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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

 
To the shareholders of Aspen Group, Inc.:
 

We are pleased to invite you to attend a Special Meeting of the Shareholders (the “Special Meeting”) of Aspen Group, Inc., a Delaware corporation (the “Company”), which will
be held at 9:30 a.m., local time on July 6, 2022 at the Company’s offices located at 4615 E. Elwood Street, Phoenix, Arizona 85040, for the following purposes:
 

1. Approve an amendment to the Company’s Certificate of Incorporation to increase the number of shares of Common Stock the Company is authorized to issue from
40,000,000 shares to 60,000,000 shares (the ‘Authorized Share Increase”); and

2. Approve the adjournment of the Special Meeting to a later date or time, if necessary, to permit further solicitation and vote of proxir dp  solicitatiitatiia0   
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www.proxyvote.com.
 

This Notice of Special Meeting and the accompanying proxy statement and form of proxy are first being mailed on or about May 23, 2022 to our shareholders of record entitled
to vote at the Special Meeting.
 

If You Plan to Attend
 

Please note that space limitations make it necessary to limit attendance to shareholders. Registration and seating will begin at 9:30 a.m., local time. Shares can be voted at the
meeting only if the holder is present in person or is represented by valid proxy.
 

For admission to the meeting, each shareholder may be asked to present valid picture identification, such as a driver’s license or passport, and proof of stock ownership as of the
Record Date, such as the enclosed proxy card or a brokerag��p��p��close
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(1) Approve the Authorized Share Increase to increase in the number of authorized shares of Common Stock from
40,000,000 shares to 60,000,000 shares, and approve a corresponding amendment to the Company’s Certificate of
Incorporation, as amended, to effect the Authorized Share Increase;

  Yes  N/A

(2) Approve the adjournment of the Special Meeting to a later date or time, if necessary, to permit further solicitation and
vote of proxies if, based upon the tabulated vote at the time of the Special Meeting, there are not sufficient votes to
approve the Authorized Share Increase.

  Yes  N/A

———————
*If you do not provide voting instructions, your shares will not be voted on any non-routine proposal. Proposals 1 and 2 are considered “routine” proposals, so broker discretionary voting
is permitted under NYSE Rules for each proposal. However, while broker discretionary voting is permitted for these proposals, an increasing number of brokers and similar organizations
which hold shares in street name have elected to either refrain from discretionary voting or engage in a form of proportionate voting such as voting shares in a manner consistent with all
other votes cast at the meeting. As a result, while broker discretionary voting could result in a vote “FOR” Proposals 1 or 2 for some or all instances in which a beneficial shareholder
declines to provide instructions for voting his, her or its shares, we cannot predict what the ultimate outcome will be as it depends on the organization which has custody of the shares in
each such case.
 
What is the effect of abstentions?
 

Proposals   Effect of Abstentions on the
Proposal

(1) Approve the Authorized Share Increase to increase in the number of authorized shares of Common Stock from 40,000,000 shares to 60,000,000
shares, and approve a corresponding amendment to the Company’s Certificate of Incorporation, as amended, to effect the Authorized Share Increase;

  Against

(2) Approve the adjournment of the Special Meeting to a later date or time, if necessary, to permit further solicitation and vote of proxies if, based upon
the tabulated vote at the time of the Special Meeting, there are not sufficient votes to approve the Authorized Share Increase.

  Against
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What are the voting procedures?
 

You may vote in favor of each proposal or against each proposal, or in favor of some proposals and against others, or you may abstain from voting on any of these proposals. You
should specify your respective choices on the accompanying proxy card or your voting instruction form.
 
Is my proxy revocable?
 

You may revoke your proxy and reclaim your right to vote up to and including the day of the Special Meeting by giving written notice to the Corporate Secretary of the Company,
by delivering a proxy card dated after the date of the proxy or by voting in person at the Special Meeting. All written notices of revocation and other communications with respect to
revocations of proxies should be addressed to: Aspen Group, Inc., 276 Fifth Avenue, Suite 505, New York, New York 10001, Attention: Corporate Secretary.
 
 Who is paying for the expenses involved in preparing and mailing this proxy statement?

 
All of the expenses involved in preparing, assembling and mailing these proxy materials and all costs of soliciting proxies will be paid by the Company. In addition to the

solicitation by mail, proxies may be solicited by the Company’s officers and regular employees by telephone or in person. Such persons will receive no compensation for their services
other than their regular salaries. Arrangements will also be made with brokerage houses and other custodians, nominees and fiduciaries to forward solicitation materials to the beneficial
owners of the shares held of record by such persons, and we may reimburse such persons for reasonable out of pocket expenses incurred by them in so doing. We have retained Innisfree
M&A Incorporated to assist in proxy solicitation for an estimated fee of $15,000 plus disbursements, reimbursable expenses and processing and service costs. If you have any questions or
require any assistance in voting your shares, please call Innisfree M&A Incorporated, toll-free, at (877) 800-5195. 

 
Could other matters be decided at the Special Meeting?

 
Other than the Authorized Share Increase Proposal and the Adjournment Proposal, no other matters will be presented for action by the shareholders at the Special Meeting.

 
What is “householding” and how does it affect me?
 

Record holders who have the same address and last name will receive only one copy of their proxy materials, unless we are notified that one or more of these record holders
wishes to continue receiving individual copies. This procedure will reduce the Company’s printing costs and postage fees. Shareholders who participate in householding will continue to
receive separate proxy cards.
 

If you are eligible for householding, but you and other record holders with whom you share an address, receive multiple copies of these proxy materials, or if you hold the
Company’s Common Stock in more than one account, and in either case you wish to receive only a single copy of each of these documents for your household, please contact the
Company’s Corporate Secretary at: Aspen Group, Inc., 276 Fifth Avenue, Suite 505, New York, New York 10001, Attention: Corporate Secretary.

 
If you participate in householding and wish to receive a separate copy of these proxy materials, or if you do not wish to continue to participate in householding and prefer to

receive separate copies of these documents in the future, please contact the Company’s Corporate Secretary as indicated above. Beneficial owners can request information about
householding from their brokers, banks or other holders of record.
 
Do I have dissenters’ (appraisal) rights?
 

Appraisal rights are not available to the Company’s shareholders with any of the proposals brought before the Special Meeting.
 
Interest of Officers and Directors in Matters to Be Acted Upon
 

None of the officers or directors have any interest in any of the matters to be acted upon at the Special Meeting.
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Can a shareholder present a proposal to be considered at the 2022 Annual Meeting?
 

For a shareholder proposal to be considered for inclusion in the Company’s Proxy Statement and proxy card for the next Annual Meeting of Shareholders pursuant to Rule 14a-8
under the Securities Exchange Act of 1934 (the “Exchange Act”) the following is required:

 
· Our Corporate Secretary must receive the written proposal not later than July 11, 2022, which is 120 calendar days prior to the one-year anniversary of the date the Company’s

proxy materials were released to shareholders in connection with the 2021 Annual Meeting of the Shareholders (the “2021 Annual Meeting”). Such proposals also must
comply with the regulations of the Securities and x A xe A xe A xt hlatio:

:







  
OTHER MATTERS 

 
The Company has no knowledge of any other matters that may come before the Special Meeting and does not intend to present any other matters.
 
If you do not plan to attend the Special Meeting, in order that your shares may be represented and in order to assure the required quorum, please sign, date and return your proxy

promptly. In the event you are able to attend the Special Meeting, at your request, the Company will cancel your previously submitted proxy.
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 Annex A 

CERTIFICATE OF AMENDMENT TO THE
CERTIFICATE OF INCORPORATION

OF
ASPEN GROUP, INC.

 
Pursuant to the provisions of Section 242 of the General Corporation Law of the State of Delaware, Aspen Group, Inc., a Delaware Corporation (the “Corporation”), in order to

amend its Certificate of Incorporation, as amended, hereby certifies as follows:
 

FIRST:  The name of the Corporation is Aspen Group, Inc.
 

SECOND:  That the Board of Directors of the Corporation adopted resolutions setting forth a proposed amendment to the Corporation’s Certificate of Incorporation, as amended,
declaring said amendment to be advisable and in the best interests of the Corporation and its shareholders, and calling a meeting of the shareholders of the Corporation for consideration
thereof. The resolution setting forth the proposed amendment is as follows:
 

RESOLVED, that the Board has determined it to be advisable and in the best interests of the Company and its shareholders to amend Section 4 of the Certificate of
Incorporation, as amended, of the Company (the “Certificate of Incorporation”) by replacing the first sentence of said Section with the following sentence:

The total number of shares of stock of all classes and series the Company shall have authority to issue is 61,000,000 shares consisting of (i) 60,000,000 shares of
Common Stock, par value of $0.001 per share and (ii) 1,000,000 shares of Preferred Stock, par value $0.001 with such rights, preferences and limitations as may
be set from time to time by resolution of the board of directors and the filing of a certificate of designation as required by the Delaware General Corporation Law.

THIRD: That thereafter, pursuant to resolution of the Board of Directors, a special meeting of the shareholders of the Corporation was duly called and held upon notice in
accordance with Section 222 of the General Corporation Law of the State of Delaware at which meeting the necessary number of shares as required by statute were voted in favor of the
amendment.
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