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ASPEN GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS (CONTINUED)

October 31, 2022 April 30, 2022
(Unaudited)

Liabilities and Stockholders’ Equity
Liabilities:
Current liabilities:

Accounts payable $ 2,814,399 $ 1,893,287 
Accrued expenses 3,147,485 2,821,432 
Deferred revenue 8,772,017 5,889,911 
Due to students 3,165,651 4,063,811 
Operating lease obligations, current portion 2,204,342 2,036,570 
Other current liabilities 554,946 130,262 

Total current liabilities 20,658,840 16,835,273 

Long-term debt, net 14,904,556 14,875,735 
Operating lease obligations, less current portion 18,455,549 16,809,319 
Total liabilities 54,018,945 48,520,327 

Commitments and contingencies – see Note 10

Stockholders’ equity:
Preferred stock, $0.001 par value; 1,000,000 shares authorized,

0 issued and 0 outstanding at October 31, 2022 and April 30, 2022 — — 
Common stock, $0.001 par value; 60,000,000 shares authorized,

25,460,849 issued and 25,305,363 outstanding at October 31, 2022
25,357,764 issued and 25,202,278 outstanding at April 30, 2022 25,461 25,358 

Additional paid-in capital 112,634,162 112,081,564 
Treasury stock (155,486 at both October 31, 2022 and April 30, 2022) (1,817,414) (1,817,414)
Accumulated deficit (73,752,395) (67,743,784)

Total stockholders’ equity 37,089,814 42,545,724 
Total liabilities and stockholders’ equity $ 91,108,759 $ 91,066,051 

The accompanying condensed notes are an integral part of these unaudited consolidated financial statements.
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

Three Months Ended October 31, 2022 and 2021
(Unaudited)



Table of Contents

ASPEN GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

Six Months Ended October 31, 
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
Six Months Ended October 31,

 2022 2021
Cash flows from operating activities:

Net loss $ (6,008,611) $ (3,723,146)
Adjustments to reconcile net loss to net cash used in operating activities:

Bad debt expense 800,000 700,000 
Depreciation and amortization 1,856,178 1,596,643 
Stock-based compensation 504,666 1,264,870 
Amortization of warrant-based cost 14,000 27,583 
Amortization of deferred financing costs 269,133 19,643 
Amortization of debt discounts 59,000 18,056 
Common stock issued for services 24,500 — 
Loss on asset disposition — 36,442 
Non-cash lease benefit (229,809) (63,099)
Tenant improvement allowances received from landlords 418,280 816,591 

Changes in operating assets and liabilities:
Accounts receivable (3,761,463) (7,699,220)
Prepaid expenses (242,310) (520,685)
Other current assets (26,956) 47,901 
Accounts receivable, other — 45,329 
Deposits and other assets 41,608 (15,357)
Accounts payable 921,112 636,136 
Accrued expenses 326,053 (268,088)
Due to students (898,160) 472,159 
Deferred revenue 2,882,106 3,366,227 
Other current liabilities 424,685 (211,918)

Net cash used in operating activities (2,625,988) (3,453,933)
Cash flows from investing activities:

Purchases of courseware and accreditation (48,532) (149,751)
Disbursements for reimbursable leasehold improvements (418,280) (816,591)
Purchases of property and equipment (842,044) (1,883,310)

Net cash used in investing activities (1,308,856) (2,849,652)
Cash flows from financing activities:

Proceeds from sale of common stock, net of underwriter costs 9,535 — 
Payment of commitment fee for 2022 Credit Facility (200,000) — 
Payments of deferred financing costs (60,833) — 
Borrowings under the 2018 Credit Facility — 5,000,000 
Proceeds from stock options exercised — 56,034 

Net cash (used in) provided by financing activities (251,298) 5,056,034 

(Continued)

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

October 31, 2022
(Unaudited)

obligations. Non-tuition related revenue and fees are recognized as services are provided or when the goods are received by the student. Students may receive discounts,
scholarships, or refunds, which gives rise to variable consideration. Discounts or scholarships are applied to individual student accounts when such amounts are awarded.
Therefore, the tuition is reduced directly by these discounts or scholarships from the amount of the standard tuition rate charged.

Deferred revenue, a contract liability, 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.

Net Loss Per Share

Net loss per share is based on the weighted average number of shares of common stock outstanding during each period. Summarized below are shares not included in the
computation of diluted net loss per share because the effects would have been anti-dilutive. The options, warrants, RSUs, unvested restricted stock and convertible notes are
considered to be common stock equivalents and are only included in the calculation of diluted earnings per share of common stock when their effect is dilutive. See Note 6.
Stockholders’ Equity.

October 31, 2022 April 30, 2022
Options to purchase common shares 733,828 860,182 
Restricted stock units — — 
Warrants to purchase common shares
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

October 31, 2022
(Unaudited)

Reclassifications

Certain prior fiscal year amounts have been reclassified to conform to the current year presentation.

The tenant improvement allowances received from landlords balance of $816,591 for the six months ended October 31, 2021, which was previously included in "Purchases of
property and equipment" in the accompanying consolidated statements of cash flows, was reclas
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

October 31, 2022
(Unaudited)

In December 2022, as a result of the revised stipulated agreement with the Arizona State Board for Private Postsecondary Education on October 31, 2022, $1.5 million of the
restricted cash associated with the surety bond became unrestricted, providing additional cash for operations. See Note 11. Subsequent Event.

2018 Credit Facility

On November 5, 2018, the Company entered into the 2018 Credit Facility Agreement with the Leon and Toby Cooperman Family Foundation (the “Foundation”). The Credit
Facility Agreement provides for a $5,000,000 revolving credit facility (the "2018 Credit Facility") evidenced by a revolving promissory note (the “Revolving Note”).
Borrowings under the 2018 Credit Facility Agreement bear interest at 12% per annum. Interest payments are due monthly through the term of the 2018 Credit Facility.

On August 31, 2021, the Company extended the 2018 Credit Facility Agreement with the Foundation by one year from November 4, 2021, to November 4, 2022 (see below,
which were extended by one year). In conjunction with the extension of the 2018 Credit Facility on August 31, 2021, the Company d�1nedi t 31, �8on by
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

October 31, 2022
(Unaudited)

At both October 31, 2022 and April 30, 2022, the Company was authorized to issue 60,000,000 shares of common stock, respectively.

On August 18, 2022, Aspen Group, Inc. entered into an Equity Distribution Agreement (the “Agreement”) with Northland Securities, Inc. (“Northland”), pursuant to which the
Company could issue and sell from time to time, through Northland, shares of the Company’s common stock (the “Shares”), with offering proceeds of up to $3,000,000.

Under the Agreement, Northland was entitled to compensation of 3% of the gross proceeds from the sales of the Shares sold under the Agreement. The Company also agreed to
reimburse Northland for certain specified expenses, including the fees and disbursements of its legal counsel of approximately $60,000, which is included in "Accrued
expenses" in the accompanying consolidated balance sheets. The Company estimates that the total expenses for the offering, excluding compensation and reimbursement
payable to Northland under the terms of the Agreement, was approximately $100,000.

The Shares were being offered and sold pursuant to a prospectus supplement filed with the Securities and Exchange Commission (the “SEC”) on August 18, 2022 and the
accompanying base prospectus which is part of the Company’s effective Registration Statement on Form S-3 (File No. 333-251459) (the “Registration Statement”). The
Agreement contains representations, warranties and covenants customary for the transactions of this kind. On October 11, 2022, the Company canceled the Agreement. The
Company sold 11,840 shares under the Agreement and received net proceeds of $9,535.

On August 4, 2022, the Compensation Committee approved a 25,000 common stock grant to Lampert Capital Advisors for financial advisory services to assist with locating and
securing an accounts receivable financing facility. The purpose of the facility is to provide working capital to position the Company for future growth among its online post-
licensure nursing degree programs. The grant had a grant date fair value of $24,500 based on a closing stock price of $0.98 per share, and it was fully vested on the grant date.
The expense related to this grant for each of the three and six months ended October 31, 2022 was $24,500. The expense is included in "General and administrative" expense in
the consolidated statements of operations.

Restricted Stock

As of both October 31, 2022 and April 30, 2022, there were no unvested shares of restricted common stock outstanding. During the six months ended October 31, 2022 and
2021, there were no new restricted stock grants, forfeitures, or expirations. There is no unrecognized compensation expense related to restricted stock as of October 31, 2022.

Restricted Stock Units

A summary of the Company’s RSU activity, granted under the 2012 and 2018 Equity Incentive Plans, during the six months ended October 31, 2022 is presented below:
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

October 31, 2022
(Unaudited)

A summary of the Company’s warrant activity during the six months ended October 31, 2022 is presented below:
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

October 31, 2022
(Unaudited)

with the fair value of the warrants for the three and six months ended October 31, 2022, which is included in general and administrative expense in the accompanying
consolidated statement of operations.

Stock Option Grants to Employees and Directors

The Company estimates the fair value of share-based compensation utilizing the Black-Scholes option pricing model, which is dependent upon several variables such as the
expected option term, expected volatility of the Company’s stock price over the expected term, expected risk-free interest rate over the expected option term and expected
dividend yield rate over the expected option term. The Company believes this valuation methodology is appropriate for estimating the fair value of stock options granted to
employees and directors which are subject to ASC Topic 718 requirements. These amounts are estimates and thus may not be reflective of actual future results, nor amounts
ultimately realized by recipients of these grants. The Company recognizes compensation on a straight-line basis over the requisite service period for each award.

The Company utilizes the simplified method to estimate the expected life for stock options granted to employees. The simplified method was used as the Company does not
have sufficient historical data regarding stock option exercises. The expected volatility is based on historical volatility. The risk-free interest rate is based on the U.S. Treasury
yields with terms equivalent to the expected life of the related option at the time of the grant. Dividend yield is based on historical trends. While the Company believes these
estimates are reasonable, the compensation expense recorded would increase if the expected life was increased, a higher expected volatility was used, or if the expected dividend
yield increased.

There were no options granted to employees during the six months ended October 31, 2022 and 2021.

A summary of the Company’s stock option activity for employees and directors during the six months ended October 31, 2022, is presented below:

Options
Number of

Shares

Weighted
Average
Exercise

Price

Weighted
Average

Remaining
Contractual

Term

Aggregate
Intrinsic

Value
Balance Outstanding, April 30, 2022 860,182 $ 7.03 1.25 $ — 
Granted — — — — 
Exercised — — — — 
Forfeited (36,634) 8.89 — — 
Expired (89,720) 5.53 — — 
Balance Outstanding, October 31, 2022 733,828 $ 7.12 0.86 $ — 

Exercisable, October 31, 2022 733,828 $ 7.12 0.84 $ — 

OUTSTANDING OPTIONS EXERCISABLE OPTIONS

Exercise
Price

Weighted
Average
Exercise

Price

Outstanding
Number of

Options

Weighted
Average
Exercise

Price

Weighted
Average

Remaining Life
In Years

Exercisable
Number of

Options
$3.24 to $4.38 $ 3.82 31,998 $ 4.00 1.75 31,998 
$4.50 to $5.20 $ 4.94 123,379 $ 4.97 1.28 123,379 
$7.17 to $7.55 $ 7.45 463,702 $ 7.46 0.83 463,702 
$8.57 to $9.07 $ 8.98 114,749 $ 8.98 0.18 114,749 

733,828 733,828 

As of October 31, 2022, there are no unrecognized compensation costs related to unvested stock options.
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

October 31, 2022
(Unaudited)

Stock-based compensation related to RSUs, restricted stock and stock options

A summary of the Company’s stock-based compensation expense, which is included in "general and administrative" expense in the consolidated statement of operations is
presented below:
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

October 31, 2022
(Unaudited)

BSN pre-licensure enrollments and the fo
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ASPEN GROUP, INC. AND SUBSIDIARIES
CONDENSED NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

October 31, 2022
(Unaudited)

2021. In December 2020, the DOE reduced USU's existing letter of credit by $369,473. With the recent full certif
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Nursing student body for the past five quarters are shown below:

Q2'22 Q3'22 Q4'22 Q1'23 Q2'23
Aspen University 9,531 9,116 8,632 7,686 6,640 
USU 2,911 2,773 2,890 2,708 2,752 
Total 12,442 11,889 11,522 10,394 9,392 

AGI New Student Enrollments

On a Company-wide basis, new student enrollments were down 46% year-over-year. New student enrollments at AU decreased 55% year-over-yea
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contractual value:
A B C

The portion of remaining payments owed for classes taken
under a monthly payment plan due in 12 months or less

The portion of remaining payments owed for classes taken
under a monthly payment plan due greater than

12 months

Expected future classes
to be taken over

balance of program.
Short-Term

Accounts Receivable
Long-term

Accounts Receivable
Not recorded in

financial statements
The Sum of A, B and C will equal the total cost of the program.

During Q2 Fiscal 2023, we engaged Lampert Capital Advisors for financial advisory services to assist with securing an accounts receivable financing facility ("AR Facility").
The purpose of the AR Facility is to provide working capital to position the Company for future growth in its online post-licensure nursing degree programs and the associated
student monthly payment plan accounts receivable.

Results of Operations

Set forth below is the discussion of the results of operations of the Company for the three months ended October 31, 2022 (“Q2 Fiscal 2023”) compared to the three months
ended October 31, 2021 (“Q2 Fiscal 2022”), and for the six months ended
October 31, 2022 (“1H Fiscal 2023”) compared to six months ended October 31, 2021 (“1H Fiscal 2022”).

Revenue

The following table pr�l sab“  tx m atceivable.
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Corporate general and administrative expense was $4.0 million and $4.5 million in Q2 Fiscal 2023 and Q2 Fiscal 2022, respectively. The decrease was primarily due to the
impact of the restructuring and planned corporate cost control, partially offset by an increase in professional and consulting fees of $0.2 million.

As part of the Company's recent restructuring initiatives, general and administrative compensation savings are expected to be $1.0 million in Q3 Fiscal 2023.
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computer equipment. The increase also includes amortization related to internally developed capitalized software placed into service to support the Company's instructional
services and the opening of the new campus locations.

Interest expense

Three Months Ended October 31, Six Months Ended October 31,
2022 $ Change % Change 2021 2022 $ Change % Change 2021

Interest expense $710,372 $570,870 409% $139,502 $1,291,665 $1,118,624 646% $173,041

For both periods, interest expense increased due principally to the borrowings under the 2022 Convertible Notes, amortization expense related to the commitment fees paid on
the undrawn portion of the 2022 Revolving Credit Facility, which are amortized over the one-year term of the loan, and the drawdown and extension of the maturity of the 2018
Credit Facility on August 31, 2021. The commitment fees relate to a 1% fee of $200,000 on the undrawn portion of the 2022 Revolving Credit Facility paid at closing, and
another 1% fee of $200,000, which was paid six months from the closing date, or September 14, 2022, since the 2022 Revolving Credit Facility has not been replaced. This is
not expected to repeat in subsequent periods.

Other (expense) income, net

Three Months Ended October 31, Six Months Ended October 31,
2022 $ Change % Change 2021 2022 $ Change % Change 2021

Other (expense) income,
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Our management uses and relies on EBITDA, Adjusted EBITDA, Adjusted EBITDA Margin and Adjusted Gross Profit, which are non-GAAP financial measures. We believe
that management, analysts and shareholders benefit from referring to the following non-GAAP financial measures to evaluate and assess our core operating results from period-
to-period after removing the impact of items that affect comparability. Our management recognizes that the non-GAAP financial measures have inherent limitations because of
the excluded items described below.

We have included a reconciliation of our non-GAAP financial measures to the most comparable financial measures calculated in accordance with GAAP. We believe that
providing the non-GAAP financial measures, together with the reconciliation to GAAP, helps investors make comparisons between AGI and other companies. In making any
comparisons to other companies, investors need to be aware that companies use different non-GAAP measures to evaluate their financial performance. Investors should pay
close attention to the specific definition being used and to the reconciliation between such measure and the corresponding GAAP measure provided by each company under
applicable rules of the Securities and Exchange Commission.

EBITDA and Adjusted EBITDA

AGI defines Adjusted EBITDA as EBITDA excluding: (1) bad debt expense; (2) stock-based compensation; and (3) non-recurring charges or gains. The following table
presents a reconciliation of net loss to EBITDA and Adjusted EBITDA and of net loss margin to Adjusted EBITDA Margin.

Three Months Ended October 31, Six Months Ended October 31,
2022 2021 2022 2021

Net loss $ (2,293,640) $ (2,852,258) $ (6,008,611) $ (3,723,146)
Interest expense, net 708,705 138,064 1,289,285 170,196 
Taxes 46,501 5,900 76,822 156,910 
Depreciation and amortization 935,070 817,234 1,856,178 1,596,643 
EBITDA (603,364) (1,891,060) (2,786,326) (1,799,397)
Bad debt expense 450,000 350,000 800,000 700,000 
Stock-based compensation 458,336 722,158 504,666 1,264,870 
Non-recurring charges - Severance — — 125,000 19,665 
Non-recurring charges (income) - Other 232,367 103,754 717,299 (394,366)
Adjusted EBITDA
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Net income (loss) Margin (17)% NM 4 % 23 %
Adjusted EBITDA Margin (2)% NM 13 % 28 %

Six Months Ended October 31, 2021
Consolidated AGI Corporate AU USU

Net income (loss) $ (3,723,146) $ (9,517,700) $ 3,664,270 $ 2,130,284 
Interest expense, net 170,196 172,511 (1,739) (576)
Taxes 156,910 2,412 153,207 1,291 
Depreciation and amortization 1,596,643 69,184 1,344,800 182,659 
EBITDA (1,799,397) (9,273,593) 5,160,538 2,313,658 
Bad debt expense 700,000 — 500,000 200,000 
Stock-based compensation 1,264,870 1,116,246 92,893 55,731 
Non-recurring charges - Severance 19,665 — — 19,665 
Non-recurring charges - Other (394,366) 58,325 (452,691) — 
Adjusted EBITDA $ (209,228) $ (8,099,022) $ 5,300,740 $ 2,589,054 

Net income (loss) Margin (10)% NM 14 % 17 %
Adjusted EBITDA Margin (1)% NM 20 % 21 %

Adjusted Gross Profit

GAAP Gross Profit is revenue less cost of revenue less amortization expense. The Company defines Adjusted Gross Profit as GAAP Gross Profit adjusted to exclude
amortization expense. The following table presents a reconciliation of GAAP Gross Profit to Adjusted Gross Profit:

Three Months Ended October 31, Six Months Ended October 31,
2022 2021 2022 2021

Revenue $ 17,074,547 $ 18,940,211 $35,968,460 $38,371,206
Cost of Revenue 6,347,008 8,789,201 16,552,559 17,382,769
Adjusted Gross Profit 10,727,539 10,151,010 19,415,901 20,988,437
Less amortization expense included in cost of revenue:
   Intangible asset amortization 22,349 27,496 44,369 37,988
   Call center software/website amortization 473,923 432,392 940,843 836,143
Total amortization expense included in cost of revenue 496,272 459,888 985,212 874,131
GAAP Gross Profit $ 10,231,267 $ 9,691,122 $18,430,689 $20,114,306

GAAP Gross Profit as a percentage of revenue 60 % 51 % 51% 52%
Adjusted Gross Profit as a percentage of revenue 63 % 54 % 54% 55%

For both periods, GAAP Gross profit and gross margin increased due primarily to lower cost of revenue associated with the decrease in marketing spend and planned cost
controls, which was part of the restructuring initiative in Q1 Fiscal 2023.

Liquidity and Capital Resources

Cash flow information
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Financing Arrangements

Convertible Note and Revolving Credit Facility

On March 14, 2022, the Company closed an offering of a $10 million convertible note and a $20 million Revolving Credit Facility (the “Revolving Credit Facility”). The
Company received the proceeds from the $10 million convertible note at the closing. Subsequent to the closing of the $10 million convertible note, $5 million was restricted as
collateral for a surety bond, which was required by the Arizona State Board for Private Postsecondary Education. The remaining $5 million is available for general corporate
purposes, including funding the Company’s then expansion of its BSN Pre-Licensure nursing degree program.

The $20 million revolving credit facility has not been drawn upon and was pledged as additional collateral for the surety bond required by the Arizona State Board for Private
Postsecondary Education. In December 2022, as a result of the revised stipulated agreement with the Arizona State Board for Private Postsecondary Education that was signed
on October 31, 2022, $1.5 million of the restricted cash associated with the surety bond became unrestricted, providing additional cash for operations.

Credit Facility

On August 31, 2021, the Company extended its $5 million Credit Facility by one year to November 4, 2022. The Credit Facility is evidenced by a revolving promissory note.
Borrowings under the Credit Facility Agreement bear interest at 12% per annum. In conjunction with the extension of the Credit Facility, the Company drew down $5 million of
funds at 12% interest per annum due November 4, 2022. Pursuant to this agreement, on August 31, 2021 the Company issued to the Foundation warrants to purchase 50,000
shares of the Company’s common stock exercisable for five years from the date of issuance at the exercise price of $5.85 per share. Additionally on March 14, 2022, the
Company extended the $5 million Credit Facility by one additional year to November 4, 2023, at an increased interest rate of 14% per annum. The Company uses these funds
for general business purposes.

At both October 31, 2022 and April 30, 2022, there were $5 million of borrowings outstanding under the Credit Facility.

Sufficiency of Working Capital

As of December 9, 2022, the Company had $2.0 million of unrestricted cash on hand. We expect that with reductions associated with the restructuring plan and other corporate
cost reductions, we will have sufficient cash to meet our working capital needs for the next 12 months.

In late Q1 Fiscal 2023, we implemented a restructuring plan that resulted in significant cash benefits for the Company starting in Q2 Fiscal 2023 and continuing for the
remainder of the fiscal year. There are two key components of the plan. First, in the second quarter we scaled back marketing advertising spend to maintenance levels of
$150,000 per quarter which resulted in savings of $3.7 million in Q2 Fiscal 2023 and should result in savings of $3.8 million in Q3 Fiscal 2023. The savings estimates are based
on a normalized marketing ad spend run rate of $4.0 million per quarter. Second, the plan resulted in the elimination of approximately 70 positions mostly within the general
and administrative functions at Aspen University and AGI. As a result, there were additional restructuring savings of $600,000 in Q2 Fiscal 2023, and we expected to have $1.0
million of savings in Q3 Fiscal 2023. The estimated general and administrative spend reductions are based on our Skea0
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• Revenue Recognition and Deferred Revenue
• Accounts Receivable and Allowance for Doubtful Accounts Receivable
• Goodwill and Intangibles
• Stock-based compensation

Off Balance Sheet Arrangements

The Company does not have any off-balance sheet arrangements as of 
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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. During the reporting period, there have
been no material changes to the description of legal proceedings set forth in our Annual Report on Form 10-K for the fiscal year ended April 30, 2022 other than the agreed
dismissal of an old lawsuit against us.

ITEM 1A. RISK FACTORS

None.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS  

Other than as set forth in "Item 5. Other Information" which is incorporated herein by reference, all recent sales of unregistered securities have been previously reported.

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.
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EXHIBIT INDEX 
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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 October 31, 2022, 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:

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

2. 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: December 15, 2022

In connection with the quarterly report of Aspen Group, Inc. (the “Company”) on Form 10-Q for the quarter ended October 31, 2022, as filed with the Securities and Exchange
Commission on the date hereof, I, Matthew LaVay, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:

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

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

/s/ Matthew LaVay
Matthew LaVay
Chief Financial Officer
(Principal Financial Officer)
Dated: December 15, 2022


