


 

EXPLANATORY NOTE
 

This Post-Effective Amendment No. 1 to the Registration Statement on Form S-8 (File No. 333-215075) (the “Amendment”) is
being filed with the U.S. Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the
“Securities Act”), solely for the purpose of filing the reoffer prospectus that forms a part of this Amendment relating to the reoffer and
resale on a continuous or delayed basis, by certain directors and officers (the “Selling Shareholders”) of Aspen Group, Inc. (the
“Company”), of up to 2,917,149 shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), acquired or to
be acquired by the Selling Shareholders pursuant to Aspen Group, Inc. 2012 Equity Incentive Plan, as amended, as described under the
section entitled “Selling Shareholders” therein. The reoffer prospectus contained herein has been prepared in accordance with the
requirements of General Instruction C of Form S-8 and Part I of Form S-3.



 

PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

ITEM 1.    PLAN INFORMATION

The Registrant will send or give to participants the documents containing the information specified in Part I of Form S-8 as specified by
Rule 428(b)(1) under the Securities Act. In accordance with the rules and regulations of the Securities and Exchange Commission (the
“Commission”) and the instructions to Form S-8, such documents are not being filed with the Commission either as part of this
Registration Statement on Form S-8 or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.

ITEM 2.    REGISTRANT INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION

The Registrant will furnish without charge to each person to whom the prospectus is delivered, upon the oral or written request of such
person, a copy of any and all of the documents incorporated by reference (other than exhibits to such documents). Requests should be
directed to Aspen Group, Inc., 276 Fifth Avenue, Suite 306, New York, New York, 10001 Attention: Corporate Secretary or (212) 477-
1210.









 

RISK FACTORS
 
Investing in our Common Stock involves a high degree of risk. You should carefully consider the risks and uncertainties and all other
information contained in this reoffer prospectus, including the risks and uncertainties concerning our business and an investment in our
Common Stock discussed under “Risk Factors” in Item IA of our Annual Report on Form 10-K for the fiscal year ended April 30, 2018,
which risk factors are incorporated herein by reference in their entirety. 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 risk factors occur, our
business, financial condition, results of operations or prospects could be materially and adversely affected. In such case, the value and
marketability of the Common Stock could decline.
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USE OF PROCEEDS

This reoffer prospectus relates to shares of Common Stock being offered and sold for the account of the Selling Shareholders. We will not
receive any proceeds from the sale of the Common Stock offered and sold pursuant to this reoffer prospectus. We will, however, receive
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SELLING SHAREHOLDERS

This reoffer prospectus relates to the reoffer and resale by the Selling Shareholders listed below of shares of Common Stock which have
been acquired or may be acquired by them pursuant to the 2012 Plan.

The following table sets forth as of November 16, 2018:

the name of each Selling Shareholder;

the number of shares of Common Stock beneficially owned by each Selling Shareholder;

the maximum number of shares of Common Stock that each Selling Shareholder may offer for sale from time to time pursuant
to this reoffer prospectus; and

the number of shares of Common Stock and the percentage of Common Stock that would be beneficially owned by each Selling
Shareholder assuming the sale of all shares offered hereby.

We may amend or supplement this reoffer prospectus form time to time in the future to update the information concerning the identities of
the Selling Shareholders, the number of shares that may be sold by each Selling Shareholder and information about the shares beneficially
owned by the Selling Shareholders.
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LEGAL MATTERS

Certain legal matters in connection with this offering, including the validity of the shares of our Common Stock offered hereby, will be
passed upon for us by Nason, Yeager, Gerson, Harris & Fumero, P.A., Palm Beach Gardens, Florida. One of the firm’s employees
beneficially owns approximately 126,481 shares of our Common Stock.

EXPERTS

The consolidated financial statements as of April 30, 2018 and 2017 incorporated by reference in this reoffer 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 reoffer prospectus in reliance on such reports given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the Commission. You can review our electronically filed reports,
proxy and information statements on the Commission’s web site at http://www.sec.gov/ or on our website at https://ir.aspen.edu/all-sec-
filings. Information included on our web site is not part of this reoffer prospectus.
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In addition, all other documents we file with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (except in
each case the information contained in such documents to the extent “furnished” and not “filed”) on or after the date of this reoffer
prospectus and prior to the termination of this offering, shall be deemed to be incorporated by reference into this reoffer prospectus and to
be a part of this reoffer prospectus from the date of the filing of such documents; proviprsv
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ITEM 6.    INDEMNIFICATION OF DIRECTORS AND OFFICERS.
 
Our Certificate of Incorporation provides that none of our directors will be personally liable to us or our shareholders for monetary
damages for breach of fiduciary duty as a director, except for liability:

For any breach of the director’s duty of loyalty to us or our shareholders;
 

For acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of the law;
 

Under Section 174 of the Delaware General Corporation Law for the unlawful payment of dividends; or
 

For any transaction from which the director derives an improper personal benefit.
 
These provisions eliminate our rights and those of our shareholders to recover monetary damages from a director for breach of his fiduciary
duty of care as a director except in the situations described above. The limitations summarized above, however, do not affect our ability or
that of our shareholders to seek non-monetary remedies, such as an injunction or rescission, against a director for breach of his fiduciary
duty.

Section 145 of the Delaware General Corporation Law provides a corporation with the power to indemnify any officer or director acting in
his capacity as our representative who is or is threatened to be made a party to any lawsuit or other proceeding for expenses, judgment and
amounts paid in settlement in connection with such lawsuit or proceeding. The indemnity provisions apply whether the action was
instituted by a third party or was filed by one of our shareholders. The Delaware General Corporation Law provides that Section 145 is not
exclusive of other rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of shareholders or
disinterested directors or otherwise. We have provided for this indemnification in our Certificate of Incorporation because we believe that
it is important to attract qualified directors and officers. We have also entered into Indemnification Agreements with our directors and
officers which agreements are designed to indemnify them to the fullest extent permissible by law, subject to one limitation described in the
next sentence. We have further provided in our Certificate of Incorporation that no indemnification shall be available, whether pursuant to
our Certificate of Incorporation or otherwise, arising from any lawsuit or proceeding in which we assert a direct claim, as opposed to a
shareholders’ derivative action, against any directors and officers. This limitation is designed to insure that if we sue a director or officer we
do not have to pay for his defense.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us
pursuant to the foregoing provisions, we have been informed that in the opinion of the Commission, such indemnification is against public
policy as expressed in the Securities Act and is therefore unenforceable. 

We have also entered into Indemnification Agreements with our directors and officers which agreements are designed to indemnify them to
the fullest extent permissible by law.

ITEM 7.    EXEMPTION FROM REGISTRATION CLAIMED.

Not applicable.
 
ITEM 8.    EXHIBITS.
 
See Exhibit Index, which is incorporated herein by reference.
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SIGNATURES
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Aspen Group, Inc.
November 21, 2018
Page 2

This opinion is limited to the matters stated in this letter, and no opinion may be implied or inferred beyond the matters expressly
stated in this letter. This opinion is given as of the date hereof, and we assume no obligation to advise you after the date hereof of facts or
circumstances that come to our attention or changes in the law, including judicial or administrative interpretations thereof, that occur which
could affect the opinions contained herein.
 

 Very truly yours,
  
  /s/ Nason, Yeager, Gerson, Harris & Fumero, P.A.
 Nason, Yeager, Gerson, Harris & Fumero, P.A.



 

EXHIBIT 23.2

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 of Aspen Group, Inc.,
as amended by Post-Effective Amendment No. 1, of our report dated July 13, 2018, on the consolidated financial
statements of Aspen Group, Inc. as of April 30, 2018 and 2017 and for each of the two years in the period ended April
30, 2018, included in Form 10-K filed on July 13, 2018, and to the reference to our firm under the heading “Experts” in
the reoffer prospectus.

/s/ Salberg & Company, P.A.

SALBERG & COMPANY, P.A.
Boca Raton, Florida
November 21, 2018


