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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

ASPEN GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

  October 31,   April 30,  
  2013   2013  
  (Unaudited)     

Assets                                                     
       
Current assets:       

Cash and cash equivalents  $ 1,096,690  $ 724,982 
Restricted cash   265,444 
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY (DEFICIENCY)

FOR THE SIX MONTHS ENDED OCTOBER 31, 2013
(Unaudited)

                 Total  
        Additional         Stockholders'  
  Common Stock   Paid-In   Treasury   Accumulated   Equity  
  Shares   Amount   Capital   Stock   Deficit   (Deficiency)  
Balance at April 30, 2013   58,573,222  $ 58,573  $ 13,345,888  $ (70,000)  $(12,740,086)  $ 594,375 
Issuance of common shares for investor

relation services   617,143   617   215,383   —   —   216,000 
Offering cost for professional services from

private placement   —   —   (48,240)   —   —   (48,240)
Stock-based compensation   —   —   297,330   —   —   297,330 
Warrants issued in financing   —   —   483,881   —   —   483,881 
Net loss, six months ended October 31, 2013   —   —   —   —   (2,500,998)   (2,500,998)
Balance at October 31, 2013   59,190,365  $ 59,190  $ 14,294,242  $ (70,000)  $(15,241,084)  $ (957,652)

The accompanying unaudited notes are an integral part of these unaudited consolidated financial statements.
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ASPEN GROUP, INC. AND SUBSIDIARIES
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Our 2013 Quarter and 2012 Quarter revenues were impacted by the 2011 (and previous years) pre-payment tuition plan, or the Legacy Tuition
Plan, which was discontinued on July 15, 2011. The Legacy Tuition Plan had students pre-paying tuition for a degree program’s first four
courses ($675/course) and a steeply discounted tuition rate for the program’s eight course balance ($112.50/course). Specifically, the Legacy
Tuition Plan produced immediate cash flow, but unsustainably low gross profit margins over the length of the degree program. As of October
31, 2013, 628 of our full-time degree-seeking students were still enrolled under the Legacy Tuition Plan. However the contribution from
Legacy Tuition Plan students to overall Aspen revenue and profits diminished steadily as the population of full-time degree-seeking students
paying regular tuition rates increased to 71% of the population and the population of Legacy Tuition Plan students fell to 29%. Accordingly,
future revenue should demonstrate a dramatically diminished effect from the Legacy Tuition Plan and a much greater contribution from the
growing number of regular rate students. In fact, Aspen Group expects Legacy Tuition Plan students’ contribution to financial results to be
immaterial for the full year 2014 (ending April 30, 2014), and on a quarterly basis to be immaterial no later than the third quarter of fiscal
2014.

Cost of Revenues (exclusive of amortization)

The Company’s cost of revenues consist of instructional costs and services and marketing and promotional costs.

Instructional Costs and Services

Instructional costs and services for the 2013 Quarter rose to $233,794 from $181,093 for the 2012 Quarter, an increase of $52,701 or 29%.
As student enrollment levels increase, instructional costs and services should rise proportionately. However, as Aspen increases its full-time
degree-seeking student enrollments and related class starts, the higher gross margins associated with such students should lead to the growth
rate in instructional costs and services to significantly lag that of overall revenues growth.

Marketing and Promotional
 

Marketing and promotional costs for the 2013 Quarter was $260,510 compared to $205,959 for the 2012 Quarter, an increase of $54,551 or
27%. The primary component of marketing and promotional costs is Aspen’s in-house internet advertising program, which generates the
Company’s prospective student leads. During fiscal year 2014, the internet advertising budget has been, and is planned to continue to be,
approximately $80,000 per month.

New student full-time degree seeking enrollments for the 2013 Quarter set a Company record at 295. This equated to the average cost of
enrollment dropping to $850 for the 2013 Quarter, another Company record. As indicated earlier, the 2013 Quarter ending October 31 is the
shho, 



In addition, payroll increased approximately $55,000 due to hiring of employees during the period. Payments to faculty and deans increased
$75,068 or 69%, mostly due to the year-over-year increase in class starts. Stock based compensation included in general and administration
expense increased from $99,360 to $147,974, an increase of $48,614 or 49%, reflecting stock option grants under the 2012 Equity Incentive
Plan.

Overall general and administrative costs are expected to experience moderate growth in fiscal 2014 compared to fiscal 2013 as the cost
associated with regulatory compliance and DOE reporting requirements on topics such as gainful employment standards will continue to
increase in the future.

Receivable Collateral Valuation Reserve

A non-cash valuation reserve of $193,198 was recorded for the quarter ended October 31, 2012 to reflect the drop in the collateral supporting
the related accounts receivable. In the first quarter of 2012, a non-cash valuation of $309,118 was taken. No additional reserve has been
required since that time.

Depreciation and Amortization

Depreciation and amortization costs for the 2013 Quarter rose to $119,651 from $105,707 for the 2012 Quarter, an increase of 13%. The
increase is primarily attributable to higher levels of capitalized technology costs as Aspen continues the infrastructure build-out initiated in
2011.

Interest Income (Expense)

Interest income for the 2013 Quarter decreased to $326 from $453 in the 2012 Quarter, a decrease of $127. Interest expense decreased
$116,654 or 47% primarily due to the amortization of debt issuance costs of $180,908 in the 2012 Quarter. This decrease was partially offset
by the increase in the 2013 Quarter of the amortization of debt issue costs and debt discount. In the 2013 Quarter, there was also the addition
of $8,333 of monthly interest expense on the loan payable to the CEO and starting with the financing on September 26, 2013, the accrual of
monthly interest of $13,333.

Income Taxes
 

Income taxes expense (benefit) for the 2013 Quarter and 2012 Quarter was $0 as Aspen Group experienced operating losses in both periods.
As management made a full valuation allowance against the deferred tax assets stemming from these losses, there was no tax benefit recorded
in the statement of operations in both periods.
 

Net Loss
 

Net loss for the 2013 Quarter was ($1,395,422) as compared to ($1,271,122) for the 2012 Quarter, an increase in the loss of $124,300 or
approximately 10%. The increase in the loss is primarily attributable to amortization of warrants granted as part of the debenture financing and
additional one-time costs associated with investor relations, although partially mitigated by increased revenues in the 2013 Quarter. Included in
these numbers are the Discontinued Operations results.

For the Six Months Ended October 31, 2013 Compared with the Six Months Ended October 31, 2012
 
Revenue

Revenue from continuing operations for the six months ended October 31, 2013 increased to $1,815,331 from $1,425,793 for the same period
of 2012, an increase of 27%. The increase is primarily attributable to the growth in Aspen student enrollments and the increase in average
tuition rates from approximately $500 to $750 for the comparable periods. Of particular note, revenues from Aspen’s Nursing degree program
increased to $613,722 during the six months ended October 31, 2013 from $222,825 during the same period of 2012, an increase of 175%.
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Our year to date revenues were impacted by the 2011 (and previous years) pre-payment tuition plan, or the Legacy Tuition Plan, which was
discontinued on July 15, 2011. The Legacy Tuition Plan had students pre-paying tuition for a degree program’s first four courses
($675/course) and a steeply discounted tuition rate for the program’s eight course balance ($112.50/course). Specifically, the Legacy Tuition
Plan produced immediate cash flow, but unsustainably low gross profit margins over the length of the degree program. As of October 31,
2013, 628 of our full-time degree-seeking students were still enrolled under the Legacy Tuition Plan. However the contribution from Legacy
Tuition Plan students to overall Aspen revenue and profits diminished steadily as the population of full-time degree-seeking students paying
regular tuition rates increased to 71% of the population and the population of Legacy Tuition Plan students fell to 29%. Accordingly, future
revenue should demonstrate a dramatically diminished effect from the Legacy Tuition Plan and a much greater contribution from the growing
number of regular rate students. In fact, Aspen Group expects Legacy Tuition Plan students’ contribution to financial results to be immaterial
for the full year 2014 (ending April 30, 2014), and on a quarterly basis to be immaterial no later than the third quarter of fiscal 2014.

Cost of Revenues (exclusive of amortization)

The Company’s cost of revenues consist of instructional costs and services and marketing and promotional costs.

Instructional Costs and Services

Instructional costs and services for the six months ended October 31, 2013 rose to $449,375 from $429,981 for the comparable period of
2012, an increase of $19,394 or 5%. As student enrollment levels increase, instructional costs and services should rise proportionately.
However, as Aspen increases its full-time degree-seeking student enrollments and related class starts, the higher gross margins associated with
such students should lead to the growth rate in instructional costs and services to significantly lag that of overall revenues growth.

Marketing and Promotional
 

Marketing and promotional costs for the six months ended October 31, 2013 was $553,598 compared to $593,843 for the comparable period
of 2012, a decrease of $40,245 or 7%. These expenses are primarily attributable to marketing efficiency. If Aspen accelerates its growth, it is
highly likely that these expenditures will increase in future quarters as enrollment continues to grow. Factors that may mitigate the expected
increase include the economies realized in cost per lead as well as the yield realized in terms of higher enrollments per unit of marketing and
promotional spending and potential organic growth opportunities.

Costs and Expenses

General and Administrative

General and administrative costs for the six months ended October 31, 2013 were $3,000,942 compared to $2,437,325 for the same period of
2012, an increase of $563,617 or 23%. Professional services were approximately $270,000- higher in the six months ended October 31, 2013
than the previous period due to several non-recurring expenses, namely, the costs associated with completing a second full audit as part of our
year-end fiscal year change, hiring of a Title IV consultant and incurring marketing consulting costs. All of these professional services costs
are non-recurring.

Also, the six months ended October 31, 2013 was higher due to Aspen’s biennial formal graduation ceremony that was held in July 2013 and
costs for that ceremony were approximately $40,000. Payroll expenses were $100,000 higher due to the hire of several employees in the six
months ended October 31, 2013. Stock based compensation included in general and administration expense increased from $152,061 to
$297,330, an increase of $145,269 or 96%, reflecting stock option grants under the 2012 Equity Incentive Plan.

Overall general and administrative costs are expected to experience moderate growth in fiscal 2014 from fiscal 2013 as the cost associated with
state regulatory compliance and DOE reporting requirements on topics such as gainful employment standards w �ts }dr smo m onoll�e tot hincloan c



Receivable Collateral Valuation Reserve

A non-cash valuation reserve of $193,198 was recorded for the quarter ended October 31, 2012 to reflect the drop in the collateral supporting
the related accounts receivable. In the first quarter of 2012, a non-cash valuation of $309,118 was taken. No additional reserve has been
required since that time.
 

Depreciation and Amortization

Depreciation and amortization costs for the six months ended October 31, 2013 rose to $229,086 from $204,278 for the six months ended
October 31, 2012, an increase of 12%. The increase is primarily attributable to higher levels of capitalized technology costs as Aspen
continues the infrastructure build-out initiated in 2011.

Interest Income (Expense)

Interest income for six months ended October 31, 2013 as compared to the six months ended October 31, 2012  increased to $613 from $557,
an increase of $56. Interest expense decreased $218,279 or 61% primarily due to the amortization of debt issuance costs of $266,473 and
interest on notes payable of $23,857 in the six months ended October 31,2012, partially offset by interest charges for amortization of debt
discount and the debt issuance costs associated with the debenture. Also, beginning in July 2013, there was the addition of $8,333 of monthly
interest expense on the loan payable to the CEO.

Income Taxes
 

Income taxes expense (benefit) for the six months ended October 31, 2013 and 2012 was $0 as Aspen Group experienced operating losses in
both periods. As management made a full valuation allowance against the deferred tax assets stemming from these losses, there was no tax
benefit recorded in the statement of operations in both periods.
 

Net Loss
 

Net loss for the six months ended October 31, 2013 was ($2,500,998) as compared to ($3,023,350) for the six months ended October 31,
2012, a decrease in the loss of $522,352 or approximately 17%. The decrease in the loss or improvement is primarily attributable to the
increase in revenue and a decrease in interest expense. Included in these numbers are the Discontinued Operations results.

Discontinued OpesE111s
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_Q_

�q�2 �� �� �� �� �� �� �� �� �� �(NēDTU1UQ4hE
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The following table presents a reconciliation of Gross Profit (exclusive of amortization), a non-GAAP financial measure, to gross profit
calculated in accordance with GAAP:

  For the   For the  

  
Three Months Ended

October 31,   
Six Months Ended

October 31,  
  2013   2012   2013   2012  
             
Revenues  $ 885,338  $ 727,640  $1,815,331  $1,425,793 
                 
Costs of revenues (exclusive of amortization�ľ

ľn

�(

ľn

ľn

,

ľnľn9,,R

ľn

ľ9,R

Tƞ

ƞƞƞ

ƞ

ƞ

ƞ

ƞƞ}ƞƞ

ƞ}ƞƞƞ

ųrofit

cotsive of amortization�ľ

ų

8

ų

ų

ſſſ

ſ

ſ

ſ

ſſyſſ

ſyſſſ

ľ

CEGI M�ľ

aciaľenues (exc�

ơ793 ơ

ơ

ơ ơ8

3ơų

ųĿ Ŀ

Ŀ

Ŀ

ųĿ

ƞ

Ŀ

ƞ

a none, to gross proes (

 

ųues 

 
 

ues 

 

ųues 

 
 

cotsiv

ſ

ȞKUMAUYIG

iaonu ��tiu� tsiie3o iacps he�re) ri he h GA

 ��

��

Six Montn

U

 

3sR

October 31,

bsc

�� 2012

bsc

�� 2012

 

 ,815

 

 

ľ

 

�5

��815

��
Ŀ

�5

������&�'�!

��

��

ơ

���� ��

ơ

�5������

iaoulcp iact nea iac e �in pvenųơnnRnt uľol riollocoui,,V netabl lcugrtiu�re�-iti5ri ųhei

 

ĿV ccc �i  iac btcco$�cc�ac ct nc

c cuegro

ľ

. M Ei

ſ

ľ

. M

U

ľC�IM2I GUI 9 GCYfve nco inetvw

ſ

ľ

. M

2IM2yCU2 M

$�cc�

I � ct

ų

ſa�onco i owiacc fvee3�v

ľ

. M

YI RR G

ľIGI RRI 2IAGUXeeKUM EC0R2AFTEGA�T �fGE TGųD ľT �fGEGb YGCI R G�

ĿKU222Ŀ�GUGC2 0EU�

ľM Ei9

ſOheƮn. 3�ľMMMEUAD ṃľoGI RRI 2 AG���(�(�C���������
�������	���������	�����������	�.q� ��à�������������	�	��q����������
����à����	���������	�����������	�.q,,Vųfoict nľeių3�Ὠ3



Net Cash Provided By Financing Activities

Net cash provided by financing activities during the six months ended October 31, 2013 totaled $2,585,540 which resulted primarily from the
receipt of a $1,000,000 loan from the CEO and $1,639,298 from the proceeds from the issuance of convertible notes.

Net cash provided by financing activities during the six months ended October 31, 2012 totaled $3,342,305 and resulted primarily from
proceeds from the issuance of convertible notes.

Historical Financings

Historically, our primary source of liquidity is cash receipts from tuition and the issuances of debt and equity securities. The primary uses of
cash are payroll related expenses, professional expenses and instructional and marketing expenses.

From September 2012 through April 2013, we raised gross proceeds of approximately $4.6 million through the sale of 13,249,503 shares of
common stock and 6,624,751 five-year warrants exercisable at $0.50 per share. On July 1, 2013, Mr. Michael Mathews, our Chief Executive
Officer, loaned Aspen Group $1 million and was issued a $1 million promissory note due April 2, 2015. The promissory note bears 10%
interest per annum, payable monthly in arrears. Mr. Mathews also holds two $300,000 convertible notes which are due on April 2, 2015, one
of which is convertible at $0.35 per share and the other at $1.00 per share. Additionally, $200,000 in notes convertible at $1.00 per share come
due in February of 2014.

In September 2013, the Company sold a $2,240,000 Original Issue Discount Secured Convertible Debenture (the “Debenture”) and 6,736,842
five-year warrants (exercisable at $0.3325) in a private placement offering to an institutional investor for gross proceeds of $2,000,000. The
Debenture pays 8% interest per annum, payable monthly on the first day of each calendar month beginning on November 1, 2013 and are
convertible into shares of the Company’s common stock at $0.3325 per share at any time at the option of the holder. The Company is required
to redeem 25% of the Debenture on November 1, 2014 and January 1, 2015 and the remaining 50% on April 1, 2015. The Company has the
option to pay the interest or principal in stock subject to the Company meeting certain equity conditions. The Company received proceeds of
approximately $1.7 million which will be used to meet cash flow deficits and to accelerate the growth of the business.

Liquidity and Capital Resource Considerations

As of December 6, 2013, Aspen Group had borrowed approximately $245,000 under its line of credit and had approximately $1,280,000 in
cash, of which $400,000 was restricted. The restricted cash is comprised of approximately $135,000 in Title IV accounts that may be
disbursed to Aspen Group in the future if participating students complete their given courses, and approximately $265,000 pledged as security
in the form of a letter of credit as required by the DOE. Assuming we continue to grow the business and continue to reduce operating costs,
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The results anticipated by any or all of these forward-looking statements might not occur. Important factors that could cause actual results to
differ from those in the forward-looking statements include the failure to maintain regulatory approvals including our ability to obtain
permanent certification from our accreditor, competition, ineffective media and/or marketing, failure to maintain growth in degree seeking
students and the failure to generate sufficient revenue. Further information on our risk factors is contained in our filings with the SEC,
including the Prospectus dated October 21, 2013. Any forward-looking statement made by us in this report speaks only as of the date on
which it is made. Factors or events that could cause our actual results to differ may emerge from time to time, and it is not possible for us to
predict all of them. We undertake no obligation to publicly update or revise any forward-looking statements, whether as the result of new
information, future events or otherwise.
 
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT 2UU4 CG ANG2 i

�� �. �� �� �� � � � �� �� �� �� �� �� �� ��

e� n e31e1 )  r o � deu Uh e1E� me l t q

�� �.�� �. �4 �
 �� �� �
 �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� � �� �� �� �� �( �� �� �
 �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� ��d I u r o anenen ent mau isd i ur pp ovelsalion  whth the Sattifipateon on nur a ronclpa�� �. �4 �	 �� �� �� �� �. �� �� �� �� �� �� �� �� �� �� �
 �� �� �� �� �� �� �� �� �� � �
 �� � �
 �� �� �� �� �� � �� � �� �� �� �� �� �� �� �� �
 �� �	 �� � �� �� �� �� �� �� �	 �	 �� �� �� �� � �2 �� �� �� �� �� �� �� �� �� �� �� �" �� �� �� �� �� �� �� �� �	 �� �4 �	 �� �� �� �� �� �� �� �� �� �� �
 �� �� �� � �� �2 �� �� �� �� �� ��
�� �4 �	 �� �� �� �� �� �� �� �� �� �� �� ��

�� �. �� �� �� �� �� �� �� �� �� �� �. �� �� �� �� �� �� �� �� �� �� �	 �� �� �
 �� �� �� �� �� �� � �� �� �� �� �� �� �� �
 �� �� �� �� �� �� �� �� �� �� �� �. �� �� �� �� �� �� �� �� �� �� �� �
 �� �� �� �� �� �� �� �� �� �� �	 �� �� �� �� � �2 �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �4 �	 �� �� �� �� �� �� �� �� �� �� �� �	 �� �� �� �� �� �	 �� �� �� �� �� � �� �� �. �� �� �� �
 �� �� �� �� ���� �. �� �� �� �
 �� �� �� �� �� � �
 �� �� �4 �	 �� �� �� �� �. �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� � �
 �� � �
 �� �� �� �� �� � �� � �� �� �� �� �� �� �� �� �� �� �� �� �	 �� �� �� �� �� �� �� �� �� �� �	 �� �� �
 �� �� �� �� �� �� � �� �� �� �� �� �� �� �
 �� �� �� �� �� �� �� �� �� �� �� �. �� �� �	 �� �� �� �� �� �� �� �� �� �. �� �� �� �� �� �. �� �� �� �� �� �� �� �� �� �� ���� �. �� �� �� �� �	 �� �� �� �� �� �� �� �� �� �� �� �� �� �
 �. �
 �� �� �� �� �� �� �� �	 �� �� �� �� �� �� � �� �� �� �� �� �� �� � �� �� � �� �� �� �� �� �� �� �� �� �� �� �� �� �� �
 �� �� �� �� �( �
 �� �	 �� � �� �� �� �� �� �� �� �� �� �
 �� �� �� �� �� �� � �� �� �� �� �� �	 �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �
 �� �� �� �� �� �� �� �� �� �� �� �� �� �� �	 �� �� �� �� �� �� �� �� �� �� �� �� �� ���� �. �	 �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� � �� �	 �� �0 �� �� �� �
 �� �� �. �� �� �� �� �� �� �� �
 �	 �� �� �
 �� �� � �� �� �� �� �� �� �� �� � �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� � �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �" �4 �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �
 �� �� �� �� �� �� ���� �. �� �� �� �� �� �� �
 �� �� �� �� �� �� �� �� �� �� �� � �� �� �� �� �� �� �� �� �� �� �� �� � �	 �� �� �� �
 �� �� �� �� �� �� �� �� �� �� �� �� �� �� �	 �� �� �� �� �� �� �� �� �� �
 �� �� �� �� �� � �
 �� �� �4 �� �� �� �� �� �. �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� �� � �
 �� �� �
 �� �� �� �� �� � �� � �� �� �� �� �� �� �� �� �
 �� �� �� �� � �� �� �� �� �� � �� ���� �. �� �� � �� �� �� �� �� �� �� �� �� �� �� �� �	 �
 �� �� �� �� �� �� �� �� �� �� � �
 �� �� �0 �� �� �� �� �� �	 �� � �� �� �� �� �� �� �� �� �� �� � �� �� ��w,  sde  in tn odm  p , ntaomsp carmI an sdlp  puport ngw aer  mh   mo oh sde  in t ur an odm  pontaomst uarmIfnesdlp  peport ng t n daffned inpu le f 3. tl   nndertnhe SCuh sde f nt ihet cul t r i dibi risg the Permon cavarmdibi  uhis report soet cet e mati rmoll  asfecti di ar one ee n nt bieese   ao g ati rmoll  asfecti ar r an odm  ponteemst uarmIfnesdlp  peport ng ug



PART II. OTHER INFORMATION
 
ITEM 1. LEGAL PROCEEDINGS
 
From time to time, we may be involved in litigation relating to claims arising out of our operations in the normal course of business. As of
October 31, 2013, there were no pending or threatened lawsuits that could reasonably be expected to have a material effect on the results of
our operations and there are no proceedings in which any of our directors, officers or affiliates, or any registered or beneficial shareholder, is
an adverse party or has a material interest adverse to our interest other than described below.

As previously disclosed, the former chairman of Aspen filed suit against the Company, Aspen, the Company’s Board of Directors, Chief
Executive and Financial Officers and an unrelated party in the New York Supreme Court located in Manhattan. On November 8, 2013, the
state court in New York granted the Company’s motion to dismiss all of the derivative claims and all of the fiduciary duty claims. The state
court in New York also granted the Company’s motion to dismiss the duplicative breach of good faith and fair dealing claim, as well as the
defamation claim. The state court in New York denied the Company’s motion to dismiss as to the defamation per se claim. The Company did
not file a motion to dismiss the breach of contract claim, so that claim remains as well. A preliminary conference in state court of New York is
scheduled for December 19, 2013 relative to the two remaining claims.

On November 21, 2013, HEMG and Mr. Spada filed a derivative suit on behalf of the Company against a certain former senior management
member and our directors in state court in Delaware. The Company is a nominal defendant.  The complaint is substantially similar to the
complaint filed in state court of New York, except that if successful, the Company will receive the benefits. While the Company has been
advised by its counsel that these lawsuits �ce�h owyľ� au ation �ce o thhaco �rt pt laims.
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then, or any time thereafter during the continuance of any of such events, any of these events shall cause this Note to be in
default and the entire unpaid balance of this Note then outstanding, together with accrued interest thereon, if any, shall be
and become immediately due and payable without notice of demand by the Holder.

All makers and endorsers now or hereafter becoming parties hereto jointly and severally waive demand,
presentment, notice of non-payment and protest and, if this Note becomes in default and is placed into the hands of an
attorney for collection, to pay attorney's fees and all other costs incurred in connection with such collection provided the
Holder is the prevailing party.  “Attorney's fees” are defined to include, but are not limited to, all fees incurred in all
matters of collection and enforcement, construction and interpretation, before, during and after suit, proceedings and
appeals, as well as appearances in and connected with any bankruptcy proceedings or creditors, reorganization, or similar
proceedings.  “Attorney's fees” shall also include paralegal and law clerk fees.  

The Maker knowingly, voluntarily and intentionally waives for itself and its heirs, successors and assigns, any
rights which any one of them might have to a trial by jury with respect to any litigation, action, suit, or proceeding
(whether at law or in equity) based on or arising out of this Note or any course of conduct, course of dealing (oral or
written) or actions of any party or their respective officers, principals, partners, employees, agents or representatives in
connection with the loan contemplated by this Note whether arising in contract, tort or otherwise and whether asserted by
way of complaint, answer, cross claim, counter claim, affirmative defense or otherwise. No party shall seek to consolidate
any such litigation, action, suit, or proceeding in which a jury trial cannot be or has not been waived with any other action
in which a jury trial has been waived.

This Note may not be changed or terminated orally, but only with an agreement in writing, signed by the parties
against whom enforcement of any waiver, change, modification, or discharge is sought with such agreement being
effective and binding only upon attachment hereto.

This Note and the rights and obligations of the Holder and of the undersigned shall be governed and construed in
accordance with the laws of the State of New York.

[Signature Page to Follow]



IN WITNESS WHEREOF, the Company has caused this Note to be executed as of the date aforesaid.

ASPEN GROUP, INC., a Delaware corporation

By: ___________________________________
Michael Matte, Chief Financial Officer



1.

(a)

(b)

2.

(a)

EXHIBIT 10.9

THE SHARES UNDERLYING THIS CONVERTIBLE NOTE AND THE CONVERTIBLE NOTE HAVE NOT
BEEN REGISTERED UNDER THE FEDERAL OR ANY STATE SECURITIES LAWS AND MAY NOT BE
SOLD, TRANSFERRED OR HYPOTHECATED IN ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT UNDER SUCH LAWS AS MAY B



(b)

(c)

(d)

(e)

determination by the Company to prepay shall be made by the vote of a majority of the disinterested directors of the
Company.

Conversion Price.  The outstanding balance to be converted pursuant to Section 2(a) shall be
convertible into the number of shares of Common Stock, which results from dividing such outstanding balance to be
converted by the Conversion Price. The “Conversion Price” shall initially be $1.00 per share of Common Stock.  The
Conversion Price shall be subject to adjustment pursuant to Section 3 from time to time.  Following each adjustment, such
adjusted Conversion Price shall remain in effect until a further adjustment hereunder.  

Fractional Shares.  No fractional share of Common Stock shall be issued upon conversion of this
Note. In lieu of a fractional share, the Holder shall be paid the value based upon Fair Market Value. Fair Market Value
shall mean:

(i) if the Company’s Common Stock is traded on a national securities exchange, then the closing
price of the Common Stock on the date notice of conversion is giv� ioecprn t �fl
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 (b)

5.

(a)

(b)

(c)

(d)

(e)

(i) If to the Holder, to:

(ii) If to the Company, to:

of a receiver, trustee, custodian, conservator or similar official for the Company or for a substantial part of its assets,
(D) file an answer admitting the material allegations of a petition filed against it in any such proceeding, (E) make a
general assignment for the benefit of creditors or (F) take any action for the purpose of effecting any of the foregoing.

Upon the occurrence of an Event of Default, the Holder shall have the right (but not the
obligation) to declare the unpaid principal balance of this Note, and all interest and fees accrued thereon, immediately due
and payable in full. Failure to exercise such option shall not constitute a waiver of the right to exercise the same in the
event of any subsequent Event of Default.

Miscellaneous.

Loss, Theft, Destruction or Mutilation of Note.  Upon receipt of evidence reasonably satisfactory
to the Company of the loss, theft, destruction or mutilation of this Note and, in the case of loss, theft or destruction,
delivery of an indemnity agreement reasonably satisfactory in form and substance to the Company or, in the case of
mutilation, on surrender and cancellation of this Note, the Company shall execute and deliver, in lieu of this Note, a new
note executed in the same manner as this Note, in the same principal amount as the unpaid principal amount of this Note
and dated the date to which interest shall have been paid on this Note or, if no interest shall have yet been so paid, dated
the date of this Note.

Waivers.  The Company hereby waives notice of default, presentment or demand for payment,
protest or notice of nonpayment or dishonor and all other notices or demands relative to this instrument.
 

Usury.  In the event that any interest paid on this Note is deemed to be in excess of the then legal
maximum rate, then that portion of the interest payment representing an amount in excess of the then legal maximum rate
shall be deemed a payment of principal and applied against the principal of this Note, and any surplus thereafter shall
immediately be refunded to the Company.
 

Waiver and Amendment.  3� 
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(ii) If to the Company, to:

(f)

(g)

(h)

Aspen Group, Inc.
224 W. 30th Street Suite 604
New York, NY 10001
Michael.Matte@aspen.edu
Chief Financial Officer

or to such other address as any of them, by notice to the other may designate from time to time.  Time shall be counted to,
or from, as the case may be, the date of delivery.

Attorneys’ Fees.  In the event that there is any controversy or claim arising out of or relating to
this Agreement, or to the interpretation, breach or enforcement thereof, and any action or proceeding is commenced to
enforce the provisions of this Agreement, the prevailing party shall be entitled to reasonable attorneys’ fees, costs and
expenses (including such fees and costs on appeal).

 
Successors and Assigns.  Upon any endorsement, assignment, or other transfer of this Note by the

Holder or by operation of law, the term “Holder,” as used herein, shall mean such endorsee, assignee, or other transferee
or successor to the Holder, then becoming the holder of this Note.  This Note shall inure to the benefit of the Holder and
its successors and assigns and shall be binding upon the undersigned and their successors and assigns.  The term
“Company” as used herein, shall include the respective successors and assigns of the Company and any other obligor.

 
Governing Law.  This Note shall be governed by, and construed in accordance with, the internal

laws of the State of New York without reference to principles of conflicts of laws. Any action, proceeding or claim
against it arising out of, or relating in any way to, this Note must only be brought and enforced in the courts of the State of
New York or of the United States of America located in the County of New York, State of New York, and Company and
Holder irrevocably submit to such jurisdiction for such purpose. Company and Holder hereby irrevocably waive any
objection to such exclusive jurisdiction or inconvenient forum.

[Signature Page to Follow]
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1.

2.

3.

4.

a)

b)

c)

d)

5.

a)

b)

Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

I, Michael Mathews, certify that:
 

I have reviewed this quarterly report on Form 10-Q of Aspen Group, Inc.;
 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to
the period covered by this report;
 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;
 

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;
 

Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;
 

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
 

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
 

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and
 

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.
 
Date: December 13, 2013
 
/s/ Michael Mathews
Michael Mathews
Chief Executive Officer
(Principal Executive Officer)
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a)

b)

c)

d)

5.

a)

b)

Exhibit 31.2
 

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
 
I, Michael Matte, certify that:
 

I have reviewed this quarterly report on Form 10-Q of Aspen Group, Inc.;
 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to
the period covered by this report;
 

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this

 for, the



1.

2.

1.

2.

Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
 AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Aspen Group, Inc. (the “Company”) on Form 10-Q for the quarter ended October 31,
2013, as filed with the Securities and Exchan)“Corteetions

�F �� �� ��


