,500 shares of Series A.

 
● David Garrity, who was not affiliated with Aspen at the time, invested $25,000 for 26,250 shares of Series A.

 
● In May 2011, the following investments in Aspen’s Series B Preferred Stock, or Series B, offering were made directly or indirectly by

officers and/or directors:
 

● Michael Mathews invested $50,000 for 52,631 shares of Series B.
 

● John Scheibelhoffer invested $31,500 for 33,157 shares of Series B.
 
● Michael D’Anton invested $7,500 for 7,894 shares of Series B.
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● In September 2011, the following investments in Series C were made directly or indirectly by officers and/or directors:

 
● John Scheibelhoffer invested $50,000 for 188,457 shares of Series C.

 
● Michael D’Anton invested $50,000 for 188,457 shares of Series C.

 
● C. James Jensen invested $53,062 for 200,000 shares of Series C.

 
● David E. Pasi invested $50,000 for 188,457 shares of Series C.

 
● David Garrity invested $25,053 for 94,430 shares of Series C.

 
● Michael Mathews invested $238,209.94 for 897,848 shares of Series C.

 
● Gerald Williams invested $25,000 for 94,229 shares of Series C.

 
● The Series C shares were sold by HEMG, not Aspen.

 
On April 10, 2012, HEMG, Spada, Aspen Group and one other person entered into an Agreement, which we refer to as the April

Agreement, under which HEMG sold 400,000 shares of common stock of Aspen Group for $200,000 to individuals who were not executive
officers or directors of Aspen Group. In connection with the April Agreement, Aspen Group guaranteed that it would purchase 600,000 shares
at $0.50 per share within 90 days of the April Agreement and agreed to use its best efforts to purchase an additional 1,400,000 shares of
common stock at $0.50 per shares within 180 days from the date of the April Agreement. A group of predominately existing shareholders
purchased 336,000 shares of common stock at $0.50 per share and Aspen Group purchased 264,000 shares at $0.50 per share. Aspen Group
purchased the shares after the 90 day period had expired; Spada cashed the check without reserving his rights or protesting at the late payment.
We have been advised by counsel that this means that the agreement (described below) of HEMG and Spada not to sue us is binding.
 

No additional shares were purchased at that time because Aspen Group could not sell its own common stock at a price that high. In
December 2012, Aspen Group purchased 200,000 of HEMG's shares for $0.35 per share. Provided that HEMG and Mr. Spada meet their
obligations under the April Agreement, Aspen Group agreed to allow HEMG and Mr. Spada to privately sell up to 500,000 shares privately
which are subject to the lock-up agreement described above provided that the purchaser agreed to be bound by the terms of the lock-up.
Additionally, under the April Agreement, HEMG and Mr. Spada agreed not to commence any lawsuit, or cooperate in any lawsuit against us,
except in an action, claim or lawsuit which is brought against HEMG or Mr. Spada by us in which case HEMG and Mr. Spada may assert
any counterclaim or cross-claim against Aspen. See page 47 for a description of a lawsuit brought by Mr. Spada and HEMG against Aspen
Group. Additionally, Aspen agreed to extend the due date on the $772,793 receivable to September 30, 2014.
 

A number of years ago Dr. Michael D’Anton lent Aspen $25,000 of which $22,000 was owed at September 30, 2012. The loan was
not disclosed on Aspen’s balance sheet at the time of the EGC merger. In November 2012, Dr. D’Anton cancelled Aspen’s obligation in
exchange for 62,857 five-year vested options exercisable at $0.35 per share.

 
Additionally, directors and an executive officer have purchased securities in Aspen Group’s private placement offerings on the same

terms as other investors.
 
See page 50 for a discussion of director independence.
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DESCRIPTION OF SECURITIES
 

We are authorized to issue 120,000,000 shares of common stock, par value $0.001 per share, and 10,000,000 shares of preferred
stock, par value $0.001 per share. As of the date of this prospectus, 58,573,223 shares of common stock and 0 shares of preferred stock are
outstanding.

 
Common Stock
 
The holders of common stock are entitled to one vote per share on all matters submitted to a vote of shareholders, including the election

of directors. There is no cumulative voting in the election of directors. The holders of common stock are entitled to any dividends that may be
declared by the board of directors out of funds legally available for payment of dividends subject to the prior rights of holders of preferred stock
and any contractual restrictions we have against the payment of dividends on common stock. In the event of our liquidation or dissolution,
holders of common stock are entitled to share ratably in all assets remaining after payment of liabilities and the liquidation preferences of any
outstanding shares of preferred stock. Holders of common stock have no preemptive rights and have no right to convert their common stock
into any other securities.

 
Preferred Stock
 
We are authorized to issue 10,000,000 shares of $0.001 par value preferred stock in one or more series with such designations, voting

powers, if any, preferences and relative, participating, optional or other special rights, and such qualifications, limitations and restrictions, as are
determined by resolution of our board of directors. The issuance of preferred stock may have the effect of delaying, deferring or preventing a
change in control of our company without further action by shareholders and could adversely affect the rights and powers, including voting
rights, of the holders of common stock. In certain circumstances, the issuance of preferred stock could depress the market price of the common
stock.

 
The following discussion of our common stock is qualified in its entirety by our Certificate of Incorporation, our Bylaws and by the

full text of the agreements pursuant to which the securities were issued. We urge you to review these documents, copies of which have been
filed with the SEC, as well as the applicable statutes of the State of Delaware for a more complete description of the rights and liabilities of
holders of our securities.

 
Our charter documents include provisions that may have the effect of discouraging, delaying or preventing a change in control or an

unsolicited acquisition proposal that a shareholder might consider favorable, including a proposal that might result in the payment of a premium
over the market price for the shares held by our shareholders. Certain of these provisions are summarized in the following paragraphs.

 
Effects of authorized but unissued common stock and blank check preferred stock. One of the effects of the existence of authorized but

unissued common stock and undesignated preferred stock may be to enable our to make more difficult or to discourage an attempt to obtain
control of usell by means of a merger, tender offer, proxy contest or otherwise, and thereby to protect the continuity of management. If, in the
due exercise of its fiduciary obligations, our Board were to determine that a takeover proposal was not in our best interest, such shares could be
issued by our Board without shareholder approval in one or more transactions that might prevent or render more difficult or costly the
completion of the takeover transaction by diluting the voting or other rights of the proposed acquirer or insurgent shareholder group, by putting
a substantial voting block in institutional or other hands that might undertake to support the position of the incumbent Board, by effecting an
acquisition that might complicate or preclude the takeover, or otherwise.
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In addition, our Certificate of Incorporation grants our Board broad power to establish the rights and preferences of authorized and
unissued shares of preferred stock. The issuance of shares of preferred stock could decrease the amount of earnings and assets available for
distribution to holders of shares of common stock. The issuance also may adversely affect the rights and powers, including voting rights, of
those holders and may have the effect of delaying, deterring or preventing a change in control of usell.

 
Cumulative Voting. Our Certificate of Incorporation does not provide for cumulative voting in the election of directors which would

allow holders of less than a majority of the stock to elect some directors.
 
Vacancies. Our bylaws provide that vacancies on the Board may be filled by the affirmative vote of a majority of directors then in

office, even if less than a quorum.
 
Special Meeting of Shareholders. A special meeting of shareholders may only be called by the Board.
 

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.
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Series B preferred stock, $0.001 par value; 368,421 shares designated,      
none and 368,411 shares issued and outstanding, respectively   -   368 

Common stock, $0.001 par value; 120,000,000 shares authorized,         
55,243,719 issued and 55,043,719 outstanding at December 31, 2012 and      

11,837,930 issued and outstanding at December 31, 2011   55,244   11,838 
Additional paid-in capital   12,153,615   3,23,23,3,3’o23,3’o23,3’,8
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Issuance of stock options to officers to settle note payable  $ 22,000  $ - 
Liabilities assumed in recapitalization  $ 21,206  $ - 
Settlement of notes payable by disposal of property and equipment  $ 15,151  $ - 
Issuance of convertible notes payable to pay accounts payable  $ 11,650  $ - 
Conversion of convertible notes payable into Preferred Series B shares  $ -  $ 350,000 

 
The accompanying notes are an integral part of these consolidated financial statements.
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ASPEN GROUP, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2012 AND 2011
 

In addition to the above common stock equivalents, the Company had outstanding preferred shares (Series A through E) that were
contingently convertible into common shares upon it becoming an SEC reporting company.  There were an aggregate of 15,403,006
preferred shares contingently convertible into 13,677,274 common shares for the years ended December 31, 2011 that could have been
potentially dil
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2012 AND 2011
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ASPEN GROUP, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2012 AND 2011
 
At December 31, 2012 and 2011, concentration of accounts receivable with significant customers representing 10% or greater of
accounts receivable was as follows:
 

  
December 31,

2012   
December 31,

2011  
         
Customer 1   54.4%   53.4%
Customer 2   -   17.3%
Totals   54.4%   70.7%

For the years ended December 31, 2012 and 2011, the Company had significant vendors representing 10% or greater of cost and
expense as follows:
 

  For the   For the  
  Year Ended   Year Ended  

  
December 31,

2012   
December 31,

2011  
         
Vendor 1   11.0%   24.4%
Totals   11.0%   24.4%

Note 15. Related Party Transactions
 
On September 21, 2011, the Company loaned $238,210 to its CEO in exchange for a promissory note bearing 3% per annum.  As
collateral, the note was secured by 40,000 shares of common stock of interclick, Inc. (a publicly-traded company) owned personally by
the CEO.  The note along with accrued interest was due and payable on June 21, 2012.  For the year ended December 31, 2011, interest
income of $1,867 was recognized.  On December 20, 2011, the note along with accrued interest of $1,867 was paid in full (See Note 4).
 
On December 14, 2011, the Company loaned $150,000 to an officer of the Company in exchange for a promissory note bearing 3% per
annum.  As collateral, the note was secured by 500,000 shares of the Company’s common stock owned personally by the officer.  The
note along with accrued interest was due and payable on September 14, 2012.  During the year ended December 31, 2011, interest
income of $210 was recognized on the note receivable and is included in other current assets.  As of December 31, 2011, the balance
due on the note receivable was $150,000, all of which is short-term.  During the year ended December 31, 2012, interest income of $594
was recognized on the note receivable.  On February 16, 2012, the note receivable from an officer was repaid along with accrued interest
(See Note 4).
 
On March 30, 2008 and December 1, 2008, the Company sold courseware pursuant to marketing agreements to HEMG, a related party
and principal stockholder of the Company whose president is Mr. Patrick Spada, the former Chairman of the Company, in the amount of
$455,000 and $600,000, respectively; UCC filings were filed accordingly.  Under the marketing agreements, the receivables are due net
60 months.  On September 16, 2011, HEMG pledged �the vaEMG papapapapapapMG papnths  on t
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SIGNATURES
 

In accordance with the requirements of the Securities Act of 1933, has duly caused this registration statement to be signed on its behalf
by the undersigned thereunto duly authorized, in the City of New York, State of New York, on May 1, 2013.
 
 ASPEN GROUP, INC.  
    
 By: /s/ Michael Mathews  
  Michael Mathews,  
  Chief Executive Officer  
 

In accordance with the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons
in the capacities and on the dates indicated.
 
 
Signature  Title  Date
     
/s/ Michael Mathews  Principal Executive Officer and Director  May 1, 2013
Michael Mathews     
     
/s/ David Garrity  Chief Financial Officer  May 1, 2013
David Garrity  (Principal Financial Officer) and

Chief Accounting Officer
(Principal Accounting Officer)

  

     
/s/ Michael D’Anton  Director  May 1, 2013
Dr. Michael D’Anton     
     
/s/ C. James Jensen  Director  May 1, 2013
C. James Jensen     
     
  Director   
David E. Pasi     
     
  Director   
Sanford Rich     
     
/s/ John Scheibelhoffer  Director  May 1, 2013
Dr. John Scheibelhoffer     
     
/s/ Paul Schneier  Director  May 1, 2013
Paul Schneier     
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EXHIBIT 5.1

 
May 1, 2013

Aspen Group, Inc.
720 South Colorado Blvd. Ste. 1150N
Denver, CO 80246
Attention: Mr. Michael Mathews, CEO

Re: Aspen Group, Inc. / Form S-1

Dear Mr. Mathews:
 
At your request, we have examined the Registration Statement on Form S-1 (the “Registration Statement”) filed by Aspen Group, Inc., a
Delaware corporation (the “Company”), with the Securities and Exchange Commission, in connection with the registration under the Securities
Act of 1933 (the “Act”) of up to 2,572,823 shares of the Company’s common stock of which 1,715,217 have been issued and 857,606 will be
issued upon the exercise of outstanding warrants.
 
In rendering this opinion, we have examined such matters of fact as we have deemed necessary in order to render the opinion set forth herein,
which included examination of: the Company’s Certificate of Incorporation, Bylaws, minutes of meetings and actions by written consent of the
Company’s Board of Directors, the financial statements contained in the Prospectus, information supplied by the Company and its stock transfer
agent and other information we deemed appropriate for purposes of this opinion.  In our examination of documents for purposes of this opinion,
we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to authentic
original documents of all copies submitted to us as conformed and certified or reproduced copies.
 
The opinions expressed herein are limited to the General Corporation Law of the State of Delaware, as currently in effect, and we express no
opinion as to the effect of any other law of the State of Delaware or the laws of any other jurisdiction.
 
In connection with our opinions expressed below, we have assumed that, at or prior to the time of the issuance and the delivery of any shares, the
Registration Statement will have been declared effective under the Act, that the shares will have been registered under the Act pursuant to the
Registration Statement and that such registration will not have been modified or rescinded, and that there will not have occurred any change in
law affecting the validity of the issuance of such shares.
 
Based upon the foregoing, we are of the opinion that of the 2,572,823 shares of common stock being registered, 1,715,217 are validly issued,
duly authorized, fully paid and non-assessable, 1 1a�piesar ut�s  a pi i i pi i i ihat haȾaȾt (s w� � Ⱦpo of nrpill y a f� a .P ation Statemnt and taȾtus, informot h ��y of  ce of  t  hoaed, fully raid nd naȾessable, 1 1 *

Bi i a







Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We hereby consent to the use of our report dated March 18, 2013 on the consolidated financial statements of Aspen Group, Inc. and Subsidiaries
for the years ended December 31, 2012 and 2011, included herein on the reg� hearr  a � s of 1, i ,  nr 3 Dec inincc. dehd e lina �y�hn �
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