


 

EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (the “Amendment”) amends our Annual Report on Form 10-K for the year ended April
30, 2016 (“2016 Form 10-K”), as filed with the Securities and Exchange Commission (the “SEC”) on July 27, 2016. We are filing this
Amendment to amend Part III of the 2016 Form 10-K to include the information required by and not included in Part III of the 2016 Form
10-K because we do not intend to file our definitive proxy statement within 120 days of the end of our fiscal year ended April 30, 2016.

In addition, the Exhibit Index in Item 15 of Part IV of the 2016 Form 10-K is hereby amended and restated in its entirety and
currently dated certifications required under Section 302 of the Sarbanes-Oxley Act of 2002 are filed as exhibits to this Amendment.
Because no financial statements are contained within this Amendment, we are not filing currently dated certifications pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

Except as described above, no other changes have been made to the 2016 Form 10-K. The 2016 Form 10-K continues to speak as
of the date of the 2016 Form 10-K, and we have not updated the disclosures contained therein to reflect any events which occurred at a date
subsequent to the filing of the 2016 Form 10-K other than as expressly indicated in this Amendment.









 

Compensation Committee

The function of the Committee is to determine the compensation of our executive officers. The Compensation Committee has the
power to set performance targets for determining periodic bonuses payable to executive officers and may review and make
recommendations with respect to shareholder proposals related to compensation matters. Additionally, the Compensation Committee is
responsible for administering the 2012 Equity Incentive Plan (the “Planty ( “Plan
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Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors, executive officers, and persons who own more than 10% of our co� Orec
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Item 11.  Executive Compensation 

Fiscal 2016 Summary Compensation Table

The following information is related to the compensation paid, distributed or accrued by us for fiscal 2016 and 2015 to all Chief
Executive Officers (principal executive officers) serving during the last fiscal year and the two other most highly compensated executive
officers serving at the end of the last fiscal year whose compensation exceeded $100,000 (the “Named Executive Officers”).

Summary Compensation Table for Fiscal 2016

Name and
Principal Position

(a)   
Year
(b)   

Salary
($)(c)   

Option
Awards
($)(f)(1)   

Total
($)(j)  

              
Michael Mathews   2016    200,000   90,000   290,000 
Chief Executive Officer (2)   2015    100,000   97,500   197,500 
                 
Cheri St. Arnauld   2016    240,000   60,000   300,000 
Chief Academic Officer (3)   2015    199,991   —   199,991 
                 
Gerard Wendolowski   2016    200,000   42,000   242,000 
Chief Operating Officer (4)                 
———————

Option Awards. These amounts do not reflect the actual economic value realized by the Named Executive Officers. The amounts in
this column represent the fair value of the award as of the grant date as computed in accordance with FASB ASC Topic 718 and the
SEC disclosure rules.  Pursuant to SEC rules, the amounts shown disregard the impact of estimated forfeitures related to service-based
vesting conditions.  For a further description of the Option Awards, see the disclosure following this Summar�i sensation Table. —
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Bonuses

For each fiscal year during the term of the Named Executive Officers’ Employment Agreements beginning May 1st and ending
April 30th of the applicable fiscal year, the Named Executive Officers shall have the opportunity to earn a bonus up to 30%, 66% or 100%
of his or her then base salary (the “Target Bonus”) as follows:

When the Company achieves annual Adjusted EBITDA (as defined in their Employment Agreements) at certain threshold levels
(each, an “EBITDA Threshold”), the Named Executive Officers shall receive an automatic cash bonus (the “Automatic Cash Bonus”) equal
to a percentage of his then base salary, and shall receive a grant of fully vested shares of the Company’s common stock having an
aggregate Fair Market Value (as such term is defined in Plan) equal to a percentage of the Named Executive Officer’s then base salary (the
“Automatic Equity Bonus”). In addition, the Named Executive Officers shall be eligible to receive an additional percentage of his then
Base Salary as a cash bonus (the “Discretionary Cash Bonus”) and an additional grant of fully vested shares of the Company’s common
stock having an aggregate Fair Market Value equal to a percentage of the Named Executive Officers’ then base salary (the “Discretionary
Equity Bonus”) based on the Board’s determination that the Named Executive Officer has achieved certain annual performance objectives
established at the beginning of each fiscal year. There were no performance objectives set for 2016, but there will be objectives set for
fiscal year 2017.

The EBITDA Thresholds and corresponding bonus levels are set forth in the table below. For the avoidance of doubt, the Named
Executive Officer shall only be eligible to receive the bonuses associated with a single EBITDA Threshold; i.e. in the event the Company
attains EBITDA Threshold (2), only the bonuses associated with EBITDA Threshold (2) below (and not the bonuses associated with
EBITDA Threshold (1)) shall �h (1)) he ( (1))  cd w e �   cd �� �2 0 �� �2
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Equity Compensation Plan Information

The following chart reflects the number of securities granted and the weighted average exercise price for our compensation plans
as of April 30, 2016.
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(1) Beneficial Ownership Note. Applicable percentages are based on 137,958,145 shares outstanding as of August 28, 2016. Beneficial
ownership is determined under the rules of the SEC and generally includes voting or investment power with respect to securities. A
person is deemed to be the beneficial owner of securities that can be acquired by such person within 60 days whether upon the
exercise



 

Effective May 29, 2014, Aspen Group entered into a consulting agreement with AEK Consulting LLC, or AEK, a company
controlled by Mr. Andrew Kaplan, a director, pursuant to which AEK acts as a strategic advisor providing educational, business and
financial advice services to Aspen Group. In exchange for its t�services  excor



ITEM 15.

 (1)

 (2)

 (3)

 

PART IV
 

EXHIBITS, FINANCIAL STATEMENT SCHEDULES.
 
(a) Documents filed as part of the report.

Financial Statements.  See Index to Consolidated Financial Statements, which appears on page F-1 hereof.  The financial
statements listed in the accompanying Index to Consolidated Financial Statements are filed herewith in response to this Item.

Financial Statements Schedules.  All schedules are omitted because they are not applicable or because the required
information is contained in the consolidated financial statements or notes included in this report.

Exhibits. The exhibits listed in the accompanying Exhibit Index are filed or incorporated by reference as part of this
report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

 
  Aspen Group, Inc.   
        
Date: August 29, 2016 By: /s/ Michael Mathews   
    Michael Mathews   
    Chief Executive Officer   
    (Principal Executive Officer)   

 
 
Date: August 29, 2016 By: /s/ Janet Gill   
    Janet Gill   
    Chief Financial Officer   
    (Principal Financial Officer)   
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EXHIBIT INDEX
 

     Incorporated by Reference  
Filed or

Furnished
Exhibit #  Exhibit Description   Form  Date   Number  Herewith
3.1  Certificate of Incorporation, as amended   S-1  10/18/14   3.1   
3.2  Bylaws   8-K  3/19/12   2.7   
3.2(a)  Amendment No. 1 to Bylaws   8-K  3/12/14   3.1   
10.1  Form of Convertible Note – Mathews - $1.00   10-Q  3/11/15   10.4   
10.2  Form of Convertible Note – Mathews - $0.35   10-Q  3/11/15   10.5   
10.3  Promissory Note dated March 4, 2015 - Mathews   10-Q  3/11/15   10.6   
10.4  Note Conversion Agreement – Matthews          Filed^
10.5  2012 Equity Incentive Plan, as amended*          Filed^
10.6  Form of Employee Stock Option Agreement*   10-K  7/29/14   10.17   
10.7  Form of Director Stock Option Agreement   10-Q  3/11/15   10.7   
10.8  Form of Mathews Stock Option Agreement*   8-K  12/17/15   10.10   
10.9  Consulting Agreement – AEK Consulting   10-K  7/29/14   10.24   
10.9(a)  Termination of Consulting Agreement – AEK Consulting   10-K  7/28/15   10.12   
10.10  Employment Agreement dated as of May 16, 2013 – Mathews*   S-1  7/3/13   10.6   
10.10(a)  Amendment to Employment Agreement dated November 24, 2014

– Mathews*   10-K  7/28/15   10.17   
10.11  Employment Agreement dated November 24, 2014 –

Wendolowski*   10.K  7/28/15   10.19   
10.12  Employment Agreement Dated March 1, 2014 – St. Arnauld*          Filed
10.12(a)  Amendment to Employment Agreement dated November 24, 2014

– St. Arnauld*          Filed
10.13  Employment Agreement dated November 24, 2014 – Gill*   10-K  7/28/15   10.18   
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1.

2.

(a)

(b)

3.

(a)

(b)

 

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth in this Agreement,
and intending to be legally bound, the Company and the Executive agree as follows:

Representations and Warranties.  The Executive hereby represents and warrants to the Company that she
(i) is not subject to any non-solicitation or non-competition agreement affecting her employment with the Company
(other than any prior agreement with the Company), (ii) is not subject to any confidentiality or nonuse/nondisclosure
agreement affecting her  employment with the Company (other than any prior agreement with the Company), and (iii)
has brought to the Company no trade secrets, confidential business information, documents, or other personal property
of a prior employer.  The recitals above are incorporated in this agreement as representations and covenants. Each party
covenants to act in good faith in the discharge of this Agreement.

Term of Employment.

Term.  The Company hereby employs the Executive, and the Executive hereby accepts
employment with the Company for a period of







(b)

(c)

(1)

 

disability, the Company shall pay the following to the Executive or her personal representative: (i) any accrued but
unpaid Base Salary for services rendered to the date of termination, (ii) any accrued but unpaid expenses required to be
reimbursed under this Agreement, (iii) any earned but unpaid bonuses,  and (iv) all equity awards previously granted to
the Executive under the Incentive Plan or similar plan shall thereupon become fully vested, and the Executive or her
legally appointed guardian, as the case may be, shall have up to three months from the date of termination (or one year
from the date of death) to exercise all such previously granted options, provided that in no event shall any option be
exercisable beyond its term.

Termination by the Company for Cause or by the Executive Without Good Reason .  The
Company may terminate the Executive’s employment pursuant to the terms of this Agreement at any time for Cause
(as defined below) by giving the Executive written notice of termination.  Such termination shall become effective upon
the giving of such notice.  Upon any such termination for Cause, or in the event the Executive terminates her
employment with the Company without Good Reason (as defined in Section 6(c)), then the Executive shall have no
right to compensation, or reimbursement under Section 4, or to participate in any Executive benefit programs under
Section 5, except for payments and benefits accrued up to the time of the termination and except as may otherwise be
provided for by law, for any period subsequent to the effective date of termination.  For purposes of this Agreement,
“Cause” shall mean: (i) the Executive is convicted of, or pleads guilty or nolo contendere to, a felony related to the
business of the Company; (ii) the Executive, in carrying out her duties hereunder, has acted with gross negligence or
intentional misconduct resulting, in any case, in harm to the Company; (iii) the Executive misappropriates Company
funds or otherwise defrauds the Company; (iv) the Executive breaches her fiduciary duty to the Company resulting in
profit to him, directly or indirectly; (v) the Executive materially breaches any written agreement with the Company; (vi)
the Executive breaches any provision of Section 8 or Section 9; (vii) the Executive becomes subject to a preliminary or
permanent injunction issued by a United States District Court enjoining the Executive from violating any securities law
administered or regulated by the Securities and Exchange Commission, unless caused by the acts or omissions of the
Company; (viii) the Executive becomes subject to a cease and desist order or other order issued by the Securities and
Exchange Commission after an opportunity for a hearing, unless caused by the acts or omissions of the Company; (ix)
the Executive refuses to carry out a resolution adopted by the Company’s Board s s s 9; in
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(B)

(C)

(5)

(d)

 

any accrued but unpaid expenses required to be reimbursed under this Agreement;

the Executive o



7.

8.

(a)

(b)

 

constitute or contain any Confidential Information or work product, that are in the possession or control of the
Executive, whether they were provided to the Executive by the Company or any of its business associates or created by
the Executive in connection with her employment by the Company; and (ii) delete or destroy all copies of any such
documents and materials not returned to the Company that remain in the Executive’s possession or control, including
those stored on any non-Company devices, networks, storage locations and media in the Executive’s possession or
control.

Indemnification.  The Company shall indemnify the Executive, to the maximum extent permitted by
applicable law against all costs, charges and expenses incurred or sustained by him in connection with any action, suit
or proceeding to which he may be made a party by reason of her being an officer, director or employee of the Company
or of any subsidiary or affiliate of the Company.  This indemnification shall be pursuant an Indemnification
Agreement, a copy of which is annexed as Exhibit C.

Non-Competition Agreement.

Competition with the Company.  Until termination of her employment, unless she is terminated
by  by the Company without  Cause or if the Company  breaches  this Agreement and the Company fails to cure the
breach within 10 days after receipt of notice, and for a period of one year commencing on the date of any other
termination, the Executive (individually or in association with, or as a shareholder, director, officer, consultant,
employee, partner, joint venturer, member, or otherwise, of or through any person, firm, corporation, partnership,
association or other entity) shall not, directly or indirectly, compete with the Company (which for the purpose of this
Agreement also includes any of its subsidiaries or affiliates) by acting as an employee or officer (or comparable
position) of, owning an interest in, or providing services substantially similar to those services the Executive provided
to the Company to any entity within any metropolitan area in the United States or other country in which the Company
was actually engaged in business as of the time of termination of employment or where the Company reasonably
expected to engage in business within three months of the date of termination of employment.  For purposes of this
Agreement, the term “compete with the Company” shall refer to any business activity in which the Company was
engaged as of the termination of the Executive’s employment or reasonably expected to engage in within three months
of termination of employment; provided, however, the foregoing shall not prevent the Executive from (i) accepting
employment with an enterprise engaged in two or more lines of business, one of which is the same or similar to the
Company’s business (the “Prohibited Business”) if the Executive’s employment is totally unrelated to the Prohibited
Business, (ii) competing in a country where as of the time of the alleged violation the Company has ceased engaging in
business, or (iii) competing in a line of business which as of the time of the alleged violation the Company has either
ceased engaging in or publicly announced or disclosed that it intends to cease engaging in; provided, further, the
foregoing shall not prohibit the Executive from owning up to 5% of the se�ssedasedasnes o
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19.

20.

21.

22.

(a)

(b)

 

party shall be entitled to reasonable attorneys’ fees, costs and expenses (including such fees and costs on appeal).

Governing Law.  This Agreement shall be governed or interpreted according to the internal laws of the
State of Arizona without regard to choice of law considerations and all claims relating to or arising out of this
Agreement, or the breach thereof, whether sounding in contract, tort, or otherwise, shall also be governed by the laws
of the State of Arizona without regard to choice of law considerations.

Entire Agreement.  This Agreement constitutes the entire Agreement between the parties and supersedes
all prior oral and written agreements between the parties hereto with respect to the subject matter hereof.  Neither this
Agreement nor any provision hereof may be changed, waived, discharged or terminated orally, except by a statement in
writing signed by the party or parties against which enforcement or the change, waiver discharge or termination is
sought.

Section and Paragraph Headings .  The section and paragraph headings in this Agreement are for
reference purposes only and shall not affect the meaning or interpretation of this Agreement.

Section 409A Compliance.  

This Agreement is intended to comply with Section 409A of the Internal Revenue Code of 1986,
as amended (“Section 409A”), or an exemption thereunder.  This Agreement shall be construed and administered in
accordance with Section 409A.  Notwithstanding any other provision of this Agreement to the contrary, payments
provided under this Agreement may only be made upon an event and in a manner that complies with Section 409A or
an applicable exemption.  Any payments under this Agreement that may be excluded from Section 409A either as
separation pay due to an involuntary separation from service (including a voluntary separation from service for good
reason that is considered an involuntary separation for purposes of the separation pay exception under Treasury
Regulation 1.409A-1(n)(2)) or as a short-term deferral shall be excluded from Section 409A to the maximum extent
possible.  For purposes of Section 409A, each installment payment provided under this Agreement shall be treated as a
separate payment.  Any payments to be made under this Agreement upon a termination of employment shall only be
made if such termination of employment constitutes a “separation from service” under Section 409A.  Notwithstanding
the foregoing, the Company makes no representations that the payments and benefits provided under this Agreement
comply with Section 409A and in no event shall the Company be liable for all or any portion of any taxes, penalties,
interest, or other expenses that may be incurred by the Executive on account of non-compliance with Section 409A.

Notwithstanding any other provision of this Agreement, if at the time of the Executive's
termination of employment, the Executive is a "specified employee", determined in accordance with Section 409A, any
payments and benefits provided under this Agreement that constitute "nonqualified deferred compensation" subject to
Section 409A (e.g., payments and benefits that do not qualify as a short-term deferral or as a separation pay exception)
that are provided to the Executive on account of the Executive’s separation from service shall not be paid
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(c)

(i)

(ii)

(iii)

(d)

(i)

(ii)

(iii)

 

until the first payroll date to occur following the six-month anniversary of the Executive's termination date ("Specified
Employee Payment Date").  The aggregate amount of any payments that would otherwise have been made during such
six-month period shall be paid in a lump sum on the Specified Employee Payment Date without interest and thereafter,
any remaining payments shall be paid without delay in accordance with their original schedule.  If the Executive dies
during the six-month period, any delayed payments shall be paid to the Executive's estate in a lump sum upon the
Executive's death.

To the extent required by Section 409A, each reimbursement or in-kind benefit provided under
this Agreement shall be provided in accordance with the following:

the amount of expenses eligible for reimbursement, or in-kind benefits provided, during
each calendar year cannot affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any
other calendar year;

any reimbursement of an eligible expense shall be paid to the Executive on or before the
last day of the calendar year following the calendar year in which the expense was incurred; and

any right to reimbursements or in-kind benefits under this Agreement shall not be subject
to liquidation or exchange for another benefit.

In the event the Company determines that the Executive is a “specified employee” within the
meaning of Section 409A(a)(2)(B)(i) of the Code at the time of the Executive’s separation from service, then to the
extent any payment or benefit that the Executive becomes entitled to under this Agreement on account of the
Executive’s separation from service would be considered deferred compensation subject to Section 409A as a result of
the application of Section 409A(a)(2)(B)(i) of the Code, such payment shall not be payable and such benefit shall not
be provided until the date that is the earlier of (i) six months and one day after the Executive’s separation from service,
or (ii) the Executive’s death (the “Six Month Delay Rule”).

For purposes of this subparagraph, amounts payable under the Agreement should not
provide for a deferral of compensation subject to Section 409A to the extent provided in Treasury Regulation Section
1.409A-1(b)(4) (e.g., short-term deferrals), Treasury Regulation Section 1.409A-1(b)(9) (e.g., separation pay plans,
including the exception under subparagraph (iii)), and other applicable provisions of the Treasury Regulations.

To the extent that the Six Month Delay Rule applies to payments otherwise payable on
an installment basis, the first payment shall include a catch-up payment covering amounts that would otherwise have
been paid during the six-month period but for the application of the Six Month Delay Rule, and the balance of the
installments shall be payable in accordance with their original schedule.

To the extent that the Six Month Delay Rule applies to the provision of benefits
(including, but not limited to, life insurance and medical insurance), such benefit coverage shall nonetheless be
provided to the Executive during the first six months
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(e)

(f)

 

following her separation from service (the “Six Month Period”), provided that, during such Six-Month Period, the
Executive pays to the Company, on a monthly basis in advance, an amount equal to the Monthly Cost (as defined
below) of such benefit coverage.  The Company shall reimburse the Executive for any such payments made by the
Executive in a lump sum not later than 30 days following the sixth month anniversary of the Executive’s separation
from service.  For purposes of this subparagraph, “Monthly Cost” means the minimum dollar amount which, if paid by
the Executive on a monthly basis in advance, results in the Executive not being required to recognize any federal
income tax on receipt of the benefit coverage during the Six Month Period.

The parties intend that this Agreement will be administered in accordance with Section 409A.
 To the extent that any provision of this Agreement is ambiguous as to its compliance with Section 409A, the provision
shall be read in such a manner so that all payments hereunder comply with Section 409A.  The parties agree that this
Agreement may be amended, as reasonably requested by either party, and as may be necessary to fully comply with
Section 409A and all related rules and regulations in order to preserve the payments and benefits provided hereunder
without additional cost to either party.

The Company makes no representation or warranty and shall have no liability to the Executive
or any other person if any provisions of this Agreement are determined to constitute deferred compensation subject to
Section 409A but do not satisfy an exemption from, or the conditions of, such Section.

[Signature Page To Follow]
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IN WITNESS WHEREOF, the Company and the Executive have executed this Agreement as of the date and
year first above written.

 Aspen Group, Inc.
   
   
 By: /s/ Michael Mathews
  Michael Mathews
  Chief Executive Officer
   
   
 Executive:
   
   
 /s/ Cheri St. Arnauld
 Cheri St. Arnauld







III.

IV.

 

In the event of any conflict between the Agreement and this Amendment, the terms as contained in this
Amendment shall control. In all other respects the Agreement is hereby ratified and confirmed.

This Amendment may be executed in one or more counterparts, each of which shall be deemed to be
one and the same agreement. Facsimile signatures shall be treated in all respects and for all purposes as originals.

[Signature Page to Follow]



 

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first above written.

 COMPANY:
  
 ASPEN UNIVERSITY INC.
   
   
 By: /s/ Michael Mathews
  Michael Mathews
  Chief Executive Officer
   
   
 Executive:
   
   
 /s/ Cheri St. Arnauld
 Cheri St. Arnauld



1.

2.

 

Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

I, Michael Mathews, certify that:
 

I have reviewed this annual report on Form 10-K/A of Aspen Group, Inc.; and
 

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.

 
 
Date: August 29, 2016
 
 
/s/ Michael Mathews
Michael Mathews
Chief Executive Officer
(Principal Executive Officer)
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Exhibit 31.2
 

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
 
I, Janet Gill, certify that:
 

I have reviewed this annual report on Form 10-K/A of Aspen Group, Inc.; and
 

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.

 
 
Date: August 29, 2016
 
 
/s/ Janet Gill
Janet Gill
Chief Financial Officer
(Principal Financial Officer)


