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Up to $3,000,000
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 · Our annual report on Form 10-K for the year ended April 30, 2022 filed on July 29, 2022 and our annual report on Form 10-K for the year ended April 30, 2021 filed
on July 13, 2021, as amended;

 · Our quarterly report on Form 10-Q for the quarter ended July 31, 2021, filed on September 14, 2021, our quarterly report on Form 10-Q for the quarter ended October
31, 2021, filed on December 14, 2021, and our quarterly report on Form 10-Q for the quarter ended January 31, 2022, filed on March 15, 2022;

 · Our current reports on Form 8-K filed on June 1, 2022; June 14, 2022; and July 12, 2022;

 · The description of our common stock in our registration statement on Form 8-A filed with the SEC on July 31, 2017, as updated by any amendments and reports filed
for the purpose of updating such description; and

 · All documents subsequently filed pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”) prior �),Act”) prio s29
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$250/month, online master students $325/month, and online doctoral students $375/month, interest free, thereby giving students a monthly payment option versus taking
out a federal financial aid loan.
 
USU has been offering monthly payment plans since the summer of 2017. Today, USU monthly payment plans are available for the online RN to BSN program
($250/month), online MBA/MAEd/MSN programs ($325/month), online hybrid Bachelor of Arts in Liberal Studies, Teacher Credentialing tracks approved by the
California Commission on Teacher Credentialing ($350/month), and the online hybrid Master of Science in Nursing-Family Nurse Practitioner (“FNP”) program
($375/month).
 
Fiscal 2022 Overview
 
For Fiscal Year 2022, the Company achieved and experienced the following key developments:
 
Aspen 2.0 Business Plan and Other Trends
 
In Fiscal Year 2022, the Company implemented its ‘Aspen 2.0’ business plan. Aspen 2.0 is designed to deliver maximum efficiency as defined by revenue earned from
each marketing dollar spent. Under the plan, growth spending has been re-focused on our highest efficiency businesses in an effort to accelerate the growth in these units,
with decreased spending in��
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compensation of the Agent will be deemed to be underwriting commissions or discounts. We have agreed to provide indemnification and contribution to the Agent against
certain civil liabilities, including liabilities under the Securities Act.

 
This offering of our common stock pursuant to this prospectus will terminate upon the earlier of (i) the sale of all of our common stock subject to this prospectus, or (ii)
termination of the Distribution Agreement as provided therein.

 
The Agent and its respective affiliates may in the future provide various investment banking and other financial services for us and our affiliates, for which services they may in
the future receive customary fees.
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LEGAL MATTERS 
 
The legality of the common stock offered by this prospectus supplement has been passed upon for us by Nason, Yeager, Gerson, Harris & Fumero, P.A., Palm Beach Gardens,
Florida. Duane Morris LLP, New York, New York, is acting as counsel for the underwriters in connection with this offering.
 

EXPERTS 
 
The consolidated financial statements as of April 30, 2022 and 2021 incorporated by reference in this prospectus supplement have been audited by Salberg & Company, P.A.,
an independent registered public accounting firm, as set forth in their reports thereon, and are incorporated by reference in this prospectus supplement in reliance on such reports
given on the authority of said firm as experts in auditing and accounting.
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Program is an online-hybrid 50-credit degree program with 100% of the curriculum online, including the curricular component to complete 540 clinical and 32 lab hours. While
lab hours to date have been done at USU’s San Diego facility, the rapid growth of the MSN-FNP Program has caused us to plan to expand the lab immersions �� imm hethethe M � y













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.
 
Governing Law and Forum Selection 
 
Section 12 of the Company’s Certificate of Incorporation provides that the internal affairs of the Company shall be governed by and interpreted under the laws of the State of
Delaware, excluding its conflict of laws principles, and that unless the Company consents in writing to the selection of an alternative forum, the Court of Chancery of the State
of Delaware shall be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Company, (ii) any action asserting a claim of breach of a
fiduciary duty owed by any director or officer (or affiliate of any of the foregoing) of the Company to the Company or the Company’s shareholders, (iii) any action asserting a
claim arising pursuant to any provision of the DGCL or the Company’s Certificate of Incorporation or bylaws, or (iv) any other action asserting a claim arising under, in
connection with, and governed by the internal affairs doctrine.
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Section 12 of the Company’s Certificate of Incorporation has the effect of requiring parties bringing actions concerning the Company’s internal affairs, including actions
brought by the Company’s shareholders, to litigate such matters in the Delaware Court of Chancery, to the extent such exclusive jurisdiction is permitted under applicable law.
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The consolidated financial statements as of April 30, 2020 and 2019 incorporated by reference in this Prospectus have been audited by Salberg & Company, P.A., an
independent registered public accounting firm, as set forth in their reports thereon, and are incorporated by reference in this Prospectus in reliance on such reports given on the
authority of said firm as experts in auditing and accounting.
 

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 
 
The documents listed below are incorporated by reference into this registration statement:
 
 · Our annual report on Form 10-K for the year ended April 30, 2020 filed on July 7, 2020, as amended;

 · Our quarterly report on Form 10-Q for the quarter ended July 31, 2020, filed on September 14, 2020, and our quarterly report on Form 10-Q for the quarter ended
October 31, 2020, filed on December 15, 2020;

 · Our current reports on Form 8-K filed on June 9, 2020, August 31, 2020 and September 18, 2020;

 · The description of our common stock in our registration statement on Form 8-A filed with the SEC on July 31, 2017, as updated by any amendments and reports filed
for the purpose of updating such description; and

 
· All documents subsequently filed pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”) prior to the termination

of the offering, other than information furnished pursuant to Items 2.02 and 7.01 of Form 8-K and any related exhibits, shall be deemed to be incorporated by
reference into the prospectus.

 
Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus is modified or superseded for purposes of the prospectus to
the extent that a statement contained in this prospectus or in any other subsequently filed document that also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement.
 
We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the information that has been incorporated by
reference in this prospectus but not delivered with the prospectus.
 
We are an Exchange Act reporting company and are required to file periodic reports on Form 10-K and 10-Q and current reports on Form 8-K. The SEC maintains an Internet
website at www.sec.gov that contains reports, proxy and information statements, and other information regarding issuers, including the Company, that file electronically with
the SEC. You may also access our Exchange Act reports and proxy statements free of charge at www.aspu.com/all-sec-filings.
 
You may obtain a copy of any of our filings, at no cost, by contacting us at:
 

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

Attention: Corporate Secretary
(646) 448-5144
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