




 

ABOUT THIS PROSPECTUS SUPPLEMENT 
 
This document is in two parts. The first part is this prospectus supplement, which des��ocs ocs



 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION 

This prospectus supplement and the accompanying prospectus, including documents incorporated by reference into this prospectus supplement and the accompanying
prospectus, contain “forward-looking statements” within the meaning of Section 27A of the Securities Act, and Section 21E of the Securities Exchange Act of 1934 (the
“Exchange Act”) that involve substantial risks and uncertainties. Such forward-looking statements include those that express plans, anticipation, intent, contingency, goals,
targets or future development and/or otherwise are not statements of historical fact. In particular, these forward-looking statements include, among others, statements about the
expected commencement of our first-year pre-professional nursing enrollments in Tampa, FL, the expected initial semester start dates for core nursing students in Austin, TX,
and Tampa, FL, our expected expansion of the MSN-Family Nurse Practitioner weekend immersions, and the intended use of proceeds.

Forward looking statements may be identified by the use of words such as “may,” “expect,” “intend,” “anticipate,” “believe,” “estimate,” “continue,” “plan” and other words or
phrases of similar meaning. The forward looking statements are based on our current views with respect to future events and financial performance. These forward looking
statements are subject to a number of risks, uncertainties and assumptions, including those described in the section entitled “Risk Factors” in this prospectus supplement or in
our filings with the SEC that are incorporated by reference in this prospectus supplement, including our Form 10-K for the year ended April 30, 2020.  Although we believe that
the assumptions underlying the forward looking statements are reasonable, any of the assumptions could prove inaccurate and, therefore, there can be no assurance that the
forward looking information will prove to be accurate. In light of the significant uncertainties inherent in the forward looking information included herein, the inclusion of such
information should not be regarded as a representation by us or any other person that the objectives or plans of our Company will be achieved. The forward-looking statements
relate only to events as of the d��r fil  ti
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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 Forward-Looking Information,” “Risk Factors” and our financial
statements and the notes to those financial statements incorporated by reference herein.

Our Company
 
AGI is an education technology holding company with an overarching vision of making higher education affordable again in America. Because we believe higher education
should be a catalyst to our st�alohrdbtyr vehubbysa e wg wae ai g  dyr  hi n
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The Offering 
 
Issuer  Aspen Group, Inc.
   
Common stock offered by us  Shares of our common stock having an aggregate offering price of up to $12,309,750 or up to 1,026,668 shares,

assuming sales at a price of $11.99 per share, which was the closing price of our common stock on The Nas�؀Ā

GlopalC harketConC

AugustC27,C2020.C TheNact ualNnumperNofNsharesNissuedNi nNconnecti onNwithNthisNofferingNwi l lNvar ,

depending on how many shares of  our common stock we choose to sel l  and the.prices at which such sales occur .

   Common stock outstanding af ter this offerin
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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
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USE OF PROCEEDS 
 

We may issue and sell shares of our common stock having aggregate offering price of up to $12,309,750 from time-to-time. The amount of proceeds from this offering will
depend upon the number of shares of our common stock sold and the market price at which they are sold. There can be no assurance that we will be able to sell any shares
under or fully utilize the equity distribution agreement with Canaccord as a source of financing. Because there is no minimum offering amount required as a condition to close
this offering, the actual total public offering amount, commissions and proceeds to us, if any, are not determinable at this time.

We intend to use the net proceeds, if any, from this offering for general corporate purposes, which may include working capital, capital expenditures and when feasible
to facilitate the receipt of net shares by our executive officers following vesting of restricted stock units (“RSUs”) and/or the exercise of certain stock options.

Our Compensation Committee has pre-approved a net share program thereby permitting our executive officers to receive net shares whereby they surrender their right to receive
a number of shares of common stock equal to their estimated income tax liability obligations and receive the remaining amount in shares of common stock. These net share
transactions would arise from the vesting of RSUs and the exercise of stock options. One objective of the net share program is to eliminate the perception that our executive
officers are selling our common stock for reasons other than for tax purposes and to manage their own specific estate plan.

When possible, and if market conditions allow, the Company will from time-to-time sell common stock in an amount equal to the shares surrendered by the employee under this
prospectus supplement to fund the employee’s estimated income tax liability obligation.  Market conditions permitting, we will sell the shares on or about the employee’s
vesting date or exercise date to align the proceeds with the underlying liability to limit any exposure to Company working capital for these tax payments.

In effect, we will cancel shares otherwise sold by our executive officers  and sell the same number of shares directly under this prospectus supplement in an effort to generate
net proceeds to permit us to pay the income and withholding taxes on behalf of our executive officers.

We expect that this process will cause zero incremental dilution to the Company’s shareholders, de minimus if any incremental use of our working capital to fund these
payments, and our executive officers will not be in the market selling our common stock creating a potential negative perception for investors and potential investors to
reconcile.

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.

S-8



 

DIVIDEND POLICY 
 

We have never declared or paid cash dividends on our capital stock. We currently intend to retain our future earnings, if any, for use in our business and therefore do not
anticipate paying cash dividends in the foreseeable future. Payment of future dividends, if any, will be at the discretii





 

PLAN OF DISTRIBUTION 

We have entered into the Equity Distribution Agreement with Canaccord under which we me cor



http://www.sec.gov/Archives/edgar/data/1487198/000155335017000892/aspu_8a.htmhttp:/www.sec.gov/Archives/edgar/data/1487198/000155335017000892/aspu_8a.htm




 

PROSPECTUS
 

$60,000,000
 

Aspen Group, Inc.
 

Common Stock
Preferred Stock
Debt Securities

Warrants
Units

 
Aspen Group, Inc. intends to offer and sell from time to time the securities described in this prospectus. The total offering price of the securities described in this prospectus will
not exceed a total of $60,000,000.
 
This prospectus describes some of the general terms that apply to the securities. We will provide specific terms of any securities we may offer in supplements to this prospectus.
You should read this prospectus and any applicable prospectus supplement carefully before you invest. We also may authorize one or more free writing prospectuses to be
provided to you in connection with the offering. The prospectus supplement and any free writing prospectus also may add, update or change information contained or
incorporated in this prospectus.
 
We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to purchasers on a continuous or delayed basis. The prospectus
supplement for each offering of securities will describe the plan of distribution for that offering. For general information about the distribution of securities offered, see “Plan of
Distribution” in this prospectus. The prospectus supplement also will set forth the price to the public of the securities and the net proceeds that we expect to receive from the sale
of such securities.
 
Our common stock is traded on The Nasdaq Market under the symbol “ASPU.” On April 10, 2018, the last reported sales price of our common stock on The Nasdaq Market
was $7.06 per share.
 
Investing in our securities involves risks. You should read carefully and consider “Risk Factors” included in our most recent Annual Report on Form 10-K and on
page 3 of this prospectus and in the applicable prospectus supplement before investing in our securities.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined whether this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is April 18, 2018

 



 

TABLE OF CONTENTS
 
  Page
   
PROSPECTUS SUMMARY  1
CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS  2
RISK FACTORS  3
USE OF PROCEEDS  22
DESCRIPTION OF CAPITAL STOCK  23
DESCRIPTION OF DEBT SECURITIES  24
DESCRIPTION OF WARRANTS  28
CERTAIN PROVISIONS OF DELAWARE LAW AND OF OUR CHARTER AND BYLAWS  29
PLAN OF DISTRIBUTION  32
LEGAL MATTERS  35
EXPERTS  35
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE  35

 
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. We 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. We are responsible for updating this prospectus to ensure that all material information is included and will update this prospectus to the extent
required by law.
 
 



 

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 subsidiari��i
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CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS 
 
This prospectus including the documents incorporated by reference contains forward-looking statements. All statements other than statements of historical facts, including
statements regarding our future financial position, liquidity, business strategy and plans and objectives of management for future operations, are forward-looking statements.
The words “believe,” “may,” “estimate,” “continue,” “anticipate,” “intend,” “should,” “plan,” “could,” “target,” “potential,” “is likely,” “will,” “expect” and similar
expressions, as they relate to us, are intended to id�lik
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RISK FACTORS 
 
Investing in our securities involves risks. Before purchasing the securities offered by this prospectus you should consider carefully the risk factors described below, as well as
the risks, uncertainties and additional information (i) 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 and which
are deemed incorporated by reference in this prospectus, and (ii) the information contained in any applicable 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.” The risks and uncertainties we discuss in this prospectus
and in the documents incorporated by reference in this prospectus are those that we currently believe may materially affect our company. Additional risks not presently known,
or currently deemed immaterial, also could materially and adversely affect our financial condition, results of operations, business and prospects.

Risks Relating to Our Business

AGI’s future operating results will be adversely affected if it does not effectively manage its expanded operations and integrate USU.

We completed the acquisition of USU on December 1, 2017 (the “Acquisition”). Following the Acquisition, the size of our business is larger and our revenues are increasing
substantially. USU was a smaller institution that was losing money and not growing but offered a strategic advantage to our future plans. Our future success will depend, in part,
upon our ability to integrate USU, manage this expanded business and replicate the ma��ld ies we discisis aee��e  ttttttt
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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 and financial and other resources than we have, which may enable them to compete more effectively for potential students. We also expect to face increased
competition as a result of new entrants to the online education market, including established colleges and universities that have not previously offered online education
programs. Major brick and mortar universities continue to develop and advertise their online course offerings. Purdue University’s 2017 acquisition of Kaplan University is a
prime example of this change.

We may not be able to compete successfully against current or future competitors and may face competitive pressures including price pressures that could adversely affect our
business or results of operations and reduce our operating margins. These competitive factors could cause our enrollments�nm��tfect ou to
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Our marketing expenditures may not result in increased revenue or generate sufficient levels of brand name and program awareness. If our media performance is not effective,
our future results of operations and financial condition will be adversely affected.

Although our management has successfully implemented a monthly payment bu F



 





 

The CAN-SPAM Act’s main provisions include:

 · Prohibiting false or misleading email header information;
 · Prohibiting the use of deceptive subject lines;
 · Ensuring that recipients may, for at � a
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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 institutions, and expand DOE’s financial responsibility rules to require many more schools to post letters of
credit with DOE. The postponed regulations include, among other things:

Bases for borrowers to file claims: The postponed regulations set out three grounds for a borrower defense to repayment claim, including a favorable decision for
the student in a state or federal court case involving the loan; a breach of contract by the institution; or a substantial misrepresentation by the institution about the
nature of its educational program, the nature of its financial charges, or the employability of its graduates. Claims based on a court judgment or claims to assert a
defense against loan payments that are still due can be made any time (with no statute of limitations), while other claims (such as to recoup loan funds already
repaid to DOE) must be made within six years.

Claim resolution process: The postponed regulations call for DOE to set up a fact-finding process to resolve claims. The contemplated structure includes providing
the institution with notice and an opportunity to submit evidence; however, the exact procedures, including the opportunity to contest particular factual assertions
or present in-person testimony, are not defined. In addition, DOE has also given itself authority to process claims on a group basis, and to take the initiative to
create groups and include borrowers who have not filed a claim. Borrowers who file successful claims may have their loans forgiven in whole or in part, with
DOE reserving the right to calculate the amount of forgiveness in various ways.

Recovering funds: For debts relieved for individual borrowers, the postponed regulations give DOE the authority to initiate a proceeding to seek repayment from
the institution for any loan amounts forgiven. The details concerning how such a proceeding would be conducted are not defined in the postponed regulations. For
group relief, there is no separate proceeding. If DOE determines a group discharge is warranted, it will automatically assign liability to the institution.

“Early warning” letter of credit triggers: DOE proposed in the postponed regulations to amend its existing financial responsibility regulations to describe at least
10 new “early warning” triggers that would allow DOE to require an institution to post a letter of credit with DOE to demonstrate its financial stability and assure
DOE of the institution’s ability to pay borrower claims if needed. Each trigger would authorize DOE to require an LOC in the amount of at least 10% of the Title
IV funding utilized by the institution for the most recently completed fiscal year. The triggers are intended to be cumulative, and therefore could require an
institution to post a very significant letter of credit, up to or even exceeding its Title IV funding level. The postponed regulations would also put an institution on
provisional certification immediately upon a trigger being met. In addition, if the institution does not provide the required letter of credit within 30 days of DOE’s
request, DOE may offset the institution's future Title IV funds for up to nine months until DOE is able to capture the amount of the letter of credit. The proposed
triggering events include, among others:

Lawsuits and other Actions – If the institution is subject to a liability based on a lawsuit or an audit, investigation or similar action by a state or federal
oversight agency, including any debt or liability incurred or asserted at any time during the three most recently completed award years, with a claim or
liability exceeding the lesser of 10% of the institution’s current assets or $750,000.

Successful Borrower Defense to Repayment Claims – If the institution is required to pay more than 10% of its current assets, or $750,000, whichever is less,
to satisfy successful borrower defense claims.

Accrediting Agency Actions – If the institution is required to submit a teach-out plan or is placed on probation or issued a show-cause in the three prior
award years, regard�it . Te rmmey �n5dege ta l e E ard�e rmmey ya tiggioa ed mgnt t
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Required warnings to students of new repayment rate: One section of the postponed regulations applies only to for-profit institutions, requiring such institutions to
disclose a new form of loan repayment rate in a variety of public materials, to serve as a warning to current and potential students, when the rate is too low. This
repayment rate would be calculated based on the payment performance of an institution’s students approximately five years after its students graduate or withdraw
from the school.

Forbidding mandatory arbitration clauses and class action waivers: The postponed regulations would prohibit an institution from incorporating a class action
waiver provision, or a mandatory arbitration clause, in any agreement with students. If an institution’s contracts currently contain a pre-dispute arbitration
provision or a class waiver, the institution will be required to amend the agreement or provide a specific notice to students, using language provided by DOE that
explains that those provisions have been changed.
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USU currently is operating under a temporary provisional certification to participate in the Title IV Programs due to the change of ownership which occurred in December of
2017. The temporary provisional certification allows the school to continue to receive Title IV funding on a month-to-month basis as it did prior to the change of ownership
while DOA reviews the change of ownership. Even if DOE certifies USU following the change of ownership, such certification will be provisional as is the case for all Title IV
institutions undergoing a change of ownership.  Under provisional certification, an institution must obtain prior DOE approval to add an educational program or make other
significant changes and may be subject to closer scrutiny by DOE.  In addition, if DOE determines that a provisionally certified institution is unable to meet its responsibilities
to comply with the Title IV requirements, DOE may revoke the institution’s certification to participate in the Title IV Programs without advance notice or opportunity to
challenge the action.

Subsequent to a compliance audit covering the period from January 1, 2015 through December 31, 2015, USU recognized that it had not fully complied with all requirements
for calculating and making timely returns of Title IV funds (R2T4). USU was required to post an irrevocable letter of credit in the amount of 25% of the 2015 Title IV returns.
An irrevocable letter of credit was established in favor of Ő o ��g i� esta  fst  gip o
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If our competitors are subject to further regulatory claims and adverse publicity, it may affect our industry and reduce our future enrollment.

We are one of a number of for-profit institutions serving the postsecondary education market. In recent years, regulatory investigations and civil litigation have been
commenced against several com��Ȁ







 

If we fail to obtain required DOE approval for new programs that pre�













 

 
· 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;
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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 definitive form. These laws may impair the ability to transfer beneficial interests in a global security.

Institutions that have accounts with the depositary or its nominee are referred to as “participants.” Ownership of beneficial interests in a global security would be limited to
participants and to persons that may hold beneficial interests through participants. The depositary would credit, on its book-entry registration and transfer system, the respective
principal amounts of debt securities represented by the global security to the accounts of its participants.

Ownership of beneficial interests in a global security would be shown on and effected through records maintained by the depositary, with respect to participants’ interests, or
any participant, with respect to interests of persons held by participants on their behalf.

Payments, transfers and exchanges relating to beneficial interests in a global security would be subject to policies and procedures of the depositary. The depositary policies and
procedures may change from time to time. Neither any trustee nor we would have any responsibility or liability for the depositary’s or any participant’s records with respect to
beneficial interests in a global security.

The prospectus supplement would describe the specific terms of the depository arrangement for debt securities of a series that are issued in global form. The Company and its
agents, the trustee, and any of its agents would not have any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
ownership interests in the global debt security or for maintaining, supervising or reviewing any records relating to the beneficial ownership interests.
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Conversion or Exchange Rights

Debt securities offered hereby may be convertible into or exchangeable for shares of our�rr



 

DESCRIPTION OF WARRANTS 
 
We may issue warrants for the purchase of common stock. Warrants may be issued independently or together with other securities and may be attached to or separate from any
offered securities. Each series of warrants will be issued under a separate warrant agreement. The following outlines some of the general terms and provisions of the warrants
that we may issue from time to time. Additional terms of the warrants and the applicable warrant agreement will be set forth in the applicable prospectus supplement.

 
The following descriptions, and any description of the warrants included in a prospectus supplement, may not be complete and is subject to and qualified in its entirety by
reference to the terms and provisions of the applicable warrant agreement, which we will file with the SEC in connection with any offering of warrants.
 
General
 
The prospectus supplement relating to a particular issue of warrants will describe the terms of the warrants, including the following:
 
 · the title of the warrants;
 · the offering price for the warrants, if any;
 · the aggregate number of the warrants;
 · the terms of the security that may be purchased upon exercise of the warrants;
 · if applicable, the designation and terms of the securities that the warrants are issued with and the number of warrants issued with each security;
 · if applicable, the date from and after which the warrants and any securities issued with the warrants will be separately transferable;
 · the dates on which the right to exercise the warrants commence and expire;
 · if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;
 · if applicable, a discussion of material United States federal income tax considerations;
 · anti-dilution provisions of the warrants, if any;
 · redemption or call provisions, if any, applicable to the warrants; and
 · any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.

Exercise of warrants
 
Each warrant will entitle the holder of the warrant to purchase the securities that we specify in the applicable prospectus supplement at the exercise price that we describe in the
applicable prospectus supplement. Holders may exercise warrants at any time up to the close of business on the expiration date set forth in the applicable prospectus supplement.
After the close of business on the expiration date, unexercised warrants will be void. Holders may exercise warrants as set forth in the prospectus supplement relating to the
warrants being offered. Until a holder exercises the warrants to purchase any securities underlying the warrants, the holder will not have any rights as a holder of the underlying
securities by virtue of ownership of warrants.
 
Transfer Agent
 
We have appointed Action Stock Transfer Corporation as our transfer agent. Their contact information is: 2469 E. Fort Union Blvd., Suite 214 Salt Lake City, UT 84121,
phone number (801) 274-1088, facsimile (801) 274-1099.
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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 mer�,es, ,esgaoth





 

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 directors, officers and controlling persons pursuant to the foregoing
provisions, or otherwise, AGI has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable.
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Underwriters could make sales in privately negotiate��l





 

LEGAL MATTERS 
 
The validity of the securities offered hereby will be passed upon for us by Nason, Yeager, Gerson, Harris & Fumero, P.A., Palm Beach Gardens, Florida. A shareholder of this
firm beneficially owns 126,481 shares of our common stock.
 

EXPERTS 
 
The consolidated financial statements as of April 30, 2017 and 2016 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, 2017 filed on July 25, 2017 (as amended by the Form 10-K/A filed on August 25, 2017);

 
· Our quarterly report on Form 10-Q for the quarter ended July 31, 2017, filed on September 14, 2017, our quarterly report on Form 10-Q for the quarter ended

October 31, 2017, filed on December 13, 2017, and our quarterly report on Form 10-Q for the quarter ended January 31, 2018, filed on March 15, 2018;

 
· Our current reports on Form 8-K filed on May 16, 2017, May 18, 2017, May 30, 2017, June 15, 2017, June 26, 2017, July 28, 2017, July 28, 2017, December 1,

2017, December 6, 2017, December 21, 2017, February 9, 2018, and March 22, 2018;

 
· 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 pr , lated exhiated  in epor2017
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http://www.sec.gov/Archives/edgar/data/1487198/000155335018000236/aspu_8k.htm
http://www.sec.gov/Archives/edgar/data/1487198/000155335017000892/aspu_8a.htm


 

 

 

$12,309,750

Aspen Group, Inc.
 

Common Stock
 

————————————————

PROSPECTUS SUPPLEMENT

————————————————

Canaccord Ge�㔀

g reᘀ( 24p$,$, c.

  


