






 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This prospectus supplement and the accompanying prospectus, including documents incorporated by reference into this prospectus
supplement and the accompanying prospectus, contain “forward-looking statements” within the meaning of Section 27A of the Securities
Act of 1933 (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934 (the “Exchange Act”) that involve substantial
risks and uncertainties. Such forward-looking statements include those that express plans, anticipation, intent, contingency, goals, targets or
future development and/or otherwise are not statements of historical fact. In particular, these forward-looking statements include, among
others, statements about our intended use of proceeds and our increased revenue guidance.

Forward looking statements may be identified by the use of words such as “may,” “expect,” “intend,” “anticipate,” “believe,” “estimate,”
“continue,” “plan” and other words or phrases of similar meaning. The forward looking statements are based on our current views with
respect to future events and financial performance. These forward looking statements are subject to a number of risks, uncertainties and
assumptions, including those described in the section entitled “Risk Factors” in the accompanying prospectus or in our filings with the SEC
that are incorporated by reference in this prospectus supplement or the accompanying prospectus.  Although we believe that the
assumptions underlying the forward looking statements are reasonable, any of the assumptions could prove inaccurate and, therefore, there
can be no assurance that the forward looking information will prove to be accurate. In light of the significant uncertainties inherent in the
forward looking information included herein, the inclusion of such information should not be regarded as a representation by us or any
other person that the objectives or plans of our Company will be achieved. The forward-looking statements relate only to events as of the
date on which the statements are made. We do not undertake any obligation to publicly release the results of any revisions to these forward
looking statements. We cannot assure you that actual results will be consistent with these forward looking statements. These forward
looking statements are subject to risks, uncertainties and assumptions, including the risk factors in this prospectus supplement and the
accompanying prospectus.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement. This
summary is not complete and does not contain all of the information that should be considered before investing in our common stock.
Before making an investment decision, investors should carefully read the entire prospectus supplement and the accompanying prospectus,
including the information incorporated by reference in this prospectus supplement and the accompanying prospectus, paying particularpplen ion contaaing h iiarege ng h i  payconȀt







 

USE OF PROCEEDS
 

We expect the net proceeds from this offering to be approximately $18.2 million (or $20.1 million if the underwriter exercises its option to
purchase additional shares in full), after deducting underwriting discounts and commissions, as described in “Underwriting,” and estimated
offering expenses payable by us. We intend to use the net proceeds from this offering for general corporate purposes and working capital.
 
As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses of the proceeds from this offering.
Accordingly, we will retain broad discretion over the use of such proceeds. Pending the use of the net proceeds from this offering as
described above, we intend to invest the net proceeds in short-term, investment-grade securities.
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DIVIDEND POLICY
 

We have never declared or paid cash dividends on our capital stock. We currently intend to retain our future earnings, if any, for use in our
business and therefore do not anticipate paying cash dividends in the foreseeable future. Payment of future dividends, if any, will be at the
discretion of our board of directors after taking into account various factors, including our financial condition, operating results, current and
anticipated cash needs and plans for expansion. Our credit facility precludes us from paying cash dividends.

 

S-7







 

UNDERWRI







 

Listing and Transfer Agent

Our common stock is listed on the Nasdaq Capital Market and trades under the symbol “ASPU.” The transfer agent of our common stock is
Action Stock Transfer Corporation.
 
Electronic Distribution

This prospectus supplement and the accompanying prospectus in electronic format may be made available on websites or through other
online services maintained by the underwriter or by its affiliates. Other than this prospectus supplement and the accompanying prospectus
in electronic format, the information on the underwriter’s website and any information contained in any other website maintained by the
underwriter is not part of this prospectus supplement, the accompanying prospectus or the registration statement of which this prospectus
supplement and the accompanying prospectus form a part, has not been approved and/or endorsed by us or any underwriter in its capacity
as an underwriter, and should not be relied upon by investors.

Other

From time to time, certain of the underwriter and/or its affiliates have provided, and may in the future provide, various investment banking
and other financial services for us for which services they have received and, may in the future receive, customary fees. In the course of
their businesses, the underwriter and its affiliates may actively trade our securities or loans for their own account or for the accounts of
customers, and, accordingly, the underwriter and its affiliates may at any time hold long or short positions in such securities or loans.
Except for services provided in connection with this offering, the underwriter has not provided any investment banking or other financial
services to us during the 180-day period preceding the date of this prospectus supplement and we do not expect to retain any underwriter to
perform any investment banking or other financial services for at least 90 days after the date of this prospectus supplement.
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LEGAL MATTERS
 
The legality of the common stock offered by this prospectus supplement has been passed upon for us by Nason Yeager Gerson White &
Lioce, PA, Palm Beach Gardens, Florida. A shareholder of this firm beneficially owns 126,481 shares of our common stock. Goodwin
Procter LLP, New York, New York, is acting as counsel for the underwriters in connection with this offering.
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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. We are not offering to sell or seeking offers to buy shares of common stock
in jurisdictions where offers and sales are not permitted. The information contained in this prospectus is accurate only as of the
date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of our common stock. We are responsible
for updating this prospectus to ensure that all material information is included and will update this prospectus to the extent
required by law.
 
 





 

CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS
 
This prospectus including the documents incorporated by reference contains forward-looking statements. All statements other than
statements of historical facts, including statements regarding our future financial position, liquidity, business strategy and plans and
objectives of management for future operations, are forward-looking statements. The words “believe,” “may,” “estimate,” “continue,”
“anticipate,” “intend,” “should,” “plan,” “could,” “target,” “potential,” “is likely,” “will,” “expect” and similar expressions, as they relate to
us, are intended to identify forward-looking statements. We have based these forward-looking statements largely on our current
expectations and projections about future events and financial trends that we believe may affect our financial condition, results of
operations, business strategy and financial needs.
 
The results anticipated by any or all of these forward-looking statements might not occur. Important factors, uncertainties and risks that
may cause actual results to differ materially from these forward-looking statements are contained in the risk factors that follow and
elsewhere in this prospectus and the incorporated documents. We undertake no obligation to publicly update or revise any forward-looking
statements, whether as the result of new information, future events or otherwise. For more information regarding som�ori섰oref倀ardif倀�憀ocuments. W�瀀 tocn r  r  uis uis uis ⠒倀 �i�i s �i
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RISK FACTORS
 
Investing in our securities involves risks. Before purchasing the securities offered by this prospectus you should consider carefully the risk
factors described below, as well as the risks, uncertainties and additional information (i) set forth in our reports on Forms 10-K, 10-Q and
8-K that we file with the SEC after the date of this prospectus and which are deemed incorporated by reference in this prospectus, and (ii)
the information contained in any applicable prospectus supplement. For a description of these reports and documents, and information
about where you can find them, see “Incorporation of Certain Information By Reference.” The risks and uncertainties we discuss in this
prospectus and in the documents incorporated by reference in this prospectus are those that we currently believe may materially affect our
company. Additional risks not presently known, or currently deemed immaterial, also could materially and adversely affect our financial
condition, results of operations, business and prospects.

Risks Relating to Our Business

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

We completed the acquisition of USU on December 1, 2017 (the “Acquisition”). Following the Acquisition, the size of our business is
larger and our revenues are increasing substantially. USU was a smaller institution that was losing money and not growing but offered a
strategic advantage to our future plans. Our future success will depend, in part, upon our ability to integrate USU, manage this expanded
business and replicate the marketing success we have had with Aspen University for USU, which will pose substantial challenges for
AGI’s and USU’s management. We cannot assure you that the combined company will be successful or that the combined company will
realize the expected marketing success, operating efficiencies, synergies, revenue enhancements and other benefits currently anticipated to
result from the Acquisition.

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 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 experienced growth at Aspen University over the last several years. Assuming we continue to 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 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.

If we are unable to raise capital, we will have to scale back our growth.

Under our senior secured $10 million credit facility, we drew $5 million at closing and an additional $2.5 million on December 4, 2017
with the understanding that we would draw the remaining $2.5 million by the October 2018 deadline. On March 16, 2018, our lender for
the first time contended that we were not entitled to borrow the second $5 million in two installments. Consequently, we are seeking to
raise additional capital. Because we expect that AGI will be cash flow negative for at least the first two quarters of the upcoming 2019
fiscal year (due to USU and our hybrid online campus program expected to open in July), we will need to raise at least $2.5 of equity or
subordinated debt by October. If we are unable to raise the capital, we will have to scale back our operations and limit our future growth.
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Our marketing expenditures may not result in increased revenue or generate sufficient levels of brand name and program awareness. If our
media performance is not effective, our future results of operations and financial condition will be adversely affected.

Although our management has successfully implemented a monthly payment business model, it may not be successful long-term.

Mr. Michael Mathews, our Chief Executive Officer, has developed a monthly payment business model designed to substantially increase
our student enrollment and reduce student debt among Aspen University’s and USU’s student bodies. While results to date 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 incentive compensation 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;
 · 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 USU students may not react favorably to our marketing and advertising campaigns, including our monthly payment
plan.

If our monthly payment plan business model does not continue to be favorably received, our revenues may not increase. 

If the demand for the nursing workforce decreases or the educational requirements for nurses were relaxed, our business will be
adversely affected.

Aspen University’s recent focus has been the continued growth of enrollment in its School of Nursing. As of January 31, 2018,
approximately 73% of our active degree-seeking were enrolled in Aspen University’s School of Nursing. If the demand for nurses does not
continue to grow (or declines) or there are changes within the healthcare industry that make the nursing occupation less attractive to
learners or reduce the benefits of a bachelors or an advanced degree, our enrollment and results of operations will be adversely affected.

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, Aspen University has made significant investments to update its computer network primarily to permit accelerated
student enrollment and enhance its students’ learning experience. We expect to spend approximately $2,000,000 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.

5













 

Institutions of higher education that grant degrees, diplomas, or certificates must be authorized by an appropriate state education agency or
agencies. In addition, in certain states, as a condition of continued authorization to grant degrees, a school must be accredited by an
accrediting agency recognized by the U.S. Secretary of Education. Accreditation is a non-governmental process through which an
institution submits to qualitative review by an organization of peer institutions, based on the standards of the accrediting agency and the
stated aims and purposes of the institution. AccreditaԀ�editatitndtitndtitnd



 

In addition, DOE’s new distance education rule is scheduled to go into effect on July 1, 2018. The new rule requires us to (i) obtain
authorization to offer our programs from each state where authorization is required or through participation in a reciprocity agreement, and
(ii) provide specific consumer disclosures regarding our educational programs. If we fail to obtain required state authorization to provide
postsecondary distance education in a specific state before the effective date for the new distance education rule, we could lose our ability
to award Title IV aid to students within that state or be required to refund Title IV funds related to jurisdictions in which we failed to have
state authorization. We must be able to document state approval for distance education if requested by DOE. In addition, the consumer
disclosures required pursuant to the distance education rule are detailed and include disclosures regarding licensure and certification
requirements, state authorization, student complaints, adverse actions by state and accreditation agencies, and refund policies. These
disclosure requirements will require a considerable amount of data gathering needed to support such disclosures and will require our
institutions to closely track where students enrolled in online programs reside during the course of their studies. These various disclosure
requirements could subject us to financial penalties from DOE and heighten the risk of potential federal and private misrepresentation
claims. 

Moreover, in the event we are found not to be in compliance with a state’s new or existing requirements for offering distance education
within that state, the state could seek to restrict one or more of our business activities within its boundaries, we may not be able to recruit
students from that state, and we may have to cease providing service to students in that state. In addition, a state may impose penalties on an
institution for failure to comply with state requirements related to an institution’s activities in a state, including the delivery of distance
education to persons in that state.

If DOE determines that borrowers of federal student loans who attended our institution have a defense to repayment of their
federal student loans based on a state law claim against our institution, our institution’s repayment liability to DOE could have a
material adverse effect on our enrollments, revenues and results of operations.

DOE’s current regulations provide borrowers of loans under the William D. Ford Federal Direct Loan (“FDL”) program a defense against
an attempt to collect such loans based on any act or omission of the institution that would give rise to a cause of action under applicable
state law. In the event the borrower’s defense against repayment is successful, DOE has the authority to discharge all or part of the
student’s obligation to repay the loan, and may require the institution to repay the amount of the loan to which the defense applies.

In addition to the current regulation, the new Borrower Defense to Repayment (BDTR) Rule was published November 1, 2016, with an
anticipated July 1, 2017 effective date. In mid-June of 2017, DOE announced an “indefinite delay” in the implementation of the rule due to
a lawsuit brought by the California Association for Private Postsecondary Schools (CAPPS) challenging elements of the rule. In a second
notice on the same day, DOE announced that, in addition to the legal challenge, DOE’s own internal analysis indicated that the rule needed
“further work,” and a new negotiated rulemaking panel would be convened to draft a new version.

In October of 2017, DOE issued two new notices, the first rescinding DOE’s earlier indefinite delay of the effective date for BDTR,
replacing it with a new effective date of July 1, 2018 and the second extending the delay to July 1, 2019. The reason articulated by DOE for
the first delay was to align the new effective date with DOE’s master calendar; the justification for the second delay is to allow the BDTR
negotiated rulemaking process to be completed before requiring schools to comply. The now-postponed rule is also the subject of multiple
lawsuits – including the CAPPS suit noted above and another from a coalition of state attorneys general who argue that DOE does not have
the authority to delay the effective date of an existing regulation. It also argues that by not implementing the rule, DOE is amending the
regulation without required rulemaking, notice and comment periods in violation of the Administrative Procedures Act.

DOE has indicated in the notices that it will continue to process borrower claims under the current regulation until replaced by a new rule.
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Required warnings to students of new repayment rate: One section of the postponed regulations applies only to for-profit
institutions, requiring such institutions to disclose a new form of loan repayment rate in a variety of public materials, to serve
as a warning to current and potential students, when the rate is too low. This repayment rate would be calculated based on the
payment performance of an institution’s students approximately five years after its students graduate or withdraw from the
school.

Forbidding mandatory arbitration clauses and class action waivers: The postponed regulations would prohibit an institution
from incorporating a class action waiver provision, or a mandatory arbitration clause, in any agreement with students. If an
institution’s contracts currently cont�da
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· any changes or additions to the provisions of the indenture dealing with defeasance, including any additional covenants that

may be subject to our covenant defeasance option;

 
· the currency or currencies in which payment of the principal and premium, if any, and interest with respect to debt securities

of the series will be payable, or in which the debt securities of the series shall be denominated, and the particular provisions
applicable thereto in accordance with the indenture;

 · the portion of the principal amount of debt securities of the series which will be payable upon declaration of acceleration or
provable in bankruptcy or the method by which such portion or amount shall be determined;

 · whether the debt securities of the series will be secured and, if so, on what terms;
 · any events of default with respect to the debt securities of the series;
 · the identity of any trustees, authenticating or paying agents, transfer agents or registrars;
 · the applicability of, and any addition to or change in, the covenants currently set forth in the indenture;
 · the subordination, ranking or priority, if any, of the debt securities of the series and terms of the subordination;
 · any other terms of the debt securities of the series which are not prohibited by the indenture; and

 
· whether securities of the series shall be issuable as registered securities or bearer securities (with or without interest

coupons), and any restrictions applicable to the offering, sale or delivery of such bearer securities and the terms upon which
such bearer securities of a series may be exchanged for registered securities, and vice versa.

Interest Rate

Debt securities that bear interest will do so at a fixed rate or a floating rate. We may sell, at a discount below the stated principal amount,
any debt securities which bear no interest or which bear interest at a rate that at the time of issuance is below the prevailing market rate.
The relevant prospectus supplement will describe the special United States federal income tax considerations applicable to any discounted
debt securities and any debt securities issued at par which are treated as having been issued at a discount for United States federal income
tax purposes.

Transfer and Exchange

We may issue debt securities that would be represented by either:

“book-entry securities,” which means that there will be one or more global securities registered in the name of The Depository
Trust Company, as depository, or a nominee of the depository; or

“certificated securities,” which means that they will be represented by a certificate issued in h䀀tinitndereaoraoraorbyued  t
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Indemnification of Directors and Officers.
 
Section 145(a) of the DGCL, which AGI is subject to, provides that a corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or





 

PLAN OF DISTRIBUTION
 
We may sell the securities offered by this prospectus from time to time in one or more transactions, including without limitation:
 
 · through underwrit�







 

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

EXPERTS
 
The consolidated financial statements as of April 30, 2017 and 2016 incorporated by reference in this Prospectus have been audited by
Salberg & Company, P.A., an independent registered public accounting firm, as set forth in their reports thereon, and are incorporated by
reference in this Prospectus in reliance on such reports given on the authority of said firm as experts in auditing and accounting.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 
The documents listed below are incorporated by reference into this registration statement:
 

 
· Our annual report on Form 10-K for the year ended April 30, 2017 filed on July 25, 2017 (as amended by the Form 10-K/A

filed on August 25, 2017);

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

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

 · Our current reports on Form 8-K filed on May 16, 2017, May 18, 2017, May 30, 2017, June 15, 2017, June 26, 2017, July
28, 2017, December 1, 2017, December 6, 2017, December 21, 2017, February 9, 2018, and March 22, 2018;

 · The description of our common stock in our registration statement on Form 8-A filed with the SEC on July 31, 2017, as
updated by any amendments and reports filed for the purpose of updating such description; and

 
· All documents subsequently filed pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (the

“Exchange Act”) prior to the termination of the offering, other than information furnished pursuant to Items 2.02 and 7.01 of
Form 8-K and any related exhibits, shall be deemed to be incorporated by reference into the prospectus.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus is modified or superseded
for purposes of the prospectus to the extent that a statement contained in this prospectus or in any other subsequently filed document that
also is or is deemed to be incorporated by reference herein modifies or supersedes such statement.
 
We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the information
that has been incorporated by reference in this prospectus but not delivered with the prospectus.
 
We are an Exchange Act reporting company and are required to file periodic reports on Form 10-K and 10-Q and current reports on Form
8-K. You may read and copy all or any portion of the registration statement or any other information, which we file at the SEC’s public
reference room at 100 F Street, N.E., Washington, DC 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of the public reference room. Also, the SEC maintains an internet site that contains reports, proxy and information statements,
and other information that we file electronically with the SEC, including the registration statement. The website address is www.sec.gov.
 
You may obtain a copy of any of our filings, at no cost, by writing or telephoning us at:
 

1660 S Albion Street, Suite 525
Denver, CO

Attention: Corporate Secretary
(303) 333-4224
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