Alternative Reporting Standard:

OTCQX® U.S. and OTCQB® Disclosure Guidelines

Federal securities laws, such as Rules 10b-5 and 15¢c2-11 of the Securities Exchange Act of 1934
(“Exchange Act”) and Rule 144 of the Securities Act of 1933 (“Securities Act”), and state Blue Sky
laws, require issuers to provide adequate current public information. With a view to encouraging
compliance with these laws, OTC Markets Group has created these OTCQX U.S. and OTCQB®
Disclosure Guidelines (“Guidelines”). These Guidelines set forth the disclosure obligations that make
up the “Alternative Reporting Standard” for OTCQX U.S. and OTCQB traded companies.! These
Guidelines have been designed to encompass the “Catch All” information required in Rule 15¢2-11,2 however
they have not been reviewed by the U.S. Securities and Exchange Commission or any state securities regulator.

These Guidelines may be amended from time to time, in the sole and absolute discretion of OTC
Markets Group, with or without notice.

General Considerations

An issuer preparing a disclosure document under the Alternative Reporting Standard should consider
the purpose of adequate disclosure. Current and potential investors in the issuer’s securities should

be provided with all “material” information — the information available to the issuer necessary for the
investor to make a sound investment decision. The disclosure should enable an investor of ordinary

intelligence and investment skills to understand the issuer’s business and prospects.

The disclosure must therefore present the issuer’s business plan and include a full and clear picture of
the issuer’s assets, facilities, properties, investments, management and other resources, as well as a
complete description of how they will be used to make profits. The issuer’s business plan should
clearly describe the competition, regulatory environment and other risks to the issuer’s business, as
well as the issuer’s plans for confronting these challenges.

It is also important for an investor to understand how the issuer raises capital and treats investors. At
a minimum, the issuer must describe the ways it has raised capital by issuing shares in the past —to
whom and the amount of consideration involved. The investor should also be provided with market
information, including the past price history of any transactions in the issuer’s shares.

Finally, the disclosure should use plain English.® This means using short sentences, avoiding legal
and technical jargon and providing clear descriptions.

' This is not legal advice, and OTC Markets Group cannot assure anyone that compliance with our disclosure requirements
will satisfy any legal requirements.

2 Publication of information pursuant to these Guidelines also does not guarantee or ensure that the Company will be designated as having
“current information” or eligible for public quotations pursuant to Rule 15¢2-11 or any other applicable regulation.

3 For tips, you may wish to consult the SEC’s Plain English Handbook, available for free on the SEC’s website, at
http://www.sec.gov.
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Section One: Issuers’ Initial Disclosure Obligations

Instructions relating to the preparation of initial disclosure:

1.

Prepare a cover page using the format set forth on the following page.

2. Prepare a disclosure document that responds to each item and sub-item of the

Guidelines with information current as of the issuer’s most recent fiscal quarter or year
end. If a particular item is not applicable or unavailable, include the reason it is not
applicable or unavailable.

Save the disclosure document(s) in PDF format and upload it via www.OTCIQ.com
using the report name “Annual Report” or “Quarterly Report”, as applicable. If the
disclosure information and financial statements are posted separately, please denote
the report content using the subtitle field when uploading.

Instructions relating to the preparation of initial disclosure for certain non-U.S. companies:

Companies listed on a Qualified Foreign Exchange that are exempt from SEC registration
under a rule other than Exchange Act Rule 12g3-2(b), may follow the Alternative Reporting
Standard and provide the following information.

1.

Publish the company’s English-language Annual and Interim Reports for the most
recently completed fiscal year and any subsequent periods. Upload these documents
via www.OTCIQ.com using the reports names “Annual Report,” “Interim Report”, or
“Quarterly Report” as applicable.

Publish a Supplemental Report via www.OTCIQ.com that contains all of the
information required under the “Catch All provision” of SEC Rule 15¢2-11. See
www.otcmarkets.com/files/Catchall.pdf.
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AN ASPEN

GROUP INC.

Aspen Group, Inc.

Delaware
276 Fifth Avenue, Suite 505
New York, NY 10001

(646) 448-5144
www.aspu.com
ir@aspen.edu

SIC Code: 8200

Annual Report

For the period ending April 30, 2023 (the “Reporting Period”)

The number of shares outstanding of our Common Stock is 25,437,316 as of April 30, 2023
The number of shares outstanding of our Common Stock was 25,202,278 as of April 30, 2022 (end of previous
reporting period)

Indicate by check mark whether the company is a shell company (as defined in Rule 405 of the Securities Act of
1933 and Rule 12b-2 of the Exchange Act of 1934):

Yes: []No: K{Double-click and select “Default Value” to check)

We previously were a shell company, therefore the exemption
offered pursuant to Rule 144 is not available. Anyone who
purchased securities directly or indirectly from us or any of our
affiliates in a transaction or chain of transactions not involving a
public offering cannot sell such securities in an open market
transaction.

Indicate by check mark whether the company’s shell status has changed since the previous reporting period:

Yes: [] No:[X]

Indicate by check mark whether a Change in Control* of the company has occurred over this reporting period:
Yes: [] No:[X]
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4“Change in Control” shall mean any events resulting in:

(i) Any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becoming the “beneficial owner” (as defined in Rule 13d-3 of the
Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the total voting power represented by the
Company’s then outstanding voting securities;

(if) The consummation of the sale or disposition by the Company of all or substantially all of the Company’s assets;

(iii) A change in the composition of the Board occurring within a two (2)-year period, as a result of which fewer than a majority of the directors are directors
immediately prior to such change; or

(iv) The consummation of a merger or consolidation of the Company with any other corporation, other than a merger or consolidation which would result in the
voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into
voting securities of the surviving entity or its parent) at least fifty percent (50%) of the total voting power represented by the voting securities of the Company or
such surviving entity or its parent outstanding immediately after such merger or consolidation.
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Part A General Company Information

Item 1 The exact name of the issuer and its predecessor (if any).

In answering this item, please also provide any names used by predecessor entities in the past
five years and the dates of the name changes.

Answer: ASPEN GROUP, INC.

Item 2 The address of the issuer’s principal executive offices and address(es) of
the issuer’s principal place of business:.

In answering this item, please also provide (i) the telephone of the issuer’s principal executive
offices, (ii) if applicable, the URL of each website maintained by or on behalf of the issuer, and (iii)
if applicable, the name, phone number, email address, and mailing address of the person
responsible for the issuer’s investor relations.

Check box if principal executive office and principal place of business are the same address: [

Answer:

Principal executive office address: 276 FIFTH AVE, STE 505, NEW YORK, NY
Principal executive office telephone: 646-448-5144
Corporate URL: Aspen Group, Inc. (ASPU); www.aspu.com

Principal business office address: 4605 and 4615 ELWOOD ST, STE 100, 110, 300, 400, PHOENIX, AZ

Investor relations contact information: Kim Rogers, Hayden IR, 646-536-7331, kim@haydenir.com, 7320
E. Butherus Drive, Scottsdale, AZ 85260

Item 3 The jurisdiction(s) and date of the issuer’s incorporation or organization.

In answering this item, please provide the state of incorporation or registration of the issuer and of
each of its predecessors (if any) during the past five years. Please also include the issuer’s
current standing in its state of incorporation (e.g. active, default, inactive).

Answer:

State of Incorporation: Delaware, active

Date of Incorporation: Aspen Group was incorporated on February 23, 2010 in Florida. On
February 9, 2012, Aspen Group reincorporated in Delaware under the name Aspen Group, Inc.

Part B Share Structure

Item 4 The exact title and class of securities outstanding.
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In answering this item, provide the exact title and class of each class of outstanding securities. In
addition, please provide the CUSIP and trading symbol.

Answer:
Class Outstanding as of May 12, 2023
Common Stock, $0.001 par value per share 25,462,316 shares
CUSIP: 04530L203
Trading symbol: ASPU
Item 5 Par or stated value and description of the security.
A. Par or Stated Value. Provide the par or stated value for each class of outstanding
securities.
Answer:
Class Outstanding as of May 12, 2023
Common Stock, $0.001 par value per share 25,462,316 shares
B. Common or Preferred Stock.

1. For common equity, describe any dividend, voting and preemption rights.

Answer: We are authorized to issue 60,000,000 shares of common stock, par value $0.001 per share.
Common shareholders are entitled to one vote on all matters that come before the shareholders. Dividends,
if any, are subject to the power of the Board of directors and as may be limited by law. Holders of common
stock have no preemptive rights and have no right to convert their common stock into any other securities
and there are no redemption provisions applicable to our common stock.

2. For preferred stock, describe the dividend, voting, conversion and liquidation rights
as well as redemption or sinking fund provisions.

Answer: We are authorized to issue 1,000,000 shares of “blank check” preferred stock with designations,
rights and preferences as may be determined from time to time by our Board of Directors. As the date of this
prospectus, we had no shares of preferred stock issued and outstanding.
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3. Describe any other material rights of common or preferred stockholders.

Answer: None

4. Describe any provision in the issuer’s charter or by-laws that would delay, defer or
prevent a Change in Control of the issuer.

Answer: Our Certificate of Incorporation authorizes the issuance of up to 1,000,000 shares of
“blank check” preferred stock with designations, rights and preferences as may be determined
from time to time by our Board of Directors. Our Board of Directors is empowered, without
shareholder approval, to issue a series of preferred stock with dividend, liquidation, conversion,
voting or other rights which could dilute the interest of, or impair the voting power of, our
common shareholders.

Item 6 The number of shares or total amount of the securities outstanding for
each class of securities authorized.

In answering this item, provide the information below for each class of securities authorized. Please
provide this information (i) as of the end of the issuer’'s most recent fiscal quarter and (ii) as of the
end of the issuer’s last two fiscal years.

Answer:

Period end date;
4/30/2023
Number of shares authorized;
60,000,000
Number of shares outstanding;
25,456,063
Freely tradable shares (public float);
14,419,048
Number of beneficial shareholders owning at least 100 shares®; and
98
Total number of shareholders of record.
102

Period end date;
4/30/2022
Number of shares authorized;
40,000,000
Number of shares outstanding;
25,221,025
Freely tradable shares (public float);
14,902,057
Number of beneficial shareholders owning at least 100 shares®; and
101

Total number of shareholders of record.
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105

Period end date;
4/30/2021

Number of shares authorized;
40,000,000

Number of shares outstanding;
24,929,558

Freely tradable shares (public float);
20,259,351

Number of beneficial shareholders owning at least 100 shares®; and
114

Total number of shareholders of record.
118

Item 7 The name and address of the transfer agent®.

In answering this item, please also provide the telephone number of the transfer agent, indicate
whether or not the transfer agent is registered under the Exchange Act, and state the appropriate
regulatory authority of the transfer agent.

*To be included in OTCQX or OTCQB,
the issuers whose securities are incorporated in the U.S. or Canada must have a transfer agent
registered under the Exchange Act.

Answer:
Transfer agent: Securities Transfer Corporation
Telephone number: 469-663-0101

Registered under the Exchange Act: Yes
Regulatory authority: Securities and Exchange Commission

Part C Business Information

Item 8 The nature of the issuer’s business.

In describing the issuer’s business, please provide the following information:

A. Business Development. Describe the development of the issuer and material events
during the last three years so that a potential investor can clearly understand the history and
development of the business. If the issuer has not been in business for three years, provide
this information for any predecessor company. This business development description must
also include:

Answer:

OTC Markets Group Inc.
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Aspen Group, Inc. (together with its subsidiaries, the “Company” or “AGI”) is a holding company. AGI
has a fiscal year-end of April 30. AGI has three subsidiaries, Aspen University, Inc. (“Aspen
University” or “Aspen”) organized in 1987, United States University, Inc. (“United States University” or
“USU”) organized in 2017, and Aspen Group Staffing, Inc. (“AGI Staffing”) organized in 2023.

Aspen Group was incorporated on February 23, 2010 in Florida. On February 9, 2012, Aspen Group
reincorporated in Delaware under the name Aspen Group, Inc.

Aspen University, Inc. was incorporated on September 30, 2004 in Delaware. Its predecessor was a
Delaware limited liability company organized in Delaware. On March 13, 2012, AGlI, which was then
inactive, acquired Aspen University Inc. in a transaction we refer to as the reverse merger. Aspen
University is a nationally accredited for-profit university based in Phoenix, Arizona.

On December 1, 2017, Aspen Group completed the acquisition of USU for approximately $14.8
million. USU is a regionally accredited for-profit university based in San Diego, California.

AGI Staffing was incorporated on May 17, 2023 in Nevada. AGI Staffing, in partnership with the nurse
staffing company Wanderly, LLC, offers nursing job placement opportunities to its nursing students,
alumni and prospective students through a career center available at the website of both AGI
universities.

5 Securities quoted on OTCQX U.S. must have at least 50 beneficial shareholders each owning at least 100 shares.
Securities quoted on OTCQX U.S. Premier must have at least 100 beneficial shareholders each owning at least 100 shares.

1. the form of organization of the issuer (e.g., corporation, partnership, limited
liability company, etc.);

Answer: Corporation
2. the year that the issuer (or any predecessor) was organized;

Answer: Aspen Group, Inc. (together with its subsidiaries, the “Company” or
“AGI”) is a holding company and was incorporated on February 9, 2012. AGI has
three subsidiaries, Aspen University, Inc. (“Aspen University” or “Aspen”)
organized in 1987, United States University, Inc. (“United States University” or
“USU”) organized in 2017, and Aspen Group Staffing, Inc. (“AGI Staffing”)
organized in 2023.

3. the issuer’s fiscal year end date;
Answer: AGI has a fiscal year-end of April 30.

4. whether the issuer (or any predecessor) has been in bankruptcy, receivership
or any similar proceeding;

Answer: No

5. any material reclassification, merger, consolidation, or purchase or sale of a
significant amount of assets;

Answer: On March 13, 2012, AGlI, which was then inactive, acquired Aspen
OTC Markets Group Inc.
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University Inc. in a transaction we refer to as the reverse merger. On
December 1, 2017, AGI completed the acquisition of United States University
(USU) for approximately $14.8 million. USU is a regionally accredited for-
profit university based in San Diego, California.

any default of the terms of any note, loan, lease, or other indebtedness or
financing arrangement requiring the issuer to make payments;

Answer: No
any change of control;
Answer: None in the last 3 fiscal years
any increase of 10% or more of the same class of outstanding equity securities;
Answer:
The following increases over 10% took place during the last 3 fiscal years:
On July 6, 2022, the Company amended its Certificate of Incorporation, as
amended, to increase the number of authorized shares of common stock the
Company is authorized to issue from 40,000,000 to 60,000,000 authorized
shares, which was approved at a special meeting of the Company's

stockholders held on July 6, 2022.

During fiscal 2021, we issued the following shares that are cumulatively greater
than 10%:

Common Stock

Shares Amount
Balance as of April 30, 2020 21,770,520 $ 21,771
Stock-based compensation — —
Common stock issued for stock options
exercised for cash 1,389,463 1,389
Common stock issued for cashless exercise of
stock options 34,773 35
Common stock issued for conversion of
Convertible Notes 1,398,602 1,399
Common stock issued for vested restricted
stock units 295,557 296
Common stock issued for warrants exercised
for cash 192,049 192
Common stock issued for services 2,000 2
Modification charge for warrants exercised — —
Amortization of warrant-based cost issued for
services — —
Cancellation of treasury stock (16,667) (17)
Net loss — —
Balance as of April 30, 2021 25,066,297 $ 25,067
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11.

OTC Markets Group Inc.

any past, pending or anticipated stock split, stock dividend, recapitalization,
merger, acquisition, spin-off, or reorganization;

Answer: None during the last 3 fiscal years and none pending or anticipated
any delisting of the issuer’s securities by any securities exchange; and
Answer: No

any current, past, pending or threatened legal proceedings or administrative
actions either by or against the issuer that could have a material effect on the
issuer’s business, financial condition, or operations and any current, past or
pending trading suspensions by a securities regulator. State the names of the
principal parties, the nature and current status of the matters, and the amounts
involved.

Answer:
Legal Proceedings:

On April 6, 2022, Aspen was served with a class action claim in Arizona Superior
Court, alleging violations of the Arizona Consumer Fraud Act and Unjust
Enrichment, based on the class representative’s claims that Aspen misstated the
quality of its pre-licensure nursing program. This complaint was in response to
the AZ Board of Nursing actions against Aspen which led to the university’s
agreement to teach-out its pre-licensure program. The plaintiff's attorneys
requested arbitration (Rule 408 settlement meeting), which occurred on June 29,
2023. A Stipulation of Settlement agreement was reached whereby the Company
agreed to pay $550,000 in exchange for release of all claims of the Settlement
Class inclusive of attorneys’ fees and costs. Aspen University has E&O
insurance with Lloyd’s London that provides for a $500,000 limit of liability (each
claim). The Settlement Class includes 53 students who were precluded from
entering the BSN Pre-licensure Core Program and first year students who
completed more than 15 credit hours toward their pre-requisites. Following a
mediation session in June 2023, the parties signed a term sheet settlement in
which Aspen agreed to pay $550,000 in exchange for release of all claims of the
settlement class, inclusive of attorneys’ fees and costs. The settlement
agreement must be approved by the Arizona superior court judge before it can
take effect.

On June 1, 2022, Aspen University was sued in Arizona Superior Court by a
former student, Elizabeth Burdette Howe, that was previously dismissed from the
university. The allegations included the university made course changes without
adequate notice, confusion about assignments, an inability to plan her studies,
and never having achieved the full direct care hours promised in its curriculum
plan, among others. Discovery is not yet scheduled but should begin in the
coming months.

In March 2021, United States University, Inc., Aspen Group, Inc., and Steven
Stargardter (subsequently deceased) were sued in CA Supreme Court by a
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former employee, Dianna Scherlin (subsequently deceased), alleging
discrimination (age/gender/disability), failure to prevent harassment, breach of
contract, among others. A mandatory settlement conference is planned in the
coming months.

B. Business of Issuer. Describe the issuer’s business so a potential investor can clearly
understand it. To the extent material to an understanding of the issuer, please also include the
following:

Answer:

AGI’s vision is to make college affordable again in America. Because we believe higher
education should be a catalyst to our students’ long-term economic success, we exert financial
prudence by offering affordable tuition that is one of the greatest values in higher education.

AGl is an industry-leader in nursing education that leverages a sophisticated technological
infrastructure and unparalleled expertise to provide affordable, debt-minimizing education
through lower tuition costs and monthly payment plans. AGI utilizes an asynchronous-
synchronous online delivery model, which creates a differentiated experience for learners
requiring additional flexibility. As of April 30, 2023, 7,882 of 9,399 or 84% of all active students
across both universities are degree-seeking nursing students. Of the students seeking nursing
degrees, 7,374 are RNs studying to earn an advanced degree, including 4,884 at Aspen
University and 2,490 at USU. In contrast, the remaining 508 nursing students are enrolled in
Aspen University’s BSN Pre-Licensure program in the Phoenix, Austin, Tampa, and Nashville
metros. As further discussed in answer to Question 5 below, a Consent Agreement was
signed with the Arizona State Board of Nursing that provided the BSN pre-licensure program
with two years to complete a "teach out" of existing students, and therefore new students are
no longer admitted to the program.

Aspen University offers Bachelor’s, Master’s, and Doctoral degree programs that span multiple
programs of study with a concentrated focus on nursing. Aspen University has been offering a
monthly payment plan available to all students across every online degree program since
March 2014. The monthly payment plan is designed so that students will make one fixed
payment per month, and that monthly payment is applied towards the total cost of attendance
(tuition and fees, excluding textbooks). The monthly payment plan offers online undergraduate
students the opportunity to pay their tuition and fees at $250/month, online master students
$325/month, and online doctoral students $375/month, interest free, thereby giving students a
monthly payment option versus taking out a federal financial aid loan.

USU’s largest program is a master-level Family Nurse Practitioner program that offers students
practical, hands-on experience with unmatched flexibility. USU has been offering monthly
payment plans since the summer of 2017. Today, USU’s monthly payment plans are available
for the online RN to BSN program ($250/month), online MBA/MAEd/MSN programs
($325/month), online hybrid Teacher Credentialing tracks approved by the California
Commission on Teacher Credentialing ($350/month), and the online hybrid Master of Science
in Nursing-Family Nurse Practitioner (“FNP”) program ($375/month), by way of example.

Schools at our two universities are as follows:

OTC Markets Group Inc.
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Aspen University

School of Nursing and Health Sciences
School of Education

School of Business and Technology

United States University

College of Nursing and Health Sciences
College of Business and Technology
College of Education

Sales and Marketing

Following Mr. Michael Mathews becoming our Chief Executive Officer in 2011, he and his team
made significant changes to Aspen’s sales and marketing program, specifically spending a
significant amount of time, money and resources on our proprietary Internet marketing
program. What is unique about our Internet marketing program is that we have not used and
have no plans in the near future to acquire non-branded, non-exclusive leads from third-party
online lead generation companies to attract prospective students. To our knowledge, most if
not all for-profit online universities utilize multiple third-party online lead generation companies
to obtain a meaningful percentage of their prospective student leads that are branded and
exclusive in nature, and those leads are both non-branded and non-exclusive in addition to
exclusive branded leads. Our executive officers have many years of expertise in the online
lead generation and Internet advertising industry, which has and for the foreseeable future is
expected to continue to allow us to cost-effectively drive all prospective student leads that are
branded and exclusive in nature.

We have invested in our technology infrastructure and believe our education technology
platform enables us to achieve lower costs per enrollment (“CPE”) as compared to our
competition, with our proprietary CRM system as the key system in the technology stack
driving lower CPE.

Human Capital

We recognize that our performance depends on the education, experiences, and efforts of our
employees, and our ability to foster a culture that brings out the best in each. As of April 30,
2023, we had 257 full-time employees, including full-time faculty, and 700 adjunct professors,
who are part-time employees. None of our employees are parties to any collective bargaining
arrangement. We believe our relationships with our employees are good. Our employees have
diverse backgrounds, as evidenced by the fact that approximately 76% of our faculty and staff
are female and approximately 49% of our employees self-identify as ethnically diverse.

Accreditation

Since 1993, Aspen University has been institutionally accredited by the Distance Education
Accrediting Commission (DEAC), an institutional accrediting agency recognized by the
Department of Education (DOE) and the Council for Higher Education Accreditation. On
February 25, 2019, the DEAC informed Aspen University that it had renewed its accreditation
for five years to January 2024.

Since 2009, United States University has been institutionally accredited by WASC Senior
College and University Commission (WSCUC), an institutional accrediting agency recognized
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by the Department of Education and the Council for Higher Education Accreditation. On July
11, 2022, WSCUC informed United States University that it had renewed its accreditation for
eight years to Spring 2030.

Both universities are qualified to participate under the Higher Education Act of 1965, as
amended ("HEA") and the Federal student financial assistance programs (Title IV, HEA
programs). USU had a provisional certification resulting from the ownership change of control
in connection with the acquisition by AGI on December 1, 2017. The provisional certification
expired on December 31, 2020. The institution submitted its recertification application timely in
October 2020, and received full certification on May 6, 2022, and a new Program Participation
Agreement ("PPA") was issued with an effective period until December 31, 2025. On August
22, 2017, the DOE informed Aspen University of its determination that the institution had
qualified to participate under the HEA and the Federal student financial assistance programs
(Title IV, HEA programs) and set a subsequent program participation agreement reapplication
date of March 31, 2021. On April 16, 2021, the DOE granted provisional certification for a two-
year timeframe, and set a subsequent program participation reapplication date of September

30, 2023.
1. the issuer’s primary and secondary SIC Codes;
Answer: 8200
2. if the issuer has never conducted operations, is in the development stage, or is
currently conducting operations;
Answer: N/A
3. whether the issuer has at any time been a “shell company”;®

% For the purpose of this section a “shell company” means an issuer, other than a business combination related shell
company, as defined by Securities Act Rule 405, or an asset-backed issuer, as defined by Item 1101(b) of Regulation AB,
that has:
(1) No or nominal operations; and
(2) Either:
(A) No or nominal assets;
(B) Assets consisting solely of cash and cash equivalents; or
(C) Assets consisting of any amount of cash and cash equivalents and nominal other assets.

Answer: We are not currently a shell company. We were a shell company prior to
March 2012.

Instruction to paragraph B.3 of Iltem 8:

The issuer must attest that it is not currently a shell company. If the issuer discloses that it
was formerly a shell company, it must also include the following disclosure on the front page of
its disclosure statement in boldface, 12 point type:

“We previously were a shell company, therefore the
exemption offered pursuant to Rule 144 is not available.
Anyone who purchased securities directly or indirectly from
us or any of our affiliates in a transaction or chain of

OTC Markets Group Inc.
OTCQX U.S. and OTCQB Disclosure Guidelines (v 13 Updated May 2, 2023) Page 15 of 69



transactions not involving a public offering cannot sell such
securities in an open market transaction.”

4. the names and contact information of any parent, subsidiary, or affiliate of the
issuer, and its business purpose, its method of operation, its ownership, and
whether it is included in the financial statements attached to this disclosure
statement;

Answer:

Aspen Group, Inc. (“AGI”) is an education technology holding company. AGI has
three subsidiaries, Aspen University Inc. ("Aspen University" or "AU") organized in
1987, United States University Inc. ("United States University" or "USU"), and Aspen
Group Staffing, Inc. (“Aspen Staffing”) organized in 2023. All three subsidiaries are
100% owned by AGI. All three subsidiaries are consolidated with AGI in the financial
statement attached to this disclosure schedule. Note that Aspen Staffing is in the
start-up, pre-revenue stage.

Aspen University offers Bachelor’s, Master’s, and Doctoral degree programs that
span multiple programs of study with a concentrated focus on nursing.

USU focus is a Family Nurse Practitioner Program that offers students practical,
hands-on experience with unmatched flexibility.

5. the effect of existing or probable governmental regulations on the business;
Answer: Effect of Existing or Probable Governmental Regulations:
Regulatory Environment

Students attending our schools finance their education through a combination of
individual resources, corporate reimbursement programs and federal student financial
assistance funds available through our participation in the Federal Student Aid Programs
made available through Title IV of the Higher Education Act, as amended ("HEA"). The
discussion which follows outlines the extensive regulations that affect our business.
Complying with these regulations entails significant effort from our executives and staff.
Regulatory compliance is also expensive. Beyond the internal costs, compliance with the
extensive regulatory requirements also involves engagement of outside regulatory
professionals.

To participate in Title IV Programs, a school must, among other things, be:

«Authorized to offer its programs of instruction by the applicable state education
agencies in the states in which it is physically located or otherwise have a physical
presence as defined by the state;

-Meet the state education agency requirements to legally offer postsecondary distance
education in any state in which the school is not physically located;

«Accredited by an accrediting agency recognized by the Secretary of the U.S.
Department of Education (“DOE”); and
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+Certified as an eligible institution by DOE.

Collectively, state education agencies, accrediting agencies, and the DOE comprise the
higher education regulatory triad. We cannot predict the actions that any entity in the
higher education regulatory triad, Congress, or Administration may take or their effect on
our schools.

State Authorization

As institutions of higher education that grant degrees and certificates, we are required to
be authorized by applicable state education authorities which exercise regulatory
oversight of our schools. In addition, in order to participate in the Title [V Programs, we
must be authorized by the applicable state education agencies.

Because we are subject to extensive regulations by the states in which we become
authorized or licensed to operate, we must abide by state laws that typically establish
standards for instruction, qualifications of faculty, administrative procedures, marketing,
recruiting, financial operations and other operational matters. State laws and regulations
may limit our ability to offer educational programs and to award degrees. Some states
may also prescribe financial regulations that are different from those of DOE. If we fail to
comply with state licensing requirements, we may lose our state licensure or
authorizations, which in turn would result in a loss of accreditation and access to Title IV
funds.

On September 25, 2022, the California Legislature passed SB 1433, as amended
August 24, 2022, which extended the sunset date for the California Bureau for Private
Postsecondary Education (“California Bureau”) and the California Private
Postsecondary Education Act of 2009 to January 1, 2027. Provisions of note include
the authorization for the Bureau to establish regulations around limited physical
presence; the automatic termination of an institution’s approval to offer a program in a
profession or career field if it loses approval from the issuing licensing agency; and the
prohibition for an institution having any prospective, current or former student or
employee sign a nondisclosure agreement pertaining to their relationship to or
experience with an institution. Other states in which AGI operates may also make
material changes to their authority and structure at any time, so AGIl must constantly
assess its state oversight agencies to ensure compliance.

Licensure of Online Programs

The DOE released final regulations on accreditation and state authorization of distance
education on November 1, 2019, which took effect July 1, 2020 (the “July 2020
Regulations”). The July 2020 Regulations require Title IV Program institutions, like ours,
that offer postsecondary education through distance education to students in a state in
which the institution is not physically located or in which it is otherwise subject to state
jurisdiction as determined by that state, to meet any state requirements to offer
postsecondary education to students who are located in that state.

Under the July 2020 Regulations, institutions may meet the authorization requirements
by obtaining such authorization directly from any state that requires it or through a state
authorization reciprocity agreement, such as the State Authorization Reciprocity
Agreement (“SARA”). SARA is intended to make it easier for students to take online
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courses offered by postsecondary institutions based in another state. SARA is
overseen by a National Council (“NC-SARA”) and administered by four regional
education compacts.

On May 19, 2023, the DOE published a notice of proposed rulemaking (‘NPRM”) which
would require institutions to confirm for each Title IV program, in each State in which
the institution is located or in which students enrolled by the institution are located, that
the program satisfies any required programmatic accreditation, professional licensure,
and consumer protection laws relating to “closure, recruitment, and misrepresentations,
including both generally applicable State laws and those specific to educational
institutions.” The last requirement would appear to mandate compliance with certain
State authorization laws, even for institutions participating in SARA. Because this is a
proposed, not final, rule, it is unclear if the final rule will include this provision as it is
currently written, in a modified form, or exclude it, based on comments from
constituents.

Aspen University’s SARA, which is overseen by NC-SARA, annual approval through
the Colorado SARA State Portal Entity has to be renewed by January 30 each year.
Aspen University applied on January 18, 2022, and received its 2022 approval effective
February 8, 2022. On February 23, 2022, Aspen University received a Notification of
Provisional SARA Status from the Colorado SARA State Portal Entity. On March 4,
2022, the DOE provided the final approval for Aspen University’s relocation from
Colorado to Arizona. On March 29, 2022, Aspen University received a Notification of
Loss of Eligibility for SARA through Colorado due to the relocation of the institution from
Colorado to Arizona which permitted continued SARA coverage for students enrolled
for courses between February 1, 2022 and August 2, 2022. On April 10, 2022, Aspen
University submitted an official appeal of the eligibility loss to the Colorado SARA State
Portal Entity. Aspen University sought a return to the prior provisional status while the
appeal was pending or until the completion of the existing SARA term to February 2023
or until there was approval by the Arizona SARA Council. On April 12, 2022, Aspen
University was restored to Provisional Status by the Colorado SARA State Portal Entity
according to the terms of the February 23, 2022 letter. On May 17, 2022, Aspen
University was informed that its appeal was denied and on June 10, 2022, Aspen
University received a letter from the Colorado SARA State Portal Entry indicating that
students currently enrolled in academic terms in progress as of May 17, 2022, were
covered under SARA for 16 weeks, until September 6, 2022.

In the meantime, Aspen University submitted an application to the Arizona State SARA
Portal Entry. This application to obtain approval to become an institutional participant
again in SARA from its new primary location in Arizona was deferred at the September
8, 2022 and January 19, 2023 meetings, and may again be considered at the
September 2023 meeting. Since February 2022, the start of the regulatory concerns
over SARA approval, Aspen University has been seeking individual state authorizations
in order to continuing serving its students. Aspen University has succeeded in securing
full approval, exemption, or has determined approval is not required, in 43 states, while
5 additional states allow our currently enrolled students to continue while applications
are under review or in process. Students in these states represent over 99% of the
current student body.

Aspen believes it has options for the few students in Rhode Island and the District of
Columbia, but has determined that it will not be able to secure authorization in
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Maryland. Articulation agreements for students in these two states and the District of
Columbia are available for the students who choose not to wait for Aspen University to
obtain NC-SARA approval through Arizona.

Because USU is based in California, which does not participate in NC-SARA, USU must
obtain authorization in every state in which it intends to market and enroll online students,
which was the standard method prior to the formation of NC-SARA. USU is currently
authorized to offer one or more programs in 44 states and is in the application
development process with 4 additional states. USU will not pursue authorization in Rhode
Island, Maryland, or the District of Columbia, and therefore will not market in, or enroll
students from, those states. USU maintains its state authorizations through annual
reporting and required renewals.

Individual state laws establish standards, some of which are different than the standards
prescribed by the Arizona Board, the Texas Board, the Florida Commission, the
Tennessee Commission, and the California Bureau. Laws in some states limit the ability
of schools to offer educational programs and award degrees to residents of those states.
Some states also prescribe financial regulations that are different from those of the DOE,
and many require the posting of surety bonds. Laws, regulations, or interpretations
related to online education could increase our cost of doing business and affect our ability
to recruit students in particular states, which could, in turn, negatively affect enrollments
and revenues and have a material adverse effect on our business.

State Approval of Physical Locations

The HEA and certain state laws require our institutions to be legally authorized to
provide educational programs in states in which our schools have a physical location or
otherwise have a physical presence as defined by the state. Aspen University is
authorized to provide educational programs in each state in which it has a physical
location, including Arizona by the Arizona State Board for Private Postsecondary
Education (“Arizona Board”), in Texas by the Texas Higher Education Coordinating
Board (“Texas Board”), in Tennessee by the Tennessee Higher Education Commission
(“Tennessee Commission”), and in Florida by the Florida Commission on Independent
Education (“Florida Commission”). USU is authorized to provide educational programs
in California by the California Bureau. Failure to comply with state requirements could
result in Aspen University losing its authorization from the Arizona Board, Texas Board,
Tennessee Commission, or Florida Commission; and USU losing its authorization from
the California Bureau. In such an event, the schools would lose their eligibility to
participate in Title IV Programs, or their ability to offer certain educational programs,
any of which may force us to cease the school’s operations.

Additionally, Aspen University and USU are Delaware corporations. Delaware law
requires an institution to obtain approval from the Delaware Department of Education,
or Delaware DOE, before it may incorporate with the power to confer degrees. In July
2012, Aspen University received notice from the Delaware DOE that it was granted
provisional approval status effective until June 30, 2015. On April 25, 2016, the
Delaware DOE informed Aspen University it was granted full approval to operate with
degree-granting authority in the State of Delaware With Aspen’s removal as an active
institutional member of NC-SARA in May 2022, Aspen sought to obtain initial
authorization in the State of Delaware; its application is in process. On June 6, 2018,
the Delaware DOE granted an initial operating license to USU until June 30, 2023; its
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renewal is in process.
Accreditation

Aspen University is institutionally accredited by the Distance Education Accrediting
Commission (“DEAC”), an accrediting agency recognized by the Council for Higher
Education Accreditation (‘CHEA”)and the DOE, and USU is institutionally accredited by
the WASC Senior College and University Commission (“WSCUC”), an accrediting
agency also recognized by CHEA and the DOE. Accreditation is a non-governmental
system for evaluating educational institutions and their programs in areas including
student performance, governance, integrity, educational quality, faculty, physical
resources, administrative capability and resources, and financial stability. In the U.S.,
this recognition comes primarily through private voluntary associations that accredit
institutions and programs. To be recognized by the DOE, accrediting agencies must
adopt specific standards for their review of educational institutions. Accrediting
agencies establish criteria for accreditation, conduct peer-review evaluations of
institutions and programs for accreditation, and publicly designate those institutions or
programs that meet their criteria. Accredited institutions are subject to periodic review
by accrediting agencies to determine whether such institutions maintain the
performance, integrity and quality required for accreditation.

Accreditation is important to our schools for several reasons. Accreditation provides
external recognition and status. Employers rely on the accredited status of institutions
when evaluating an employment candidate’s credentials. Corporate and government
sponsors under tuition reimbursement programs look to accreditation for assurance that
an institution maintains quality educational standards. Other institutions depend, in part,
on our accreditation in evaluating transfers of credit and applications to graduate
schools. Additionally, in most states, accreditation is required to obtain authorization in
the state to grant degrees.

Moreover, institutional accreditation awarded from an accrediting agency recognized by
DOE is necessary for eligibility to participate in the Title IV Programs. Effective July 1,
2020, the DOE amended regulations relating to the recognition of accrediting agencies.
Those regulations amended the DOE’s process for recognition and review of
accrediting agencies, including the criteria used by the DOE to recognize accrediting
agencies, and the DOE’s requirements for accrediting agencies’ policies and standards
that are applied to institutions and programs. Accrediting agencies are under
heightened scrutiny due to perceived shortcomings of certain agencies and their
oversight of closed institutions. In response, accreditors are increasing their scrutiny of
institutions. From time to time, accrediting agencies adopt or make changes to their
policies, procedures and standards. If our schools fail to comply with any of these
requirements, the non-complying school’s accreditation status could be at risk.

In addition to institutional accreditation, there are numerous specialized accreditors that
accredit specific programs or schools within their jurisdiction, many of which are in
healthcare and professional fields. USU’s and Aspen University’s baccalaureate and
master’s degree programs in nursing are accredited by the Commission on Collegiate
Nursing Education (CCNE) and Aspen University’s doctoral nursing degree is currently
CCNE-accredited. CCNE is officially recognized by CHEA and the DOE and provides
accreditation for nursing programs. Accreditation by CCNE signifies that those
programs have met the additional standards of that agency. We are also pleased that
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Aspen University’s School of Business and Technology has been awarded the status of
Candidate for Accreditation by the International Accreditation Council for Business
Education (IACBE) for its baccalaureate and master’s business programs. Finally,
USU’s Teacher Credentialing programs are approved by the California Commission on
Teacher Credentialing (CTC).

If we fail to satisfy the standards of specialized accreditors, we could lose the
specialized accreditation for the affected programs, which could result in materially
reduced student enroliments in those programs and prevent our students from seeking
and obtaining appropriate licensure in their fields.

State Professional Licensure

States have specific requirements that an individual must satisfy in order to be licensed
or certified as a professional in specific fields. For example, graduates from some USU
and Aspen University nursing programs typically seek professional licensure in their
field because they are legally required to do so in order to work in that field or because
obtaining licensure enhances employment opportunities. Success in obtaining licensure
depends on several factors, including each individual’s personal and professional
qualifications as well as other factors related to the degree or program completed,
where applicable:

. whether the institution and the program were approved by the state in which the
graduate seeks licensure, or by a professional association;

. whether the program from which the applicant graduated meets all state
requirements; and

. whether the institution and/or the program is accredited by a CHEA and DOE-
recognized agency.

Professional licensure and certification requirements can vary by state and may change
over time.

In addition, the July 2020 Regulations require institutions to make readily available
disclosures to enrolled and prospective students regarding whether programs leading to
professional licensure or certification meet state educational requirements for that
professional license or certification. These disclosures apply to both on-ground and
online programs that lead to professional licensure or certification or are advertised as
leading to professional licensure or certification. Under the regulations, institutions must
determine the state in which current and prospective students are located, and then
must: (1) determine whether such program’s curriculum meets the educational
requirements for licensure or certification in that state; (2) determine whether such
program’s curriculum does not meet the educational requirements for licensure or
certification in that state; or (3) choose not to make a determination as to whether such
program’s curriculum meets the educational requirements for licensure or certification in
that state. Institutions must also provide direct disclosures in writing to prospective
students and current students under certain circumstances. Institutions must provide
direct disclosures in writing to prospective students if the institution has determined the
program in which the student intends to enroll does not meet the educational
requirements for licensure or certification in the state in which the student is located or if
the institution has not made any determination. Institutions must provide direct
disclosures in writing to current students, but only if the institution has determined the
program in which the student is enrolled does not meet the educational requirements
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for licensure in the state in which the student is located.

Nature of Federal, State and Private Financial Support for Postsecondary
Education

The federal government provides a substantial part of its support for postsecondary
education through the Title IV Programs, in the form of grants and loans to students.
Students can use those funds at any institution that has been certified by DOE to
participate in the Title IV Programs. Grant aid under Title IV Programs is primarily
awarded on the basis of financial need, generally defined as the difference between the
cost of attending the institution and the amount a student can reasonably contribute to
that cost. All recipients of Title IV Program funds must maintain satisfactory academic
progress and must progress in a timely manner toward completion of their program of
study. In addition, each school must ensure that Title IV Program funds are properly
accounted for and disbursed in the correct amounts to eligible students.

Our institutional missions manifest themselves through offering students the opportunity
to fund their education without relying solely on student loans. In 2014, Aspen
University launched a $250 monthly payment plan for associate and bachelor degree
students and a $325 monthly payment plan for master’s degree students, and
subsequently a $375 monthly payment plan for doctoral and MSN-FNP students. The
monthly payment plan is available to all Aspen University and United States University
students except those in the Aspen University BSN Pre-Licensure program.

When Aspen University and United States University students seek funding from the
federal government, they may be eligible to receive loans and grants to fund their
education under the following Title IV Programs: (1) the Federal Direct Loan program
and (2) the Federal Pell Grant and Supplemental Educational Opportunity Grant
(SEOG) programs. Graduate students are only eligible to participate in the Direct Loan
program and not all undergraduate students receive a Pell Grant or SEOG as those are
need based awards. The majority of students who seek funding from the federal
government receive at least one Direct Loan that must be repaid with interest starting
approximately six months after the student leaves school.

Additionally, some students may receive full or partial tuition reimbursement from their
employers. Eligible credit-worthy students can also access private loans through a
number of different lenders for funding at current market interest rates.

Under the Direct Loan program, the DOE makes loans directly to students. The Direct
Loan Program includes the Direct Subsidized Loan, the Direct Unsubsidized Loan, and
the Direct PLUS Loan for credit-worthy parents of dependent undergraduate students
and credit-worthy graduate and professional students.

Regulation of Federal Student Financial Aid Programs

The substantial amount of federal funds disbursed through Title IV Programs, the large
number of students and institutions participating in these programs, and allegations of
fraud and abuse by certain for-profit institutions have prompted the DOE to exercise
considerable regulatory oversight over for-profit institutions of higher learning.
Accrediting agencies and state education agencies also have responsibilities for
overseeing compliance of institutions in connection with Title IV Program requirements.
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As a result, our institutions are subject to extensive oversight and review. Because the
DOE periodically revises its regulations and changes its interpretations of existing laws
and regulations, we cannot predict how the Title IV Program requirements will be
applied in all circumstances.

In addition to the state authorization requirements and other regulatory requirements
described herein, other significant factors relating to Title IV Programs that could
adversely affect us include the following legislative action and regulatory changes:

Congressional Action. Congress reauthorizes the HEA approximately every five to six
years. Congress most recently reauthorized the Act in August 2008 through the end of
2013 (when it was renamed the Higher Education and Opportunity Act) and the law has
been extended since that date. Congress has held hearings regarding the
reauthorization of the HEA and has continued to consider new legislation regarding the
passage of the HEA. Congress enacted a small package of HEA changes as part of the
larger Consolidated Appropriations Act of 2021 legislation signed into law in December
2020, which became effective between 2021 and 2023. The significant rules in this
legislation were focused on the simplification of the federal aid application and
determination of student eligibility. We cannot yet predict the impact of these new laws
on our students, nor can we predict whether or when Congress might act to amend
further the HEA. The elimination of additional Title IV Programs, material changes in the
requirements for participation in such programs, or the substitution of materially
different programs could increase our costs of compliance and could reduce the ability
of certain students to finance their education at our institutions.

Recent Federal Rulemaking. On May 24, 2021, the DOE published a Federal Register
notice indicating its intent to convene multiple committees to develop proposed
regulations in three broad areas under Title IV of the Higher Education Act: affordability
of postsecondary education, institutional accountability, and Federal student loans.

In the Fall of 2021, the DOE conducted the first of two rounds of negotiated rulemaking.
The first round of negotiations ran for three weeks over October, November and
December and covered the following topics:

. Total and Permanent Disability

. Closed School Discharge

. Interest Capitalization

. Improving the Public Service Loan Forgiveness (PSLF) Application Process
. Public Service Loan Forgiveness (PSLF) Eligibility

. Borrower Defense to Repayment (Adjudication Process)

. Borrower Defense to Repayment (Post-Adjudication)

. Borrower Defense to Repayment (Recovery From Institutions)

. Predispute Arbitration and Class Action Waivers

. Creating A New Income-driven Repayment Plan

In the Spring of 2022, ED conducted a second round of rulemaking over three weeks in
January, February, and March, covering the following topics:

. Administrative Capability
. The 90/10 Rule
. Certification Procedures
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. Change in Ownership/Control

. Financial Responsibility
. Gainful Employment
. Ability-to-Benefit

As is typically the case with federal rulemaking, limited consensus was reached,
providing the DOE with discretion to draft regulations for comment as it sees fit on most
of the topics noted. Rules that impact the Title IV programs are subject to the HEA
Master Calendar, which re