
ASPEN GROUP, INC.
Form POS AM
September 29, 2014

As filed with the Securities and Exchange Commission on September 29, 2014

Registration No. 333-191728

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

POST-EFFECTIVE AMENDMENT NO. 1 TO

FORM S-1

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

ASPEN GROUP, INC.

(Exact name of registrant as specified in its charter)

Delaware 8200 27-1933597
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

720 South Colorado Boulevard, Suite 1150N

Denver, CO 80246

(303) 333-4224

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Edgar Filing: ASPEN GROUP, INC. - Form POS AM

1



Michael Mathews

720 South Colorado Boulevard, Suite 1150N

Denver, CO 80246

(303) 333-4224

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Michael D. Harris, Esq.

Brian S. Bernstein, Esq.

Nason, Yeager, Gerson, White & Lioce, P.A.
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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
registration statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box: þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ¨
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If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration number of the earlier effective registration statement for the same
offering. ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of �large accelerated filer,� �accelerated filer,� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

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

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

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

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

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

Subject to Completion, Dated September 29, 2014

ASPEN GROUP, INC.

PROSPECTUS

20,274,922 Shares of Common Stock

This prospectus relates to the sale of up to 20,274,922 shares of Aspen Group, Inc. common stock which may be
offered by the selling shareholders identified in this prospectus on page 65.

We will not receive any proceeds from the sales of shares of our common stock by the selling shareholders.

Our common stock trades on the Over-the-Counter Bulletin Board under the symbol �ASPU�. As of the last trading day
before the date of this prospectus, the closing price of our common stock was $0.23 per share.

The common stock offered in this prospectus involves a high degree of risk. See �Risk Factors� beginning on page
4 of this prospectus to read about factors you should consider before buying shares of our common stock.

The selling shareholders are offering these shares of common stock. The selling shareholders may sell all or a
portion of these shares from time to time in market transactions through any market on which our common
stock is then traded, in negotiated transactions or otherwise, and at prices and on terms that will be determined
by the then prevailing market price or at negotiated prices directly or through a broker or brokers, who may
act as agent or as principal or by a combination of such methods of sale. The selling shareholders will receive
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all proceeds from the sale of the common stock. For additional information on the methods of sale, you should
refer to the section entitled �Plan of Distribution.�

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 ________, 2014
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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.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. You should read the entire prospectus
carefully including the section entitled �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 offer any motivated
college-worthy student the opportunity to receive a high quality, responsibly priced distance-learning education for the
purpose of achieving sustainable economic and social benefits for themselves and their families. Because we believe
higher education should be a catalyst to our students� long-term economic success, we exert financial prudence by
offering affordable tuition that is one of the greatest values in online higher education.  Aspen is dedicated to
providing the highest quality education experiences taught by top-tier professors - 61% of our adjunct professors hold
doctorate degrees.

Corporate Information

Our corporate headquarters are located at 720 South Colorado Boulevard, Suite 1150N, Denver, Colorado 80246 and
our phone number is (303) 333-4224. Our corporate website can be found at www.aspen.edu/investor-relations. The
information on our website is not incorporated in this prospectus.

Risks Affecting Us

Our business is subject to numerous risks as discussed more fully in the section entitled “Risk Factors” immediately
following this Prospectus Summary. In particular, our business would be adversely affected if:
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● we are unable to comply with the extensive regulatory requirements to which our business is subject,
including Title IV of the Higher Education Act, or Title IV, and the regulations under that act, state laws
and regulations, accrediting agency requirements, and our inability to comply with these regulations
could result in our ceasing operations altogether;

● we are unable to generate sufficient revenue to meet our future working capital needs;
● our marketing and advertising efforts are not effective;
● we are unable to develop new programs and expand our existing programs in a timely and cost-effective

manner;
● we are unable to increase our class starts by existing students and increase new enrollments;
● our new monthly installment plan is unsuccessful;
● we are unable to attract and retain key personnel needed to sustain and grow our business; or
● our reputation is damaged by regulatory actions or negative publicity affecting us or other companies in

the for-profit higher education sector.

For a discussion of these and other risks you should consider before making an investment in our common stock, see
the section entitled �Risk Factors� beginning on page 4 of this prospectus.

1

Edgar Filing: ASPEN GROUP, INC. - Form POS AM

10



THE OFFERING

Common stock outstanding prior to the offering: 112,526,881 shares

Common stock offered by the selling shareholders: 20,274,922 shares (1)

Common stock outstanding immediately following
the offering:

131,837,000 shares (2)

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
22.

Stock symbol: OTCBB: ASPU

The number of shares of common stock to be outstanding prior to and after this offering excludes:

● a total of 13,266,412 shares of common stock issuable upon the exercise of outstanding stock options;
● a total of 1,033,588 shares of common stock reserved for future issuance under our 2012 Equity

Incentive Plan, which we refer to as the “Plan”;
● a total of 44,007,963 shares of common stock issuable upon the exercise of warrants, which does not

include the warrants referred to above; and
● a total of 1,314,732 shares of common stock issuable upon the conversion of notes.

———————

(1)

Consists of 964,803 shares of common stock currently outstanding and 19,310,119 shares issuable upon exercise of
warrants.

(2)

Assumes all warrants are exercised for cash.
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SUMMARY FINANCIAL DATA

The following summary of our financial data should be read in conjunction with, and is qualified in its entirety by
reference to �Management�s Discussion and Analysis of Financial Condition and Results of Operations� and our
consolidated financial statements appearing elsewhere in this prospectus.

Statements of Operations Data

For the three For the year For the year
months ended ended ended For the

July 31, April 30, December 31, Four Months Ended April 30,
2014 2014 2012 2013 2012

(Unaudited) (Unaudited)
Revenues $ 1,169,860 $ 3,981,722 $ 2,684,931 $ 1,229,096 $ 745,656

Loss from
continuing
operations
before
income taxes (864,261) (5,435,011) (6,147,044) (1,291,055) (2,361,632)

Net loss per
share
allocable to
common
stockholders �
basic and
diluted $ (0.01) $ (0.09) $ (0.17) $ (0.03) $ (0.11)
Weighted
average
number of
common
shares
outstanding:
Basic and
diluted 73,818,014 62,031,861 35,316,681 56,089,884 21,135,361

Balance Sheet Data
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July 31,

2014

April 30,

2014

April 30,

2013
($) ($) ($)

(Unaudited)
Cash and cash equivalents 1,416,407 247,380 724,982

Working capital (deficit) (704,463) (1,700,114) (301,669)

Total assets 4,791,638 3,583,840 3,401,685

Total current liabilities 3,789,318 3,516,816 1,935,860

Accumulated deficit (18,954,695) (18,090,434) (12,740,086)

Total shareholders� equity (deficit) (845,460) (1,784,902) 594,375

3

Edgar Filing: ASPEN GROUP, INC. - Form POS AM

14



RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the following Risk
Factors before deciding whether to invest in Aspen Group. Additional risks and uncertainties not presently known to
us, or that we currently deem immaterial, may also impair our business operations or our financial condition. If any
of the events discussed in the Risk Factors below occur, our business, consolidated financial condition, results of
operations or prospects could be materially and adversely affected. In such case, the value and marketability of the
common stock could decline.

Risks Relating to Our Business

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

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

Our business may be adversely affected by a further economic slowdown in the U.S. or abroad or by an
economic recovery in the U.S.

The U.S. and much of the world economy are experiencing difficult economic circumstances. We believe the
economic downturn in the U.S. has contributed to a portion of our recent enrollment growth as an increased number of
working students seek to advance their education to improve job security or reemployment prospects. This effect
cannot be quantified. However, to the extent that the economic downturn and the associated unemployment have
increased demand for our programs, an improving economy and increased employment may eliminate this effect and
reduce such demand as fewer potential students seek to advance their education. We do not know whether the
gradually reduced unemployment rate will reduce future demand for our services, which would have a material
adverse effect on our business, financial condition, results of operations and cash flows. Conversely, a worsening of

Edgar Filing: ASPEN GROUP, INC. - Form POS AM

15



economic and employment conditions could adversely affect the ability or willingness of prospective students to pay
our tuition and our former students to repay student loans, which could increase our bad debt expense, impair our
ability to offer students loans under Title IV, and require increased time, attention and resources to manage defaults.

If we cannot manage our growth, our results of operations may suffer and could adversely affect our ability to
comply with federal regulations.

The growth that we have experienced after our new management began in May 2011, as well as any future growth that
we experience, may place a significant strain on our resources and increase demands on our management information
and reporting systems and financial management controls. We have recently experienced growth at Aspen University
even though we reduced our marketing expenses. With a portion of the proceeds from our recent private placement,
we plan to materially increase our sales and marketing expenses in order to increase Aspen University�s growth.
Assuming we grow as planned, it may impact our ability to manage our business. If growth negatively impacts our
ability to manage our business, the learning experience for our students could be adversely affected, resulting in a
higher rate of student attrition and fewer student referrals. Future growth will also require continued improvement of
our internal controls and systems, particularly those related to complying with federal regulations under the Higher
Education Act, as administered by the DOE, including as a result of our participation in federal student financial aid
programs under Title IV. If we are unable to manage our growth, we may also experience operating inefficiencies that
could increase our costs and adversely affect our profitability and results of operations.

4
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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, particularly those that offer online
learning programs. 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. Recently, major brick and mortar universities have advertised their online course
offerings.

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, revenues and profitability to decrease significantly.

In the event that we are unable to update and expand the content of existing programs and develop new
programs and specializations on a timely basis and in a cost-effective manner, our results of operations may be
harmed.

The updates and expansions of our existing programs and the development of new programs and specializations may
not be accepted by existing or prospective students or employers. If we cannot respond to changes in market
requirements, our business may be adversely affected. Even if we are able to develop acceptable new programs, we
may not be able to introduce these new programs as quickly as students require or as quickly as our competitors
introduce competing programs. To offer a new academic program, we may be required to obtain appropriate federal,
state and accrediting agency approvals, which may be conditioned or delayed in a manner that could significantly
affect our growth plans. In addition, a new academic program that must prepare students for gainful employment must
be approved by the DOE for Title IV purposes if the institution is provisionally certified, which we are through March
31, 2015. If we are unable to respond adequately to changes in market requirements due to financial constraints,
regulatory limitations or other factors, our ability to attract and retain students could be impaired and our financial
results could suffer.
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Establishing new academic programs or modifying existing programs may require us to make investments in
management and faculty, incur marketing expenses and reallocate other resources. If we are unable to increase the
number of students, or offer new programs in a cost-effective manner, or are otherwise unable to manage effectively
the operations of newly established academic programs, our results of operations and financial condition could be
adversely affected.

Because our future growth and profitability will depend in large part upon the effectiveness of our marketing
and advertising efforts, if those efforts are unsuccessful we may not be profitable in the future.

Our future growth and profitability will depend in large part upon our media performance, including our ability to:

●

Grow our nursing programs;

●

Create greater awareness of our school and our programs;

●

Identify the most effective and efficient level of spending in each market and specific media vehicle;

●

Determine the appropriate creative message and media mix for advertising, marketing and promotional expenditures;
and

●

Effectively manage marketing costs (including creative and media).

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.

5
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Although our management has spearheaded an in-house marketing and advertising program, it may not be
successful long-term.

Mr. Michael Mathews, our Chief Executive Officer, has developed a new marketing campaign designed to
substantially increase our student enrollment and reducing and/or eliminating student debt. While initial results have
been as anticipated, there are no assurances that this marketing campaign will continue to be successful. Among the
risks are the following:

●

Our ability to compete with existing online colleges which have substantially greater financial resources, deeper
management and academic resources, and enhanced public reputations;

●

the emergence of more successful competitors;

●

factors related to our marketing, including the costs of Internet advertising and broad-based branding campaigns;

●

limits on our ability to attract and retain effective employees because of the new incentive payment rule;

●

performance problems with our online systems;

●

our failure to maintain accreditation;

●

student dissatisfaction with our services and programs;

●

adverse publicity regarding us, our competitors or online or for-profit education generally;

●
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a decline in the acceptance of online education;

●

a decrease in the perceived or actual economic benefits that students derive from our programs;

●

potential students may not be able to afford the monthly payments; and

●

potential students may not react favorably to our marketing and advertising campaigns, including our monthly
payment plan.

If our new marketing campaign is not favorably received, our revenues may not increase. Moreover, in March 2014,
we launched a monthly payment plan designed to encourage students to enroll in courses without borrowing. It is too
soon to know if this plan will increase our revenues, although 26% of class starts in August 2014 were from students
using a monthly payment program.

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.

Since early 2011, we have spent approximately $2 million to update our computer network primarily to permit
accelerated student enrollment and enhance our students� learning experience. We expect to spend $500,000 in capital
expenditures over the next 12 months. The performance and reliability of our technology infrastructure is critical to
our reputation and ability to attract and retain students. Any system error or failure, or a sudden and significant
increase in bandwidth usage, could result in the unavailability of our online classroom, damaging our reputation and
could cause a loss in enrollment. Our technology infrastructure could be vulnerable to interruption or malfunction due
to events beyond our control, including natural disasters, terrorist activities and telecommunications failures.

If we are unable to develop awareness among, and attract and retain, high quality learners to Aspen
University, our ability to generate significant revenue or achieve profitability will be significantly impaired.  

Building awareness of Aspen University and the programs we offer among working adult professionals is critical to
our ability to attract prospective learners. If we are unable to successfully market and advertise our educational
programs, Aspen University's ability to attract and enroll prospective learners in such programs could be adversely
affected, and consequently, our ability to increase revenue or achieve profitability could be impaired. It is also critical
to our success that we convert these prospective learners to enrolled learners in a cost-effective manner and that these
enrolled learners remain active in our programs. Some of the factors that could prevent us from successfully enrolling
and retaining learners in our programs include:
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●

the emergence of more successful competitors;

●

factors related to our marketing, including the costs of Internet advertising and broad-based branding campaigns;

●

performance problems with our online systems;

●

failure to maintain accreditation;

●

learner dissatisfaction with our services and programs, including with our customer service and responsiveness;

●

adverse publicity regarding us, our competitors, or online or for-profit education in general;

●

price reductions by competitors that we are unwilling or unable to match;

6
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●

a decline in the acceptance of online education or our degree offerings by learners or current and prospective
employers;

●

increased regulation of online education, including in states in which we do not have a physical presence;

●

a decrease in the perceived or actual economic benefits that learners derive from our programs;

●

litigation or regulatory investigations that may damage our reputation; and

●

difficulties in executing on our strategy as a preferred provider to employers for the vertical markets we serve.

If we are unable to continue to develop awareness of Aspen University and the programs we offer, and to enroll and
retain learners, our enrollments would suffer and our ability to increase revenues and achieve profitability would be
significantly impaired.

If we experience any interruption to our technology infrastructure, it could prevent students from accessing
their courses, could have a material adverse effect on our ability to attract and retain students and could
require us to incur additional expenses to correct or mitigate the interruption.

Our computer networks may also be vulnerable to unauthorized access, computer hackers, computer viruses and other
security problems. A user who circumvents security measures could misappropriate proprietary information, personal
information about our students or cause interruptions or malfunctions in operations. As a result, we may be required to
expend significant resources to protect against the threat of these security breaches or to alleviate problems caused by
these breaches.

Because we rely on third parties to provide services in running our operations, if any of these parties fail to
provide the agreed services at an acceptable level, it could limit our ability to provide services and/or cause
student dissatisfaction, either of which could adversely affect our business.
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We rely on third parties to provide us with services in order for us to efficiently and securely operate our business
including our computer network and the courses we offer to students. Any interruption in our ability to obtain the
services of these or other third parties or deterioration in their performance could impair the quality of our educational
product and overall business. Generally, there are multiple sources for the services we purchase. Our business could
be disrupted if we were required to replace any of these third parties, especially if the replacement became necessary
on short notice, which could adversely affect our business and results of operations.

If we or our service providers are unable to update the technology that we rely upon to offer online education,
our future growth may be impaired.

We believe that continued growth will require our service providers to increase the capacity and capabilities of their
technology infrastructure. Increasing the capacity and capabilities of the technology infrastructure will require these
third parties to invest capital, time and resources, and there is no assurance that even with sufficient investment their
systems will be scalable to accommodate future growth. Our service providers may also need to invest capital, time
and resources to update their technology in response to competitive pressures in the marketplace. If they are unwilling
or unable to increase the capacity of their resources or update their resources appropriately and we cannot change over
to other service providers efficiently, our ability to handle growth, our ability to attract or retain students, and our
financial condition and results of operations could be adversely affected.

Because we rely on third party administration and hosting of learning management system software for o
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