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PROSPECTUS SUPPLEMENT SUMMARY 

The following summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement. This summary is not complete and does not
contain all of the information that should be considered before investing in our common stock. Before making an investment decision, investors should carefully read the entire
prospectus supplement and the accompanying prospectus, including the information incorporated by reference in this prospectus supplement and the accompanying prospectus,
paying particular attention to the risks referred to under the headings “Cautionary Statement Regarding For. d
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RISK FACTORS 
 
Investing in our securities involves risks. Before purchasing the securities offered by this prospectus supplement you should consider carefully the risk factors described in this
prospectus supplement, the accompanying prospectus, as well as the risks, uncertainties and additional information set forth in our reports on Forms 10-K, 10-Q and 8-K that
we file with the SEC after the date of this prospectus supplement and which are deemed incorporated by reference in this prospectus supplement. For a description of these
reports and documents, and information about where you can find them, see “Incorporation of Certain Information By Reference” in this prospectus supplement.  The risks and
uncertainties we discuss in this prospectus supplement, the accompanying prospectus and in the documents incorporated by reference herein and therein are those that wet weitiion y倀�t.eiorme th sn io n B aefoeio  tceano epoo nying a tfonal infoo  and
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You will experience immediate and substantial dilution in the net tangible book value per share of the common stock you purchase.

Since the public offering price for our common stock in this offering is substantially higher than the net tangible book value per share of our common stock outstanding prior to
this offering, you will suffer immediate and substantial dilution in the net tangible book value of the common stock you purchase in this offering. If the underwriters exercise
their option to purchase additional shares, you will experience additional dilution.  See the section entitled “Dilution” in this prospectus supplement.

The issuance of additional shares of our common stock could be dilutive to stockholders if they do not invest in future offerings. In addition, we have a significant number of
options and warrants to purchase shares or our common stock outstanding. If these securities are exercised, you may incur further dilution. Moreover, to the extent that we i�᐀us؀ar  for ouror us, ent  sarᄀdara��tihe ver, to srities areont ir  boor ihesntr,  Ioubooouo rs or s��W脥�ron stor out r ext oe offwarexctf , ent  rᄀdara��snvdi  fotfties areitxeicised, youiont ir Diluricir,  Ioouir outers if iincicience addiher dilition. Mo foel  



 

USE OF PROCEEDS 
 

We expect the net proceeds from this offering to be approximately $13.9 million (or $16.0 million if the underwriters exercise their option to purchase additional shares in full),
after deducting underwriting discounts and commissions, as described in “Underwriting,” and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering to pay for expansion of our BSN pre-licensure program and for general corporate purposes and working capital.

As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses of the proceeds from this offering. Accordingly, we will retain broad
discretion over the use of such proceeds. Pending the use of the net proceeds from this offering as described above, we intend to invest the net proceeds in short-term,
investment-grade securities.
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CAPITALIZATION 
 
The following table sets forth our capitalization as of October 31, 2019 as follows:

 
 · on an actual basis.
   
 · on 



 

DILUTION 
 
If you purchase shares in this offering, your interest will be diluted to the extent of the difference between the offering price per share and the net tangible book value per share
of our common stock after this offering. Our net tangible book value as of October 31, 2019 was approximately $12.0 million, or $0.63 per share of common stock. “Net
tangible book value” is total assets minus the sum of liabilities, goodwill and intangible assets. “Net tangible book value per share” is net tangible book value divided by the total
number of shares of common stock outstanding. 
 
After giving effect to the sale by us of 2,100,000 shares of our common stock in this offering at the offering price of $7.15 per share, and after deducting underwriting discounts
and commissions, and approximately $150,000 of estimated offering expenses payable by us, our net tangible book value as of October 31, 2019 would have been
approximately $25.9 million, or $1.22 per share of common stock. This amount represents an immediate increase in net tangible book value of $0.59 per share to existing
stockholders and an immediate dilution of $5.93 per share to purchasers in this offering.
 
The following table illustrates the dilution:

 
Offering price per share      $ 7.15 
         

Net tangible book value per share as of October 31, 2019  $ 0.63     
         

Increase in net tangible book value per share attributable to this offering  $  0.59     
         
Net tangible book value per share as of October 31, 2019 as adjusted after this offering      $ 1.22 
         
Dilution per share to new investors in this offering      $ 5.93 
 
If the underwriters exercise in full their option to purchase additional shares of common stock, our net tangible book value as of October 31, 2019 would have been
approximately $28.0 million, or $1.30 per share of common stock, representing an immediate increase in net tangible book value of $0.67 per share to existing stockholders and
an immediate dilution of $5.85 per share to purchasers in this offering.

The above discussion and tables are based on 19,125,649 shares of common stock outstanding as of October 31, 2019 and excludes, as of that date:
 

 · 3,021,131 shares of common f  � Ҁ com om  sha倀�ck iatem  outstand c�　 unheꀀf 
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UNDERWRITING 

Under the terms and subject to the conditions to be set forth in an underwriting agreement by and between us and Canaccord Genuity LLC, as representative of the several
underwriters named therein, we have agreed to sell to the underwriters and the underwriters have severally agreed to purchase from us, the number of shares indicated in the
following table:
 
Underwriter  Number of Shares  
Canaccord Genuity LLC   1,365,0�᐀  
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Neither this prospectus supplement nor the accompanying prospectus is a prospectus for the purposes of the Prospectus Directive. This prospectus supplement and the
accompanying prospectus have been prepared on the basis that any offer of our shares in any Relevant Member State will be made pursuant to an exemption under the
Prospectus Directive from the requirement to publish a prospectus for offers of shares. We have not authorized and do not authorize the making of any offer of securities
through any financial intermediary on our behalf, other than offers made by the underwriters and their respective affiliates, with a view to the final placement of the securities as
contemplated in this document. Accordingly, no purchaser of the shares, other than the underwriters, is authorized to make any further offer of shares on our behalf or on behalf
of the underwriters.

Canada
The securities may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in National Instrument 45-106
Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements,
Exemptions and Ongoing Registrant Obligations. Any resale of the securities must be made in accordance with an exemption from, or in a transaction not subject to, the
prospectus requirements of applicable securities laws.
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http://www.sec.gov/Archives/edgar/data/1487198/000155335019000717/aspu_10k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335019000934/aspu_10q.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335019000676/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335019000729/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335019001249/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335020000013/aspu_8k.htm
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We also incorporate by reference any future filings (excluding information furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on such form that are related
to such items) made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, until we sell all of the securities offered by this prospectus supplement.
Information in such future filings updates and supplements the information provided in this prospectus supplement. Any statements in any such future filings will automatically
be deemed to modify and supersede any information in any document we previously filed with the SEC that is incorporated or deemed to be incorporated herein by reference to
the extent that statements in the later filed document modify or replace such earlier statements.
 
Upon written or oral request, we will provide to you, without charge, a copy of any or all of the documents that are incorporated by reference into this prospectus supplement
and the accompanying prospectus but not delivered with the prospectus, including exhibits which are specifically incorporated by reference into such documents. Requests
should be directed to:

276 Fifth Avenue, Suite 505
New York, New York 10001

(646) 448-5144
Attention: Corporate Secretary
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PROSPECTUS SUMMARY 
 
This summary only highlights the more detailed information appearing elsewhere in this prospectus or incorporated by reference in this prospectus. It may not contain all of the
information that is important to you. You should carefully read the entire prospectus and the documents incorporated by reference in this prospectus before deciding whether to
invest in our securities. Unless otherwise indicated or the context requires otherwise, in this prospectus and any prospectus supplement hereto references to “AGI” “we,” “us,”
and “our” refer to Aspen Group, Inc. and its consolidated subsidiaries.
 
About This Prospectus



 

CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS 
 
This prospe





 

Because there is strong competition in the postsecondary education market, especially in the online education market, our cost of acquiring students may increase
and our results of operations may be harmed.

Postsecondary education is highly fragmented and competitive. We compete with traditional public and private two-year and four-year brick and mortar colleges as well as other
for-profit schools. Public and private colleges and universities, as well as other for-profit schools, offer programs similar to those we offer. Public institutions receive substantial
government subsidies, and public and private institutions have access to government and foundation grants, tax-deductible contributions that create large endowments and other
financial resources generally not available to for-profit schools. Accordingly, public and private institutions may have instructional and support resources that are superior to
those in the for-profit sector. In addition, some of our competitors, including both traditional colleges and universities and online for-profit schools, have substantially greater
name recognition �rsne forins��th t t�t t�ns that �ioe

 substa
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The postponed regulations, which could form the basis for any new proposed regulations, open new avenues for student borrowers to assert a defense to repaying their loans,
allow DOE to seek reimbursement for such claims from the affected �f

















 

An investment in AGI may be diluted in the future as a result of the issuance of additional securities.

Because we need to raise additional capital to meet our working capital needs, we expect to issue additional shares of common stock or securities convertible, exchangeable or
exercisable into common stock from time to time, which could result in substantial dilution to �



 

USE OF PROCEEDS 
 
Unless we specify otherwise in an accompanying prospectus supplement, we intend to use the net proceeds from the sale of the securities by us to provide additional funds for
working capital and other general corporate purposes. Any specific allocation of the net proceeds of an offering of securities will be determined at the time of such offering and
will be described in the accompanying supplement to this prospectus.
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DESCRIPTION OF CAPITAL STOCK 
 
We are authorized to issue 250,000,000 shares of common stock, par value $0.001 per share, and 10,000,000 shares of preferred stock, par value $0.001 per share.
 
Common Stock
 





 

 
· if any payments on the debt securities of the series are to be made in a currency or currencies (or by reference to an index or formula) other than that in which

such securities are denominated or designated to be payable, the currency or currencies (or index or formula) in which such payments are to be made and the
terms and conditions of such payments;

 
· any changes or additions to the provisions of the indenture dealing with defeasance, including any additional covenants that may be subject to our covenant

defeasance option;

 
· the currency or currencies in which payment of the principal and premium, if any, and interest with respect to debt securities of the series will be payable, or in

which the debt securities of the series shall be denominated, and the particular provisions applicable thereto in accordance with the indenture;

 · the portion of the principal amount of debt securities of the series which will be payable upon declaration of acceleration or provable in bankruptcy or the method
by which such portion or amount shall be determined;

 · whether the debt securities of the series will be secured and, if so, on what terms;
 · any events of default with respect to the debt securities of the series;
 · the identity of any trustees, authenticating or paying agents, transfer agents or registrars;
 · the applicability of, and any addition to or change in, the covenants currently set forth in the indenture;
 · the subordination, ranking or priority, if any, of the debt securities of the series and terms of the subordination;
 · any other terms of the debt securities of the series which are not prohibited by the indenture; and

 
· whether securities of the series shall be issuable as registered securities or bearer securities (with or without interest coupons), and any restrictions applicable to

the offering, sale or delivery of such bearer securities and the terms upon which such bearer securities of a series may be exchanged for registered securities, and
vice versa.

Interest Rate

Debt securities that bear interest will do so at a fixed rate or a floating rate. We may sell, at a discount below the stated principal amount, any debt securities which bear no
interest or which bear interest at a rate that at the time of issuance is below the prevailing market rate. The relevant prospectus supplement will describe the special United States
federal income tax considerations applicable to any discounted debt securities and any debt securities issued at par which are treated as having been issued at a discount for
United States federal income tax purposes.

Transfer and Exchange

We may issue debt securities that would be represented by either:

“book-entry securities,” which means that there will be one or more global securities registered in the name of The Depository Trust Company, as depository, or a
nominee of the depository; or

“certificated securities,” which means that they will be represented by a certificate issued in definitive registered form.

We would specify in the prospectus supplement applicable to a particular offering whether the debt securities offered will be book-entry or certificated securities. Except as set
forth under “Global Debt Securities and Book-Entry System,” below, book-entry debt securities would not be issuable in certificated form.

Certificated Debt Securities

If you hold certificated debt securities that have been offered by this prospectus, you may transfer or exchange them at the trustee’s office or at the paying agency in accordance
with the terms of the indenture. You would not be charged a service charge for any transfer or exchange of certificated debt securities, but may be required to pay an amount
sufficient to cover any tax or other governmental charge payable in connection with the transfer or exchange.

The transfer of certificated debt securities and of the right to receive the principal of, premium and/or interest, if any, on your certificated debt securities can occur only by
surrendering the certificate representing your certificated debt securities and having us or the trustee issue a new certificate to the new holder.
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Global Debt Securities and Book-Entry System

If we decide to issue debt securities in the form of one or more global securities, then we would register the global securities in the name of the depository for the global
securities or in the nominee of the depository, and the global securities would be delivered by the trustee to the depository for credit to the accounts of the holders of beneficial
interest in the debt securities. Each global security would:

 · be registered in the name of a depositary, or its nominee, that we would identify in a prospectus supplement;
 · be deposited with the depositary or nominee or custodian; and
 · bear any required legends.

No global security may be exchanged in whole or in part for debt securities registered in the name of any person other than the depositary or any nominee unless:

 · the depositary has notified us that it is unwilling or unable to continue as depositary or has ceased to be qualified to act as depositary;
 · an event of default has occurred and is continuing with respect to the debt securities of the applicable series; or
 · any other circumstance described in a prospectus supplement has occurred permitting or requiring the issuance of any such security.

As long as the depositary, or its nominee, is the registered owner of a global security, the depositary or nominee would be considered the sole owner and holder of the debt
securities represented by the global security for all purposes under the indentures. Except in the above limited circumstances, owners of beneficial interests in a global security
would not be:

 · entitled to have the debt securities registered in their names;
 · entitled to physical delivery of certificated debt securities; or
 · considered to be holders of those debt securities under the indenture.

Payments on a global security would be made to the depositary or its nominee as the holder of the global security. Some jurisdictions have laws that require that certain
purchasers of securities take physical delivery of such securities in defins,efins,efi t tio� a global so� o hot  hot  hhold�aui dlstol aut⠒倀e
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Conversion or Exchange Rights

Debt securities offered hereby may be convertible into or exchangeable for shares of our common or preferred stock. The terms and conditions of such conversion or exchange
will be set forth in the applicable prospectus supplement. Such terms may include, among others, the following:

 · the conversion or exchange price;
 · the conversion or exchange period;
 · provisions regarding our ability or that of the holder to convert or exchange the debt securities;
 · events requiring adjustment to the conversion or exchange price; and
 · provisions affecting conversion or exchange in the event of our redemption of such debt securities.

Covenants

Unless otherwise indicated in a prospectus supplement, the debt securities would not have the benefit of r��cve onversioneoned not sऀ, di clne
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CERTAIN PROVISIONS OF DELAWARE LAW AND OF OUR CHARTER AND BYLAWS 
 
Anti-takeover Provisions
 
In general, Section 203 of the Delaware General Corporation Law, or the DGCL, prohibits a Delaware corporation with a class of voting stock listed on a national securities
exchange or held of record by 2,000 or more shareholders from engaging in a “business combination” with an “interested shareholder” for a three-year period following the
time that this shareholder becomes an interested shareholder, unless the business combination is approved in a prescribed manner. A “business combination” includes, among
other things, a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested shareholder. An “interested shareholder” is a person who, together
with affiliates and associates, owns, or did own within three years prior to the determination of interested shareholder status, 15% or more of the corporation’s voting stock.
Under Section 203, a business combination between a corporation and an interested shareholder is prohibited unless it satisfies one of the following conditions:
 

 
· before the shareholder became interested, the board of directors approved either the business combination or the transaction which resulted in the shareholder

becoming an interested shareholder;

 
· upon consummation of the transaction which resulted in the shareholder becoming an interested shareholder, the interested shareholder owned at least 85% of

the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining the voting stock outstanding, shares
owned by persons who are directors and also officers, and employee stock plans, in some instances; or

 
· at or after the time the shareholder became interested, the business combination was approved by the board of directors of the corporation and authorized at an

annual or special meeting of the shareholders by the affirmative vote of at least two-thirds of the outstanding voting stock which is not owned by the interested
shareholder.

The DGCL permits a corporation to opt out of, or choose not to be governed by, its anti-takeover statute by expressly stating so in its original certificate of incorporation (or
subsequent amendment to its certificate of incorporation or bylaws approved by its shareholders). Our Certificate of Incorporation does not contain a provision expressly opting
out of the application of Section 203 of the DGCL; therefore we are subject to the anti-takeover statute.
 
Issuance of “blank check” preferred stock
 
Our Certificate of Incorporation authorizes the issuance of up to 10,000,000 shares of “blank check” preferred stock with designations, rights and preferences as may be
determined from time to time by our Board of Directors. Our Board is empowered, without shareholder approval, to issue a series of preferred stock with dividend, liquidation,
conversion, voting or other rights which could dilute the interest of, or impair the voting power of, our common shareholders. The issuance of a series of preferred stock could
be used as a method of discouraging, delaying or preventing a change in control. For example, it would be possible for our Board of Directors to issue preferred stock with
voting or other rights or preferences that could impede the success of any attempt to effect a change in control of our company.
 
Our Bylaws also allow our Board of Directors to fix the number of directors. Our shareholders do not have cumulative voting in the election of directors.
 
Special Shareholder Meetings and Action by Written Consent
 
Under our Bylaws, special meetings of the shareholders shall be held when directed by the Board of Directors. Our Bylaws do not permit meetings of shareholders to be called
by any other person. This could have the effect of delaying or preventing unsolicited takeovers and changes in control or changes in our management.
 

29





 

AGI carries directors and officers liability coverages designed to insure its officers and directors and those of its subsidiaries against certain liabilities incurred by them in the
performance of their duties, and also providing for reimbursement in certain cases to AGI and its subsidiaries for sums paid to directors and officers as indemnification for
similar liability.
 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to our directorsW倀
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PLAN OF DISTRIBUTION 
 
We may sell the securities offered by this prospectus from time to time in one or more transactions, including without limitation:
 
 · through underwriters or dealers;
 · directly to purchasers;
 · in a rights offering;

 
· in “at the market” 1;

 





 

Delayed Delivery Contracts
 
If we so indicate in the applicable prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from certain types of institutions to purchase
securities from us at the public offering price under delayed delivery contracts. These contracts would provide for payment and delivery on a specified date in the future. The
contracts would be su�t



http://www.sec.gov/Archives/edgar/data/1487198/000155335017000878/aspu_10k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017000982/aspu_10k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017001031/aspu_10q.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017001365/aspu_10q.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335018000217/aspu_10q.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017000620/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017000636/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017000689/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017000763/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017000791/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017000881/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017000884/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017001309/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017001335/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017001427/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335018000117/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335018000236/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017000892/aspu_8a.htm


 


