


INDEX

 PART I – FINANCIAL INFORMATION  
                        
Item 1. Financial Statements 1
   
 Consolidated Balance Sheets 1
   
 Consolidated Statements of Operations (Unaudited) 3
   
 Consolidated Statements of Changes in Stockholders Deficiency (Unaudited) 4
   
 Consolidated Statements of Cash Flows (Unaudited) 5
   
 Notes to Consolidated Financial Statements (Unaudited) 7
   
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations. 21
   
Item 3. Quantitative and Qualitative Disclosures About Market Risk. 28
   
Item 4. Controls and Procedures. 28
   
 PART II – OTHER INFORMATION  
   
Item 1. Legal Proceedings. 29
   
Item 1A. Risk Factors. 29
   
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds. 29
   
Item 3. Defaults Upon Senior Securities. 29
   
Item 4. Mine Safety Disclosures. 29
   
Item 5. Other Information. 29
   
Item 6. Exhibits. 29

SIGNATURES 30







ASPEN GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

 
 

For the
Three Months Ended  

  July 31,  
  2014   2013  
       (See Note 2)  
Revenues  $ 1,169,860  $ 901,199 
         
Operating expenses         

Cost of revenues (exclusive of depreciation and amortization shown separately below)   449,098   455,759 
General and administrative   1,200,216   1,476,767 
Depreciation and amortization   125,607   109,435 

Total operating expenses   1,774,921   2,041,961 
         
Operating loss from continuing operations   (605,061)   (1,140,762)
         
Other income (expense):         

Interest income   1,671   289 
Interest expense   (260,871)   (16,160)

Total other expense, net   (259,200)   (15,871)
         
Loss from continuing operations before income taxes   (864,261)   (1,156,633
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ DEFICIENCY

FOR THE THREE MONTHS ENDED JULY 31, 2014
(Unaudited)

        Additional           
  Common Stock   Paid-In   Treasury   Accumulated   Stockholders'  
  Shares   Amount   Capital   Stock   Deficit   (Deficiency)  
Balance at April 30, 2014   73,414,478  $ 73,414  $ 16,302,118  $ (70,000)  $(18,090,434)  $ (1,784,902)
Issuance of common shares for cash   11,315,283   11,316   1,770,184   —   —   1,781,500 
Offering cost for professional services from

private placement   —   —   (75,000)   —   —   (75,000)
Stock-based compensation   —   —   97,203   —   —   97,203 
Shares issued for price protection   3,473,259   3,473   (3,473)   —   —   — 
Net loss, three months ended July 31, 2014   —   —   —   —   (864,261)   (864,261)
Balance at July 31, 2014   88,203,020   $ 88,203   $ 18,091,032   $ (70,000)  $(18,954,695)  $ (845,460)

The accompanying unaudited notes are an integral part of these unaudited consolidated financial statements.
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

(Unaudited)

  For the  
 

 
Three Months Ended

July 31,  
  2014   2013  
       
Supplemental disclosure of cash flow information:         

Cash paid for interest  $ 70,307  $ 11,158 
Cash paid for income taxes  $ —  $ — 

         
Supplemental disclosure of non-cash investing and financing activities         

Common stock issued for prepaid services  $ —  $ 216,000 

The accompanying unaudited notes are an integral part of these unaudited consolidated financial statements.
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ASPEN GROUP, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

July 31, 2014
(Unaudited)

The Company reclassified $103,711, from Cost of Revenues to General and Administrative, both within Operating Expenses for the three
months ending July 31, 2013, to conform to the current period presentation.

  For the 3 Months ended July 31, 2013  
  Reclassifications  
                   
     Dues,   Internet           
  As Previously   Fees, &   Related   Marketing   Library   As  
  Reported   Licenses   Expense   Fees   Services   Reclassified  
                   
Operating Expenses:                   

Instructional   224,381   (30,335)  (31,576)     200   162,670 
Marketing   335,089           (42,000)      293,089 
Cost of Revenues  $ 559,470   (30,335)  (31,576)  (42,000)  200  $ 455,759 
General and administrative   1,373,056   30,335   31,576   42,000   (200)  1,476,767 
Depreciation and amortization   109,435                   109,435 

Total Operating Expenses  $ 2,041,961                  $ 2,041,961 

Recent Accounting Pronouncements

We have implemented all new accounting standards that are in effect and that may impact our unaudited consolidated financial statements and
do not believe that there are any other new accounting pronouncements that have been issued that might have a material impact on our
consolidated financial position or results of operations.
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ASPEN GROUP, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

July 31, 2014
(Unaudited)

Amortization expense for software, included in the above amounts, for the three months ended July 31, 2014, and 2013 was $95,977 and
$71,920, respectively. Software consisted of the following at July 31, 2014 and April 30, 2014:

  July 31,   April 30,  
  2014   2014  
Software  $ 1,975,640  $ 1,894,215 
Accumulated amortization   (816,801)   (720,823)
Software, net  $ 1,158,839  $ 1,173,392 

The following is a schedule of estimated future amortization expense of software at July 31, 2014:

Year Ending April 30,    
2015  $ 296,346 
2016   394,282 
2017   271,550 
2018   138,515 
2019   58,146 
Total  $ 1,158,839 

Note 5. Courseware

Courseware costs capitalized were $38,823 for the three months ended July 31, 2014.

Courseware consisted of the following at July 31, 2014 and April 30, 2014:

  July 31,   April 30,  
  2014   2014  
Courseware  $ 2,142,861  $ 2,104,038 
Accumulated amortization   (2,015,368)   (1,995,156)
Courseware, net  $ 127,493  $ 108,882 

Amortization expense of courseware for the three months ended July 31, 2014 and 2013 was $20,212, and $30,471, respectively.

The following is a schedule of estimated future amortization expense of courseware at July 31, 2014:

Year Ending April 30,    
2015  $ 51,978 
2016   36,795 
2017   18,161 
2018   10,072 
2019   10,487 
Total  $ 127,493 

Note 6. Loan Payable Officers – Related Party
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ASPEN GROUP, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

July 31, 2014
(Unaudited)

On March 27, 2012 and on August 31, 2012, Aspen University provided the DOE with letters of credit for which the due date was extended
to December 31, 2013. On January 30, 2014, the DOE provided Aspen University with an option to become permanently certified by
increasing the letter of credit to 50% of all Title IV funds received in the last program year, equaling $1,696,445, or to remain provisionally
certified by increasing the 25% letter of credit to $848,225. Aspen informed the DOE of its desire to remain provisionally certified and posted
the $848,225 letter of credit by the DOE on April 14, 2014. The DOE may impose additional or different terms and conditions in any final
provisional program participation agreement that it may issue (See Note 2 “Restricted Cash”).

The HEA requires accrediting agencies to review many aspects of an institution's operations in order to ensure that the education offered is of
sufficiently high quality to achieve satisfactory outcomes and that the institution is complying with accrediting standards. Failure to
demonstrate compliance with accrediting standards may result in the imposition of probation, the requirements to provide periodic reports, the
loss of accreditation or other penalties if deficiencies are not remediated.

Because Aspen University operates in a highly regulated industry, it may be subject from time to time to audits, investigations, claims of
noncompliance or lawsuits by governmental agencies or third parties, which allege statutory violations, regulatory infractions or common law
causes of action.

Return of Title IV Funds

An institution participating in Title IV programs must correctly calculate the amount of unearned Title IV program funds that have been
disbursed to students who withdraw from their educational programs before completion and must return those unearned funds in a timely
manner, no later than 45 days of the date the school determines that the student has withdrawn. Under Department regulations, failure to make
timely returns of Title IV program funds for 5% or more of students sampled on the institution's annual compliance audit in either of its two
most recently completed fiscal years can result in the institution having to post a letter of credit in an amount equal to 25% of its required Title
IV returns during its most recently completed fiscal year. If unearned funds are not properly calculated and returned in a timely manner, an
institution is also subject to monetary liabilities or an action to impose a fine or to limit, suspend or terminate its participation in Title IV
programs.

Subsequent to a program review by the Department of Education, the Company recognized that it had not fully complied with all requirements
for calculating and making timely returns of Title IV funds (R2T4). In November 2013, the Company returned a total of $102,810 of Title IV
funds to the Department of Education.

Delaware Approval to Confer Degrees

Aspen University is a Delaware corporation. Delaware law requires an institution to obtain approval from the Delaware Department of
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Interest Income (Expense)

Interest income for the 2014 Quarter increased to $1,671 from $289 in the 2013 Quarter, an increase of $1,382 or 478%. Interest expense
increased from $16,160 to $260,871, an increase of $244,711 or 1,514%.  The increase is due to the monthly interest expense of $13,333,
primarily resulting from the amortization of the original issue discount and the amortization of debt issuance costs, all associated with the
Debenture issue.

Income Taxes
 

Income taxes expense (benefit) for the 2014 Quarter and 2013 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 2014 Quarter was ($864,261) as compared to ($1,134,370) for the 2013 Quarter, a decrease in the loss of $270,109 or
approximately 24%.  Contributing to this lower loss was the increase in revenues in the 2014 Quarter, lower marketing costs, lower payroll
and lower consulting expenses. Included in these numbers are the Discontinued Operations results.

Discontinued Operations

As of August 4, 2013, Aspen Group discontinued business activities related to its agreement with CLS. See Note 1 of the unaudited
consolidated financial statements contained herein. The following table details the results of the discontinued operations for the three months
ended July 31, 2014 and 2013:

 
 

For the
Three Months Ended  

  July 31,  
  2014   2013  
       
       
Revenues  $ —  $ 222,625 
         
Costs and expenses:         

Instructional costs and services   —   200,362 
Total costs and expenses   —   200,362 

         
Income (loss) from discontinued operations, net of income taxes  $ —  $ 22,263 

Non-GAAP – Financial Measures

The following discussion and analysis includes both financial measures in accordance with Generally Accepted Accounting Principles, or
GAAP, as well as non-GAAP financial measures. Generally, a non-GAAP financial measure is a numerical measure of a company’s
performance, financial position or cash flows that either excludes or includes amounts that are not normally included or excluded in the most
directly comparable measure calculated and presented in accordance with GAAP. Non-GAAP financial measures should be viewed as
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Liquidity and Capital Resources

A summary of our cash flows is as follows:

  Three Months Ended  
  July 31,  
  2014   2013  
Net cash used in operating activities  $ (385,707) $(1,013,268)
Net cash used in investing activities   (151,619)  (105,022)
Net cash provided by financing activities   1,706,353   947,242 
Net cash provided by discontinued operations   —   87,075 
Net increase  in cash and cash equivalents  $ 1,169,027  $ (83,973)

Net Cash Used in Operating Activities

Net cash used in operating activities during the three months ended July 31, 2014 totaled ($385,707) and resulted primarily from a net loss
from continuing operations of ($864,261) offset by non-cash items of $509,105, of which the $125,608 in depreciation and amortization,
$124,343 of amortization of debt discount and $105,511 of bad debt expense were the most significant, �nt, 酰o oऀ nt, �nt,



On January 15, 2014, a warrant exercise offering was completed whereby 4,231,840 warrants were exercised at an exercise price of $0.19 per
warrant.  The total proceeds received were $804,049 and since the exercise price was discounted from the stated prices of either $0.50 or
$0.3325, therefore a warrant conversion exercise expense of $156,952 was recorded.  This expense was calculated by comparing the value of
the warrants before and after the reduced price.

Related to this, additional 5,178,947 new warrants were issued at $0.19 per warrant as part of a price protection agreement with two investors.

On March 10, 2014, several members of the Board of Directors invested $600,000 in exchange for 3,157,895 shares of common stock and
3,157,895 warrants at $0.19 per share.

On July 29, 2014, in the first part of a two part private placement offering, seven accredited investors, including the company’s CFO, paid a
total of $1,631,500 in exchange for 10,525,809 shares of common stock and 5,262,907 five-year warrants exercisable at $0.19 per share.
Aspen reimbursed expenses in total of $75,000 related to this offering. As a result of this private placement, on July 31, 2014, Aspen issued
3,473,259 shares of common stock to prior investors who had price protection on their investments, issued 2,662,139 warrants to a prior
investor who had price protection on their investment and reduced the exercise and conversion price on 14,451,613 outstanding warrants and
its outstanding Debenture to $0.155.

On September 4, 2014, Aspen raised $3,766,325 from the sale of 24,298,877 shares of common stock and 12,149,439 five-year warrants
exercisable at $0.19 per share in the second part of a two part private placement offering to 15 accredited investors. In connection with the
offering, Aspen agreed to register the shares of common stock and the shares of common stock underlying the warrants. The net proceeds to
Aspen were approximately $3.7 million. With the proceeds from this offering, we pre-paid the full principal owed and interest due under the
Debenture (described above).

Liquidity and Capital Resource Considerations

At September 15, 2014, the Company had a cash balance of $3.5 million. In September 2014, the company completed the second closing of its
equity financing of $3,766,325. With the additional cash raised in the financing, the growth in the company revenues and improving operating
margins, the Company believes that it has sufficient cash to allow the Company to implement its long-term business plan.
 
Our cash balances are kept liquid to support our growing infrastructure needs. The majority of our cash is concentrated in large financial
institutions.

Critical Accounting Policies and Estimates

In response to financial reporting release FR-60, Cautionary Advice Regarding Disclosure About Critical Accounting Policies, from the SEC,
we have selected our more subjective accounting estimation processes for purposes of explaining the methodology used in calculating the
estimate, in addition to the inherent uncertainties pertaining to the estimate and the possible effects on the our financial condition. The
accounting estimates are discussed below and involve certain assumptions that, if incorrect, could have a material adverse impact on our results
of operations and financial condition.
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Revenue Recognition and Deferred Revenue

Revenue consisting primarily of tuition and fees derived from courses taught by Aspen online as well as from related educational resources
that Aspen provides to its students, such as access to our online materials and learning management system. Tuition revenue is recognized pro-
rata over the applicable period of instruction. Aspen maintains an institutional tuition refund policy, which provides for all or a portion of
tuition to be refunded if a student withdraws during stated refund periods. Certain states in which students reside impose separate, mandatory
refund policies, which override Aspen’s policy to the extent in conflict. If a student withdraws at a time when a portion or none of the tuition
is refundable, then in accordance with its revenue recognition policy, Aspen recognizes as revenue the tuition that was not refunded. Since
Aspen recognizes revenue pro-rata over the term of the course and because, under its institutional refund policy, the amount subject to refund
is never greater than the amount of the revenue that has been deferred, under Aspen’s accounting policies revenue is not recognized with
respect to amounts that could potentially be refunded. Aspen’s educational programs have starting and ending dates that differ from its fiscal
quarters. Therefore, at the end of each fiscal quarter, a portion of revenue from these programs is not yet earned and is therefore deferred.
Aspen also charges students annual fees for library, technology and other services, which are recognized over the related service period.
Deferred revenue represents the amount of tuition, fees, and other student payments received in excess of the portion recognized as revenue
and it is included in current liabilities in the accompanying consolidated balance sheets. Other revenue may be recognized as sales occur or
services are performed.

Accounts Receivable and Allowance for Doubtful Accounts Receivable

All students are required to select both a primary and secondary payment option with respect to amounts due to Aspen for tuition, fees and
other expenses. The most common payment option for Aspen’s students is personal funds or payment made on their behalf by an employer.
In instances where a student selects financial aid as the primary payment option, he or she often selects personal cash as the secondary option.
If a student who has selected financial aid as his or her primary payment option withdraws prior to the end of a course but after the date that
Aspen’s institutional refund period has expired, the student will have incurred the obligation to pay the fu�d rre incurred r eiligatiorioelec aఀws prioundor
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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
July 31, 2014, 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 or previously reported.

On December 10, 2013, the Company filed a series of counterclaims against HEMG and Mr. Spada in state court of New York relating to the
litigation which has previously been reported. The plaintiffs filed a motion to dismiss our counterclaims. By decision and order dated August
4, 2014, the New York court denied HEMG and Spada’s motion to dismiss the fraud counterclaim the Company asserted against them.  The
New York court dismissed the related “money had and received”, “money lent” and “unjust enrichment” claims as being duplicative of the
fraud claim. The plaintiffs filed notice of appeal concerning the denial of that motion on September 3, 2014.

ITEM 1A. RISK FACTORS

Not applicable to smaller reporting companies.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
 
None.

 
ITEM 3. DEFAULTS UPON SENIOR SECURITIES

 
None.

 
ITEM 4. MINE SAFETY DISCLOSURES

 
Not applicable.

 
ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS
 
See the Exhibit Index at the end of this report.
 
 

29



SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 Aspen Group, Inc.  
    
September 15, 2014 By:/s/ Michael Mathews  
  Michael Mathews  
  Chief Executive Officer  
  (Principal Executive Officer)  
    

September 15, 2014 By:/s/ Janet Gill  
  Janet Gill  

  
Executive Vice President, Chief
Financial Officer (Interim)  

  (Principal Financial Officer)  
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EXHIBIT INDEX
 

     Incorporated by Reference  
Filed or

Furnished
Exhibit #  Exhibit Description   Form  Date   Number  Herewith
             
10.1  2012 Equity Incentive Plan, as amended*          Filed
10.2  Form of Securities Purchase Agreement   8-K  7/30/14   10.1   
10.3  Form of Registration Rights Agreement   8-K  7/30/14   10.2   
10.4  Form of Warrant   8-K  7/30/14   10.3   
10.5  Form of Convertible Note – Mathews - $1.00   8-K  7/25/14   10.2   
10.6  Form of Convertible Note – Mathews - $0.35   8-K  7/25/14   10.1   
10.7  Promissory Note dated July 21, 2014 - Mathews   8-K  7/25/14   10.2   
31.1  Certification of Principal Executive Officer (302)          Filed
31.2  Certification of Principal Financial Officer (302)          Filed
32.1  Certification of Principal Executive and Principal Financial Officer (906)          Furnished**
101.INS  XBRL Instance Document          Filed
101.SCH  XBRL Taxonomy Extension Schema Document          Filed
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document          Filed
101.DEF  XBRL Taxonomy Extension Definition Linkbase Document          Filed
101.LAB  XBRL Taxonomy Extension Label Linkbase Document          Filed
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document          Filed
———————

Represents compensatory plan of management.
This exhibit is being furnished rather than filed and shall not be deemed incorporated by reference into any filing, in accordance with Item
601 of Regulation S-K.
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(b)

(c)

(d)

Committee under the Plan may be made without notice or meeting of the Compensation Committee by a writing signed
by all of the Compensation Committee members. Subject to ratification of the grant of each Stock Right by the Board
(but only if so required by applicable state law), and subject to the terms of the Plan, the Compensation Committee shall
have the authority to (i) determine the employees of the Company and Related Corporations (from among the class of
employees eligible under Section 3 to receive ISOs) to whom ISOs may be granted, and to determine (from among the
class of individuals and entities eligible under Section 3 to receive Non-Qualified Options, Restricted Stock, RSUs and
SARs) to whom Non-Qualified Options, Restricted Stock, RSUs and SARs may be granted; (ii) determine when Stock
Rights may be granted; (iii) determine the exercise prices of Stock Rights other than Restricted Stock and RSUs, which
shall not be less than the Fair Market Value; (iv) determine whether each Option granted shall be an ISO or a Non-
Qualified Option; (v) determine when Stock Rights shall become exercisable, the duration of the exercise period and
when each Stock Right shall vest; (vi) determine whether restrictions such as repurchase options are to be imposed on
shares subject to or issued in connection with Stock Rights, and the nature of such restrictions, if any, and (vii) interpret
the Plan and promulgate and rescind rules and regulations relating to it. The interpretation and construction by the
Compensation Committee of any provisions of the Plan or of any Stock Right granted under it shall be final, binding and
conclusive unless otherwise determined by the Board. The Compensation Committee may from time to time adopt such
rules and regulations for carrying out the Plan as it may deem best.

No members of the Compensation Committee or the Board shall be liable for any action or determination
made in good faith with respect to the Plan or any Stock Right granted under it. No member of the Compensation
Committee or the Board shall be liable for any act or omission of any other member of the Compensation Committee or
the Board or for any act or omission on his own part, including but not limited to the exercise of any power and discretion
given to him under the Plan, except those resulting from his own gross negligence or willful misconduct.

The Compensation Committee may select one of its members as its chairman and shall hold
meetings at such time and places as it may determine. All references in this Plan to the Compensation Committee shall
mean the Board if no Compensation Committee has been appointed. From time to time the Board may increase the size of
the Compensation Committee and appoint additional members thereof, remove members (with or without cause) and
appoint new members in substitution therefor, fill vacancies however caused or remove all members of the Compensation
Committee and thereafter directly administer the Plan.

Stock Rights may be granted to members of the Board, whether such grants are in their capacity as
directors, Officers or consultants. All grants of Stock Rights to members of the Board shall in all other respects be made
in accordance with the provisions of this Plan applicable to other eligible persons. Members of the Board who are either
(i) eligible for Stock Rights pursuant to the Plan or (ii) have been granted Stock Rights may vote on any matters affecting
the administration of the Plan or the grant of any Stock Rights pursuant to the Plan.

In addition to such other rights of indemnification as he may have as a member of the Board, and
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(a)

(b)

(c)

(d)

10.

11.

(a)

Exercise of Options and SARs; Vesting of Stock Rights. Subject to the provisions of Sections 3 and 9
through 13, each Option and SAR granted under the Plan shall be exercisable as follows:

The Options and SARs shall either be fully vested and exercisable from the date of grant or shall
vest and become exercisable in such installments as the Board or Compensation Committee may specify.

Once an installment becomes exercisable it shall remain exercisable until expiration or
termination of the Option and SAR, unless otherwise specified by the Board or Compensation Committee.

Each Option and SAR or installment, once it becomes exercisable, may be exercised at any time or
from time to time, in whole or in part, for up to the total number of shares with respect to which it is then exercisable.

The Board or Compensation Committee shall have the right to accelerate the vesting date of any
installment of any Stock Right; provided that the Board or Compensation Committee shall not accelerate the exercise date
of any installment of any Option granted to any employee as an ISO (and not previously converted into a Non-Qualified
Option pursuant to Section 17) if such acceleration would violate the annual exercisability limitation contained in Section
422(d) of the Code as described in Section 7(b).

Termination of Employment. Subject to any greater restrictions or limitations as may be imposed by the
Board or Compensation Committee or by a written agreement, if an optionee ceases to be employed by the Company and
all Related Corporations other than by reason of death or Disability, no further installments of his Options shall vest or
become exercisable, and his Options shall terminate as provided for in the grant or on the day 12  months after the day of
the termination of his employment (except three months for ISOs), whichever is earlier, but in no event later than on their
specified expiration dates. Employment shall be considered as continuing uninterrupted during any bona fide leave of
absence (such as those attributable to illness, military obligations or governmental service) provided that the period of
such leave does not exceed 90 days or, if longer, any period during which such optionee’s right to re-employment is
guaranteed by statute. A leave of absence with the written approval of the Board shall not be considered an interruption of
employment under the Plan, provided that such written approval contractually obligates the Company or any Related
Corporation to continue the employment of the optionee after the approved period of absence. ISOs granted under the
Plan shall not be affected by any change of employment within or among the Company and Related Corporations so long
as the optionee continues to be an employee of the Company or any Related Corporation.

Death; Disability. Unless otherwise determined by the Board or Compensation Committee or by a written
agreement:

If the holder of an Option or SAR ceases to be employed by the Company and all Related
Corporations by reason of his death, any Options or SARs held by the optionee



(b)

12.

(a)

(b)

13.

14.

(a)

may be exercised to the extent he could have exercised it on the date of his death, by his estate, personal representative or
beneficiary who has acquired the Options or SARs by will or by the laws of descent and distribution, at any time prior to
the earlier of: (i) the Options’ or SARs’ specified expiration date or (ii) one year (except three months for an ISO) from
the date of death.

If the holder of an Option or SAR ceases to be employed by the Company and all Related
Corporations, or a director or Director Advisor can no longer perform his duties, by reason of his Disability, any Options
or SARs held by the optionee may be exercised to the extent he could have exercised it on the date of termination due to
Disability until the earlier of (i) the Options’ or SARs’ specified expiration date or (ii) one year from the date of the
termination.

Assignment, Transfer or Sale.

No ISO granted under this Plan shall be assignable or transferable by the grantee except by will or
by the laws of descent and distribution, and during the lifetime of the grantee, each ISO shall be exercisable only by him,
his guardian or legal representative.

Except for ISOs, all Stock Rights are transferable subject to compliance with applicable securities
laws and Section 6 of this Plan.

Terms and Conditions of Stock Rights. Stock Rights shall be evidenced by instruments (which need not be
identical) in such forms as the Board or Compensation Committee may from time to time approve. Such instruments shall
conform to the terms and conditions set forth in Sections 5 through 12 hereof and may contain such other provisions as
the Board or Compensation Committee deems advisable which are not inconsistent with the Plan. In granting any Stock
Rights, the Board or Compensation Committee may specify that Stock Rights shall be subject to the restrictions set forth
herein with respect to ISOs, or to such other termination and cancellation provisions as the Board or Compensation
Committee may determine. The Board or - iɣsions as isio r sns ȁ T i� T �rt T r�y anaion a  ions as   ions as   
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(2)

(3)

(4)

(5)

(6)

(7)

(8)

(b)

(1)

(2)

(3)

(4)

(5)

Purchasing or selling securities of the Company in violation of the Company’s insider
trading guidelines then in effect;

Breaching any duty of confidentiality including that required by the Company’s insider
trading guidelines then in effect;

Competing with the Company;

Being unavailable for consultation after leaving the Company’s employment if such
availability is a condition of any agreement between the Company and the grantee;

Recruitment of Company personnel after termination of employment, whether such
termination is voluntary or for cause;

Failure to assign any invention or technology to the Company if such assignment is a
condition of employment or any other agreements between the Company and the grantee; or

A finding by the Board that the grantee has acted disloyally and/or against the interests of
the Company.

Forfeiture of Stock Rights Granted to Directors. Notwithstanding any other provision of this Plan,
and unless otherwise provided for in a Stock Rights Agreement, all vested or unvested Stock Rights granted to directors
shall be immediately forfeited at the discretion of the Board if any of the following events occur:

Purchasing or selling securities of the Company in violation of the Company’s insider
trading guidelines then in effect;

Breaching any duty of confidentiality including that required by the Company’s insider
trading guidelines then in effect;

Competing with the Company;

Recruitment of Company personnel after ceasing to be a director;
or

A finding by the Board that the grantee has acted disloyally and/or against the interests of
the Company.

The Company may impose other forfeiture restrictions which are more or less restrictive and require a return of
profits from the sale of Common Stock as part of said forfeiture provisions if such forfeiture provisions and/or return of
provisions are contained in a Stock Rights Agreement.
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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 July 31, 2014, as
filed with the Securities and Exchange Commission on the date hereof, I, Michael Mathews, certify, pursuant to 18 U.S.C. §1350, as adopted
pursuant to §906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

The quarterly report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934
and

The information contained in the quarterly report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

/s/ Michael Mathews
Michael Mathews
Chief Executive Officer
(Principal Executive Officer)
Dated: September 15, 2014

In connection with the quarterly report of Aspen Group, Inc. (the “Company”) on Form 10-Q for the quarter ended July 31, 2014, as
filed with the Securities and Exchange Commission on the date hereof, I, Janet Gill, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant
to §906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

The quarterly report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934
and

The information contained in the quarterly report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

/s/ Janet Gill
Janet Gill
Executive Vice President, Chief Financial Officer
(Interim)
(Principal Financial Officer)
Dated: September 15, 2014


