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Item 1. Security and Issuer

 

This statement on Schedule 13D relates to the common stock, $0.001 par value (the “Common

Stock”), of Aspen Group, Inc. (the “Company”), a Delaware corporation, with its principal

executive offices located at 276 Fifth Avenue, Suite 505, New York, New York 10001.

Item 2. Identity and Background

 

This Statement is being filed by Calm Waters Partnership, a Wisconsin general partnership

(“Calm Waters”) and Richard S. Strong (together, the “Reporting Persons”)�erath





noteholders in the event of default by the Company, with respect to the collateral securing the
revolving promissory and convertible notes (and such collateral includes a pledge of the
Common Stock held by the Company’s Chief Executive Officer), and with respect to the
exercise of other rights.

Calm Waters, together with another holder of a revolving promissory note and convertible note
issued by the Company, are also party to an investors/registration rights agreement whereby,
upon request of either Calm Waters or the other lender, the Company is obligated to register the
resale of shares of Common Stock held by Calm Waters and the other holder. Calm Waters,
together with another holder of a revolving promissory note and convertible note issued by the
Company, are also party to a letter agreement wherein the Company and its subsidiaries made
certain representations and warranties to the lenders. The letter agreement also contained certain
conditions precedent to the closing of the transactions.
 
Except as set forth in response to other Items of this Schedule 13D, to the best knowledge of the
Reporting Persons, there are no other contracts, arrangements, understandings or relationships
(legal or otherwise) among the persons named in Item 2 and between such Reporting Persons
and any person with respect to any securities of the Company, including but not limited to,
transfer or voting of any of the securities of the Company, finder’s fees, joint ventures, loan or
option arrangements, puts or calls, guarantees of profits, division of profits or loss, or the giving
or withholding of proxies, or a pledge or contingency the occurrence of which would give
another person voting or investment power over the securities of the Company.

Item 7. Material to Be Filed as Exhibits
 
Exhibit No. Description

1 Joint Filing Agreement

2 Form of Revolving Promissory Note and Security Agreement, incorporated by
reference to Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q
filed with the SEC on March 15, 2022

3 Form of Convertible Promissory Note and Security Agreement, incorporated
by reference to Exhibit 10.2 to the Company's Quarterly Report on Form 10-Q
filed with the SEC on March 15, 2022

4 Form of Intercreditor Agreement, incorporated by reference to Exhibit 10.3 to
the Company's Quarterly Report on Form 10-Q filed with the SEC on
March 15, 2022

5 Form of Investors/Registration Rights Agreement, incorporated by reference to
Exhibit 10.4 to the Company's Quarterly Report on Form 10-Q filed with the
SEC on March 15, 2022

6 Form of Letter Agreement, incorporated by reference to Exhibit 10.6 to the
Company's Quarterly Report on Form 10-Q filed with the SEC on March 15,
2022

6

http://www.sec.gov/Archives/edgar/data/1487198/000148719822000003/a101-formofrevolvingpromis.htm
http://www.sec.gov/Archives/edgar/data/1487198/000148719822000003/a102-formofconvertibleprom.htm
http://www.sec.gov/Archives/edgar/data/1487198/000148719822000003/a103-intercreditoragreement.htm
http://www.sec.gov/Archives/edgar/data/1487198/000148719822000003/a104-registrationrightsagr.htm
http://www.sec.gov/Archives/edgar/data/1487198/000148719822000003/a106-letteragreement.htm


SIGNATURE
 
After reasonable inquiry and to the best of my knowledge and belief, I certify that the
information set forth in this statement is true, complete and correct.

 

Dated:  March 18, 2022 Richard S. Strong
 
 
/s/ Richard S. Strong          

  
Dated:  March 18, 2022 CALM WATERS PARTNERSHIP

 
 
/s/ Richard S. Strong          
Richard S. Strong
Managing Partner
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Exhibit 1

JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k)(1) under the Securities Exchange Act of 1934, as amended,
each of the undersigned hereby agrees to the joint filing with the other reporting person of a
statement on Schedule 13D (including amendments thereto) with respect to the Common Stock,
$0.001 par value per share, of Aspen Group, Inc. and that this Agreement be included as an
Exhibit to such joint filing.

IN WITNESS WHEREOF, the undersigned hereby execute this Agreement this 18th day of
March, 2022.

   
  CALM WATERS PARTNERSHIP
   
/s/ Richard S. Strong           /s/ Richard S. Strong          
Richard S. Strong  Richard S. Strong
  Managing Partner
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