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SERVICE AGREEMENT

This Service Agreement (Agreement) is entered into by and between Academic Partnerships,
LLC, a Delaware limited liability company (AP) and The Board of Trustees of the University of Illinois
(the University) on behalf of its University of Illinois at Chicage and the UIC Extended Campus as of
November 13, 2019 (the Effective Date). AP and the University are sometimes referred to in this
Agreement each as a Party, and collectively as the Parties.

Recitals Incorporated Into Agreement

A. The University offers courses and degree programs at the undergraduate, graduate and post-
graduate level as well as other courses and programs;

B. AP provides services to universities to enable them to offer such courses, degree programs and
other programs online;

C. Subject to the terms and counditions set forth herein and Request for Proposal EWM133 the
University desires to engage AP to provide such services with regard to the mutually agreed to courses,
degree programs and other programs (to be included as Addendum[s]),jointly called Online Programs, and
inclusive of core college-specific degree requirements and all pre-requisite, co-requisite, and general
education courses } (participants in Online Programs are Students).

I AP Obligations

AP shall have the following obligations, which it shall fulfill through its own efforts as well as

through efforts of its agents and affiliates:

A. Market Research

AP will provide the market research to identify the high-demand programs. For each
program AP will prepare research as to competing programs within the market such as
tuition levels, program duration and admission standards. This information is provided to
University to make joint recommendations/proposed changes to ensure competitiveness
of UIC programs.;

B. Marketing, Recruiting, and Promotion, AP shall market and promote the University and its
Online Programs using a variety of means as determined by AP. A marketing plan will be
presented to the University at least annually, and the University shall review and approve said
plan{s]. AP will then operate under the approved marketing plan for the coming year and meet
monthly, either virtually or in person, with University as required in the RFP to provide
updates, status reports, etc. (can be held in conjunction with the Program Development,
Support and Implementation status meetings). The Parties will update the marketing plan
throughout the year, as necessary

C. Program Development, Support and Implementation. AP’s implementation team will work
with the University to launch the University’s Online Programs. AP's implementationsupport
services will include:

(i an integration team that works with the University’s personnel from key
departments;

@ facilitation of various operational planning sessions for Online Programs;

{3) development of a “Program Guidelines” document;

4 cross-functional project management services, includingdevelopment of a project
plan to drive program implementation activities;

(5) monthly status meetings (can be held in conjunction with the monthly Marketing,
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Recruiting and Promotion status meetings).

D. Academic Support Services. AP to provide all Instructional Design support to UIC faculty
associated with the development and launch of courses within the Online Programs. AP will
work with faculty, who will retain creative control as per the RFP, and the University on
Online Programs’ design, including but not limited to:

(1) assistance with program-level planning, course mapping, and course conversion of
QOnline Programs into an electronic format;

2) assisting University in structuring multiple annual start dates; and

3) introducing best practices for the delivery of Online Programs.

E. Enroliment Specialist Representatives (ESRs). ESRs will serve as a primary point of contact
for all prospective Students for the Online Programs. The ESRs will help educate Students
about the Online Programs. AP’s responsibilities include:

(n staffing and equipping a call center for ESRs;

(2) providing a team of ESRs to contact potential Students;

(€))] providing a toll fiee number and website for prospective Students;

@® recruiting in compliance with the academic standards of the University and
regulatory requirements;

)] informing potential Students of the Program characteristics and referring potential
Students to the University regarding financial aid and/or academic questions. In
performing recruiting activities, ESRs shall use such marketing and promotional materials
as deemed appropriate by AP and as are provided by or approved by the University in
accordance with this Agreement, and AP is entitled to rely on the accuracy of any such
materials. Materials will be subject to review on an annual basis by the University to
ensure accuracy of information,

(6) At AP and UIC's mutual agreement , local, in-person, recruiting in the Chicago
Metropolitan Area as well as in mutually identified potential additional markets, for
programs developed under this Agreement.

) providing discipline-specific separate ESRs for each degree program

AP agrees thatin the course of recruitment of Students for enrollment in one or more Online
Programs it will not provide any commission, bonus or other incentive payments based
directly or indirectly upon success in securing enrollments to any person or entity directly
engaged in any Student recruiting or admission activities, except in accordance with the
provisions of 34 C.F.R. 668.14(b)(22)(2003) and any subsequent amendment thereto,
andfor any other requirement of the United States Department of Education or the
University’s regional accreditor.

F. Application Support. In addition to recruiting, through consultation with the University's

Office of Admissions, ESRs will perform the following;:

(D inform applicants of University application requirements;
@ contact applicants regarding upcoming Online Programs’ deadlines;
3 remind applicants to submit necessary paperwork (transcripts, etc.);
4 remind Students of the registration process, registration deadlines and payment
deadlines once admitted to the University; and
&)} refer Students to appropriate University resources if there are further questions
ahout the Program(s).

G. Student Support Services. ESRs will provide Student support and retention services,

including, but not limited to the following:

(1 following up with Students periodically through graduation;
(2) referring Students to University resources if academic questions persist;
(3) welcoming new Students and providing upcoming registration dates and/or
deadlines;
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4) re-engaging inactive Students; and
{5) reminding Students of upcoming start dates, registration deadlines and payment
deadlines.

H. Canvas. AP recommends Canvas as the preferred learning management system, but the
University may use the learning management system of its choice. If the University elects to
use Canvas, AP will fund the University’s use of Canvas for the Online Programs for the
duration of this Agreement. Specifically, AP will fund the Canvas usage fees, Premium
Support (as defined by Canvas), and administrative and instructor training. Any additional
services and customization the University wishes to receive must be negotiated directly with
Instructure (the Canvas Provider). Additionally, if University chooses to use Canvas for other
programs not covered by this Agreement, the University, as a partner of AP, will receive
preferential pricing from Canvas. To receive Canvas from Instructure, the University must
enter into a master subscription services agreement with Instructure as soon as reasonably
practicable following the execution of this Agreement.

Upon entering into a master subscription services agreement with Instructure, the University
shall take the necessary steps in conjunction with Instructure to integrate the University into
the Canvas environment. The University shall use commercially reasonable efforts to
complete such integration within sixty (60) days.

If the University desires to host a Massive Open Online Course (MOOC) on the Canvas Open
Network, Instructure will provide support on the Canvas Open Network at no additional charge
to the University if the University enters into a memorandum of understanding with Instructure
specifically for this purpose.

. Data Protection. Academic Partnerships agrees that it may create, receive from or on behalf
of Institution, or have access to, records or record systems that are subject to the Family
Educational Rights and Privacy Act ("FERPA™), 20 U.S.C. Section 1232g (collectively, the
“FERPA Records™). Academic Partnerships represents, warrants, and agrees that it will: (1)
hold the FERPA Records in strict confidence and will not use or disclose the FERPA Records
except as (a) permitted or required by this Agreement, (b) required by law, or (¢} otherwise
authorized by Institution in writing; (2) safeguard the FERPA Records according to
commercially reasonable administrative, physical and technical standards that are no less
rigorous than the standards by which Academic Partnerships protects its own confidential
information; and (3) continually monitor its operations and take any action necessary to assure
that the FERPA Records are safeguarded in accordance with the terms of the UIC Student
Records Policy. At the request of Institution, Academic Partnership agrees to provide

Institution with a written summary of the procedures Academic Partnerships uses to safeguard
the FERPA Records.

Data Destruction/Anonymization: Upon termination, cancellation, expiration or other
conclusion of the Agreement, Academic Partnerships shall return the Covered Data to
Institution unless Institution requests that such data be destroyed or anonymized
(anonymization of data includes removing any information that would make a data record
identifiable to a specific individual such as name and contact information. No data will be
used to contact individuals for reasons outside the scope of this Agreement). This provision
shall also apply to all Covered Data that is in the possession of subcontractors or agents of
Academic Partnerships. Academic Partnerships shall complete such return or destruction not
less than thirty (30) days after the conclusion of this Agreement. Within such thirly (30) day
period, Academic Partnerships shall certify in writing to Institution that such return or
destruction has been completed.



1L

J.

Notwithstanding the above, AP may utilize the information of denied applicants (Denied
Applicants) to offer them information on other educational opportunities provided by the
University so long as AP obtains the Denied Applicants’ consent. The University agrees to
assist AP in this process by allowing AP to contact the Denied Applicants, under the
University’s name, to propose they further their education through other opportunities.
Course Development Subsidy. AP agrees to provide funding for course development to the
University per addendum C attached.

University Obligations

The University shall maintain the sole authority in the (i) appointment of faculty, (ii) admissionof
Students, (iii) delivery of Online Programs, (iv) evaluation of Student performance, (v) decision to
award course credit and/or academic credentialing, and (vi) decision to award scholarships or
financial aid. During the Term of this Agreement, the University has the following obligations:

A,

B.

C.

D.

Marketing Deliverables.
I University shall deliver to AP its branding and style guidelines to be used by AP
in marketing and recruiting associated with the Online Programs and hereby grants the
right to AP to use its intellectual property (including to represent the University in forming
affiliate relationships and related promotions without necessarily referencing AP)
referenced in Section 1V and Exhibit C in performance of the AP Obligations
(2) University shall allow AP and/or its agents or affiliates to use the University web
domain for marketing fi.e., http://online, Universityname.edu or
http://degree. Universityname.edu) and host those subdomains for ease of maintenance and
updates;
3) University shall allow AP to have access to alumni email lists for the purpose of
marketing the University’s Online Programs, after approval is obtained from the
University of Illinois Foundation, who approves the alumni email requests on a per email
basis and checks with each college; and
C)] University shall ensure that AP is its exclusive third-party marketer and promoter
with regard to the Online Programs.
Regulatory Approvals, Accreditations, and Licenses, The Parties agree that AP is relying on
the University’s obligation to determine and obtain all necessary regulatory approvals and
licenses for the Online Programs including as set forth below:
(1 Obtaining Regulatory Approvals. As it is required by law, the University shall
fulfill its obligation to determine if it is required to obtain any type of approval,
authorization, certificate, or license to deliver online instruction, market degree programs,
or recruit Students. If the University determines that it or its agents are required to obtain
any sort of approval, authorization, certificate, or license in a state, then the University
shall obtain all such necessary approvals and shall communicate them to AP in a timely
manner.
2) Informing AP of Obtained Approvals. The University shall inform AP as to which
states’ residents the University is legally authorized to enroll Students, what types of
marketing and recruitment activities it has obtained approval for, and in which locations
such approvals have been obtained.

Financial/Business Oversight. The University will oversee the financial management of
the Online Programs.

Access to Data. The University shall provide AP daily extracts from its Student Information
System that contains information about applicants and Students enrolled in Online Programs.
University will also provide AP access to its Learning Management System. . Essential data
includes, but is not limited to, applicant, Student, section, course, enrollment, grade, and time-
activity data. AP and its agents and/or affiliates may use the data in order for AP to fulfill its
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obligations and exercise its rights under this Agreement and to analyze and increase the
effectiveness of the services it offers hereunder. Additionally, AP may share such data with
its strategic partners, specifically Zoom Video Communications, Inc., and Instructional
Connections, LLC, in order for AP to improve retention efforts and enhance AP’s other
services. All strategic partners receiving data from AP will be bound by same FERPA
requirements as AP,

E. Competing Programs. The University agrees that for the duration of this Agreement it will not
offer any similar and/or competing online program(s) to the Online Programs that are
represented by AP,

F. Program Characteristics. The University will assure that:

H its tuition and fees for the Online Programs is no more than the campus-based

tuition and fees and are market —competitive, as defined by AP; however, the University's

colleges must agree with lowering tuition and fees;

(2) the Online Programs are in an accelerated format;

3) there shall be six program starts per year per Online Program, which will align
with the University's academic calendar;

(4) the University shall work in good faith toward obtaining approval in as many

jointly identified states with AP as soon as reasonably practicable;

(5) the University shall work collaboratively with AP and establish parameters in

conjunction with the annual marketing plan to offer promotions, including offering special

scholarships and discounts to affiliate partners; and

{6) the University shall collaborate with AP to identify and maintain at least three

high-demand Online Programs, with a goal of generating 200 or more unique students per

year, under this Agreement, as defined on the University’s request for proposals, subject

to support from academic units.

G. Financial Aid. The University agrees to carry out the administration of all aspects of the
financial aid process in compliance with all applicable federal regulations. The University will
make financial aid available to students in the same manner and to the same extent as made
available to other students of University, and will be solely responsible for and will retain
complete control over all aspects of awarding financial aid (including the federal student
financial assistance programs under Title IV of the Higher Education Act of 1965, as
amended), including determining and verifying eligibility, monitoring and managing all
aspects of student’s award acceptance, loan counseling, and setting of budgets and
disbursement schedules. It is agreed and understood that AP shall have no involvement in or
responsibility for the financial aid process. AP personnel shall refer financial aid matters to
the University and the University shall have the right to review and approve in advance any
AP functions or activities, including call scripts, that may involve the financial aid matters or
financial aid decisions of University students.

License Grants by AP

During the Term of this Agreement, AP grants the University a limited, nonexclusive license to use
AP’s intellectual property, including but not limited to its trademarks, logos, websites, marketing
materials, multimedia, and know-how, for the specific and limited purpose of marketing and
promoting the Online Programs. Exhibit A lists the initial AP trademarks that AP expects to be
used under this Agreement.

License Grants by the University
A. License. During the Term of this Agreement, the University grants AP a limited, nonexclusive
license to use the University’s intellectual property, including but not limited to its trademarks,

logos, websites, marketing materials, pictures (of faculty, the University, and its students and
alumni), multimedia, and know-how, for the specific and limited purpose of marketing and
promoting the Online Programs. Exhibit B lists the initial University trademarks that the
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B,

University expects fo be used under this Agreement.

Agents and/or Affiliates. AP is hereby given the right to allow its agents and/or affiliates (e.g.
specialized providers of niche services such as digital marketing and operational suppliers) to
utilize the University materials where appropriate in AP’s reasonable discretion to meet its
obligations to the University and exercise its rights under this Agreement.

Ownership

A.

B.

Ownership of Contributed Materials. AP and the University each retain all ownership and
intellectual property rights in the material they each contributed,

Ownership of Developed Materials. Any right, title and interest in and to any intellectual
property arising from or attributed to any of the work or activities undertaken as part of this
Agreement shall belong to the Party that creates such intellectual property, unless mutually
agreed to otherwise in writing.

Term

Term. The original term of this Agreement shall commence on the date of the last signature
below and end on the fifth (Sth) anniversary. The original term and any successor term may
renew for up to five (5), one (1) year renewal option periods subject to the approval
of the Chief Procurement Officer of Higher Education.

Termination for Non-Appropriation. This contract is subject to termination by University in
any year for which the General Assembly fails to make an appropriation to make payments
under the contract.

Effect of Termination. In the event of early termination Vendor shall stop performance in
accordance with the notice of termination. Payment to AP will continue subsequent to
termination of agreement as outlined below in Section VII. C. Final Service Payment and
Vendor must comply with University's instructions to either destroy or return to University
all information previously furnished to Vendor.

Payment and Taxes

A,

AP Payment. The University will collect all Revenue (defined as all tuition and related fees
charged to Students enrolled in the Online Programs) and will remit to AP an amount equal
to the product of multiplying the applicable AP Revenue Percentage identified in Addendum
B times Revenue calculated after the official add/drop date of each start of the contracted
Online Programs (the AP Payment). The AP Payment is due and payable to AP within thirty
(30) days from the date of AP’s invoice, dated no earlier than the official add/drop date of
each start. Invoices must include invoice date, unique invoice number, University's purchase
order number, invoice amount based upon enroliments within each Online Degree program,
and remittance address and will be sent to:
. UIC Extended Campus (MC140)

. University of Illincis at Chicago
. 1333 8. Halsted St., Suite 205
. Chicago IL 60607

Taxes. Each Party will be responsible for any and all taxes due on their portion of Revenues
received.

Final Service Payment. The University acknowledges that a significant portion of AP’s cost
is incurred before a Student enrolls, and that AP*s only method of cost recovery is through the
continuing payments as a Student progresses through the Online Programs. Additionally, the
University recognizes that the nature of this Agreement and its payment schedule necessitates
that a portion of the amount earned by, and owed to, AP be remitted after termination or
expiration of the Agreement. Therefore, in addition to the payments described in Section VII-
A of this Agreement, upon expiration or termination of this Agreement for any reason, the
University shall remit to AP the total AP Payment (the full revenue share that is in place upon
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IX.
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XIIL

termination or expiration of the contract) for the actual courses that Students, recruited by AP, enroll
in for the period of three years from the date of termination or expiration of the contract. The
University will calculate each installment of the Final Service Payment after each official add/drop
date of each start of the contracted Online Programs. The Final Service Payments are due and
payable to AP within thirty (30) days from the date of AP's invoice, dated no earlier than the
official add/drop date of each start. Invoices must include invoice date, unique invoice
number, University's purchase order number, based upon enrollments within each Online
Degree program , invoice amount, and remittance address and will be sent to: UIC Extended
Campus (MC 140); University of Illinois at Chicago; 1333 South Halsted Street, Suite 250;
Chicago IL.

Neither party to this Agreement shall be liable for any negligent or wrongful acts, either of
commission or omission, chargeable to the other, unless such liability is imposed by law. This
Agreement shall not be construed as seeking to either enlarge or diminish any obligation or duty
owed by one party against the other or against a third party.

LIMITATION OF LIABILITY

NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL,
PUNITIVE, OR CONSEQUENTIAL DAMAGES EXCEPT AS OTHERWISE
CONTEMPLATED IN THIS AGREEMENT.

Warranties

A. Authority. Each Party warrants, to the best of its knowledge, that it has the authority to enter into
the Agreement and to perform its obligations set forthherein.

B. Ownership of Materials Provided. Each Party warrants to the other that it is the sole and exclusive
owner of the provided materials or has the license to use and sub-license any intellectual property
owned by third parties and incorporated into such materials, and that, to the best of its knowledge;
such materials do not infringe any third-party rights.

Cure for Breach.

If either Party materially breaches the terms of this Agreement and fails to correct the breach within
60 days after the non-breaching Party provides written notification, the non-breaching Party shall
follow the dispute resolution procedures contained herein under Section XIII C.

Additional Obligations Upon Termination.

In addition to any other obligations identified in this Agreement which extend beyond, or begin at,
expiration or termination of this Agreement, both parties shall cease all use of the other’s provided
materials and return any such material in its possession to other Party.

General

A. Relationship Between the Parties. Each Party is an independent contractor and will be solely
responsible for payment of all compensation owed to its employees, as well as employment related
taxes. Each Party will maintain appropriate worker’s compensation for its employees as well as
general liability insurance. Neither this Agreement, nor any terms and conditions contained
herein, shall be construed as creating a partnership, joint venture, agency or franchise
relationship.

B. Governing Law and Jurisdiction. This Agreement and any dispute or claim arising out of or in
connection with it or its subject matter or formation (including non-contractual disputes or claims)
shall be govemed by and construed in accordance with laws of the State of llinois.

C. Dispute. In the event that some or all of the materials provided by either Party is held or is
believed by the other Party to infringe third party rights, the alleged infringer shall have the
option, at its expense to: (a) modify the materials to be non-infringing; or (b) obtain a license
from the third party to continue using that portion of the materials that is infringing the rights
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of such third party. If it is not commercially feasible to perform either of the above options,
then that Party may require the other to return the infringing materials and all rightsthereto.

If a Party breaches this Agreement and does not cure within the proper period then the Parties
shall submit the matter to mediation under an agreed mediator within 60 days of the deadline
for cure.

. Notice. All notices, including notices of address change, required to be sent hereunder shall be in

writing and shall be deemed to have been given when mailed by certified mail or actually received
to:

if to AP:

Academic Partnerships, LLC Attention: Finance Department 600 North Pearl Street
Suite 900
Dallas, Texas 75201 With copy to:

Academic Partnerships, LLC Attn: Legal Dept.
2200 Ross Avenue

Suite 3800

Dallas, Texas 75201

If to the University:

The Board of Trustees of the University of llinois
Attn: Dara Crowfoot

1200 West Harrison Street

Chicago, [llinois 60607

The Parties agree that they each may treat documents faxed and/or email attachments and/or a
signature sent electronically by the other Party as original documents; nevertheless, either Party
may require the other to exchange original signed documents.

Severability. In the event any provision of this Agreement is held to be invalid or unenforceable,
the remaining provisions of this Agreement will remain in full force,

Waiver. The waiver by either Party of any default or breach of this Agreement shall not constitute
a waiver of any other or subsequent default or breach. Except for actions for nonpayment or breach
of either Party’s intellectual property rights, no action, regardless of form, arising out of this
Agreement may be brought by either Party more than two years after the cause of action has
oceurred.

. Counterparts. This Agreement may be executed in any number of counterparts, each of which,
when executed and delivered, shall be an original, and all the counterparts together shall constitute
one and the same instrument.

. Confidential Information. Each Party agrees that it shall not use or disclose to any third party,
except for the purpose of performing this Agreement, any business and technical information
of the other Party which, in the exercise of reasonable judgment, should be recognized by such
Party as confidential (Confidential Information). The obligation of confidentiality shall not
apply to information which: (a) is or becomes part of the public domain through no fault of the
receiving Party; (b) is furnished by the disclosing Party to others without restrictions on use
and disclosure; (c) becomes known or available to the receiving Party without restrictionfrom
a source other than the disclosing Party without breach of any Agreement with the disclosing
Party; (d) is disclosed with prior written approval of the disclosing Party; (e) is independently
developed by the receiving Party without the use of any Confidential Information; (f) is
previously known to the receiving Party on a non-confidential basis; or (g) is required by court
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order (other legal process) or government agency to be disclosed, in which case, the receiving
Party shall give the disclosing Party as much notice as is reasonably practical so that the
disclosing Party may seek a protective order or other confidential protection as the disclosing
Party, in its sole discretion, may elect and the receiving Party shall reasonably cooperate with
the disclosing Party in disclosing Party’s efforts to obtain such order or protection.

Force Majeure. Neither Party will be liable for delays or failure in its performance hereunder to
the extent such delay or failure is caused by any act of God, war, natural disaster, strike, lockout,
labor dispute, work stoppage, fire, third-Party criminal act or act of government, or any other event
beyond the reasonable control of that Party (an Excusable Delay). This Agreement may be
terminated with written notice by either Party under this section should the Excusable Delay of the
non-performing Party continue for more than 30days.

Entire Agreement. This Agreement with any documents referred to in it constitutes the entire
agreement and understanding between the Parties and supersedes any previous agreement between
them relating to the matters set forthherein.

. Successors and Assigns. This Agreement will be binding upon, and will inure to the benefit of,
the permitted successors and assigns of each Party hereto. Neither party may assign this agreement
except by the prior written approval of the other.

. Variation. No variation of this Agreement or of any of the documents referred to in it shall be
valid unless it is in writing and signed by or on behalf of each of the Parties.

. Survivability. The following Sections shall survive the expiration and termination of this
Agreement: I-H, V, VII, VIIL, IX, X, XII, XIH.

ACADEMIC PARTNERSHIPS, THE BOARD OF TRUSTEES OF THE

UNIVERSITY OF ILLINOIS

Avijit Ghosh
Howard Rouse Name;

Chief Operating Officer Title: Comptroller

[l / 3 // Bernadette Rossmoore, Coordinator of Business
[ Date:  and Financial Services

2019.11.14 1254:16 -0600' -



ADDENDUM A

This Addendum A (Addendum) dated as of ________, 2019, is a supplement to that certain
Service Agreement (Agreement) dated as of November 13, 2019, between Academic Partnerships, LL.C
(AP), and The Board of Trusiees of the University of Illinois (the University) and is fully incorporated
therein.

PROGRAM AND/OR DEGREE PROIJE AP
(“ONLINE CTED REVEN
PROGRAMS”) START UE

DATE PERCE
NTAGE

This addendum contains trade secrets and commercial and financial information that are
confidential and therefore may not be disclosed to any third party. If the University receives an open records
request for this information, it shall follow the applicable provisions of its state’s open records law in
regards to notifying AP of the request and seeking a ruling by its state’s Attorney General or other open
records authority regarding its confidentiality.

This addendum is executed and signed at the time each University program is added to the Online
Programs portfolio.

ACADEMIC PARTNERSHIPS, THE BOARD OF TRUSTEES OF THE
LLC UNIVERSITY OF ILLINOIS

Signature: Signature;

Name: Name:

Title: Title:

Date: Date:

SERVICE AGREEMENT -Addendum

The Board of Trustees of the University of Illinois



ADDENDUM B

Vendor Price for the Initial 5-Year Term:

The Revenue Share as defined below will commence from the first student enrolled,

Revenue (as defined in Section VII.A.) share pricing will be at a level of 25%, beginning with the first
enrollment and continuing for the next 12 months. Commencing in Year 2 of enrollments, the revenue
share pricing will increase to 40%. Year 3 and beyond, the revenue share pricing increases to 50%.

Tuition Discount for the RN-BSN Program

The University has agreements with specific health care organizations, which provide a 10%, 15% or
20% tuition discount to their employees who enroll in UIC's RN-BSN program. This discount applies as
long as the Student remains employed with its organization. As such, the full-priced tuition will be
reduced by the applicable tuition discount before calculating AP's revenue share.

These types of employer agreements are one example of tuition discounts that may exist for other
programs across the University. These discounts will be determined jointly by the University and AP. In

these cases, the full-priced tuition will be reduced by the applicable tuition discount before calculating
AP’s revenue share,

In accordance with Vendor’s RFP response, University and vendor will work collaboratively to develop a
comprehensive review plan using the metrics proposed to evaluate AP’s performance. The University and
AP will meet annually no later than October Ist, or a mutually agreed upon date, to discuss and agree
upon annual enrollment goals for each program.

Tuition is the net total credit hours enrolled and assessed to the student as a per credit hour rate for online
programs. Revenue share to Academic Partnerships will exclude:

1. Students who receive tuition waivers (e.g., Child of Veteran, Illinois Veteran Grant,
employee tuition waivers, graduate student tuition waivers for employment (tuition
remission), etc.)

2. Students who are awarded scholarships by the University only (if the scholarship is
less than the student's tuition, the amount not covered by the scholarship will be
included in the revenue share calculation.)

3. Tuition revenues refunded to students resulting from a withdrawal or drop as defined
on the UIC Registrar's Website regarding withdrawals

SERVICE AGREEMENT -~ Addendum
The Board of Trustees of the University of Illinois



ADDENDUM C

Course Development Subsidy

Academic Partnerships is prepared to provide $150,000 to The Board of Trustees of the
University of Illinois to be utilized to fund and support Course Development for the programs
that are included within the Partnership. Together, the University and Academic Partnerships will
determine the methodology as to how this subsidy will be paid. Approval of payment
schedule/methodology subject to review and approval by University and AP.

SERVICE AGREEMENT —Addendum
The Board of Trustees of the University of lilinois



EXHIBIT A
(AP Trademarks, including those of its affiliates)

L ACADEMIC PARTNERSHIPS, LLC
% ACADEMIC PARTNERSHIPS
3 AP

SERVICE AGREEMENT - Exhibit A

The Board of Trustees of the University of Illinois



EXHIBIT B

{University Trademarks)

I. University of Illinois at Chicago Style Guide - https://marketing.vic.edu/marketing-
toolbox/university-style-guide/

2. University of Iilinois at Chicago Logos - https://logos.uic.edu/

University of Illinois at Chicago Visual Assets - https://uic.photoshelter.com

University of Illinois at Chicago Web Guidelines, Strategy, and Standards -
https://fred.uic.edu/resources/

The Board of Trusiees of the University of Illinois
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Exhibit B
Certifications

Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of any resuiting contract and
any renewals Is a material requirement and condition of the contract. By executing the contract Vendor certifies compliance with
this subsection in its entirety, and is under a continuing obligation to remain in compliance and report any non-compliance.

This subsection, in its entirety, applies to subcontractors used on this contract. Vendor shall include these Standard Certifications
in any subcontract used in the performance of the contract using the Standard Subcontractor Certification form provided by the
State.

If the contract extends over muitiple fiscal years, including the initial term and all renewals, Vendor and its subcontractors shall
confirm compliance with this section in the manner and format determined by the State by the date specified by the State and in
no event [ater than July 1 of each year that the contract remains in effect,

if the Parties determine that any certification in this section is not applicable to the contract it may be stricken without affecting
the remaining subsections.

1. As part of each certification, Vendor acknowledges and agrees that should Vendor or its subcontractors provide false

information, or fail to be or remain in compliance with the Standard Certification requirements, one or more of the
following sanctions will apply:

e the contract may be void by operation of [aw,
e the State may void the contract, and

¢ the Vendor and it subcontractors may be subject to one or more of the following: suspension, debarment,
denial of payment, civil fine, or ¢riminal penalty.

Identifying a sanction or failing to identify a sanction in relation to any of the specific certifications does not waive
imposition of other sanctions or preclude application of sanctions not specifically identified.

2. Vendor certifies it and its employees will comply with applicable provisions of the United States Civil Rights Act, Section
504 of the Federal Rehabilitation Act, the Americans with Disabilities Act, and applicable rules in performance of this
contract.

3. This applies to individuals, sole proprietorships, partnerships and LLCs, but is otherwise not applicable. Vendor, if an

individual, sole proprietor, partner or an individual as member of a LLC, certifies hefshe is not in default on an educational
loan. 51LCS 385/3

4, Vendor certifies that is has reviewed and will comply with the Department of Employment Security Law (20 ILCS
1005/1005-47) as applicable.

5. This applies only to certain service contracts and does NOT include contracts for professional or artistic services, To
the extent there was a current Vendor providing the services covered by this contract and the employees of that Vendor
who provided those services are covered by a collective bargaining agreement, Vendor certifies {i) that it will offer to
assume the collective bargaining ebligations of the pricr employer, including any existing collective bargaining agreement
with the bargaining representative of any existing collective bargaining unit or units performing substantially similar work
to the services covered by the contract subject to its bid or offer; and (i} that it shall offer employment to all employees
currently employed in any eXisting bargaining unit who perform substantially similar work to the work that will be

performed pursuant to this contract. This does not apply to heating, air conditioning, plumbing and electrical service
contracts. 30 ILCS 500/25-80

6. Vendor certifies it bas neither been convicted of bribing or attempting to bribe an officer or employee of the State of
lllincis or any other State, nor made an admission of guilt of such conduct that is a matter of record. 30 ILCS 500/50-5

7. If Vendor has been convicted of a felony, Vendor certifies at |east five years have passed after the date of completion of
the sentence for such felony, unless no person held responsible by a prosecutor’s office for the facts upon whlch the
conviction was based continues to have any involvement with the business. 30 ILCS 500/50-10



10.

11

12,

13.

14,

15,

16.

17

18,

19,

20.

21,

If Vendor or any officer, director, partner, or other managerial agent of Vendor has been convicted of a fefony under the
Sarbanes-Oxley Act of 2002, or a Class 3 or Class 2 felony under the lilinois Securities Law of 1953, Vendor certifies at
least five years have passed since the date of the canviction. Vendor further certifies that it is not barred from being
awarded a contract. 30 ILCS 500/50-10.5

Vendor certifies it is not barred from having a contract with the State based upon violating the prohibitions related to
either submitting/writing specifications or providing assistance to an employee of the State of iliinois by reviewing,
drafting, directing, or preparing any invitation for bids, a request for proposal, or request of information, or similar
assistance (except as part of a public request for such information). 30 ILCS 500/50-10.5{e)

Vendor certifies that it and its affillates are not delinquent in the payment of any debt to the State {or if delinquent have
entered into a deferred payment plan to pay the debt. 30 1LCS 500/50-11, 58-60

Vendar certifies that it and all affiliates shall coilect and remit lllincis Use Tax on all sales of tangible personal property
into the State of lllincis in accordance with provisions of the illinois Use Tax Act. 30 ILCS 500/50-12

Vendar certifies that it has not been found by a court or the Poliution Control Board to have committed a willful or
knowing violation of the Environmenta} Protection Act within the last five years, and is therefore not barred from being
awarded a contract. 30 |ILCS 500/50-14

Vendor certifies it has neither paid any money or valuable thing to induce any person to refrain from bidding on a State
contract, nor accepted any money or other valuable thing, or acted upan the promise of same, for not bidding on a State
contract. 30 ILCS 500/50-25

Vendor certifies it has read, understands and is not knowingly in violation of the “Revolving Door” provisions of the Hlinois
Procurement Code. 30 1LCS 500/50-30

Vendor certifies that if it hires a person required to register under the Lobbyist Registration Act to assist in obtaining any
State contract, that none of the lobbyist's costs, fees, compensation, reimbursements or other remuneration will be
billed to the State. 30 ILCS 500/50-38

Vendor certifies that it will not retain a person or entity to attempt to influence the outcome of a procurement decision
for compensation contingent in whole or in part upon the decision or procurement. 30 ILCS 500/50-38

Vendor certifies it will report to the Illinois Attorney General and the Chief Procurement Officer any suspected collusion
or other anti-competitive practice among any bidders, offerors, contractors, proposers, or employees of the State. 20
ILCS 500/50-40, 50-45, 50-50

Vendor certifies that if it is awarded a contract through the use of the preference required by the Procurement of
Domestic Products Act, then it shall provide products pursuant to the contract or subcontract that are manufactured in
the United States, 30 ILCS 517

Vendor certifies steel products used or supplied in the performance of a contract for public works shalt be manufactured
or produced in the United States, unless the executive head of the procuring Agency/University grants an exception. 30
ILCS 565

Drug Free Workplace

20.1 H Vender employs 25 or more employees and this contract is worth more than 85,000, Vendor certifies it will
provide a drug free workplace pursuant to the Drug Free Workplace Act

20.2 If Vendor Is an individual and this contract is worth more than $5000, Vendor certifies it shall not engage in the
unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance during the performance
of the contract. 301LCS 580

Vendor certifies that neither Vendor nor any substantially owned affiliate is participating or shall participate in an
fnternational boycatt in violation of the U.S. Export Administration Act of 1979 or the applicable regulations of the United
States Department of Commerce. 30 ILCS 582
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24,

25,

26,

27.

28.

25,

30,

31.

32.

Vendar certifies that no foreign-made equipment, materials, or supplies furnished to the State under the contract have
been or will be produced in whele or in part by forced labor or indentured labar under penal sanction. 30 ILCS 583

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the contract have
been produced in whole or in part by the labor of any chifd under the age of 12. 30 ILCS 584

This applies to information technology contracts and is otherwise not applicable. Vendor certifies that information
technology, including electronic information, software, systems and equipment, developed or provided under this
contract comply with the applicable requirements of the (llinois information Technology Accessibility Act Standards as
published at (www.dhs.state.il.us/iitaa), 30 ILCS 587

This anly applies to vendors who own residential buildings but is otherwise not applicable. Vendor certifies, if it owns
rasidential buildings, that any violation of the Lead Poisoning Prevention Act has been mitigated, 410ILCS 45

Vendor certifies it has not been convicted of the offense of bid rigging or bid rotating or any similar offense of any state
or of the United States. 720 1LCS 5/33 E-3, £-4

Vendor certifies it complies with the Illinois Department of Human Rights Act and rules applicable to public contracts,
which include providing equal employment opportunity, refraining from unlawful discrimination, and having written
sexuzl harassment policies. 775 IL.CS 5/2-105

Vendor certifies it does not pay dues to or reimburse or subsidize payments by its employees for any dues or fees to any
“discriminatory club.” 775 ILCS 25/2

Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have and will comply with
Executive Order No. 1 {2007}, The Order generally prohibits Vendors and subcontractors from hiring the then-serving
Governor’s family members to lobby procurement activities of the State, or any other unit of government in lllinois
including local governments if that procurement may result in a contract valued at over $25,000. This prohibition also
applies to hiring for that same purpose any former State employee who had procurement authority at any time during
the one-year period preceding the procurement lobbying activity.

Vendor certifies that if an individual, sole proprietar, parther or an individual as a member of a LLC, hefshe has not
received an early retirement incentive prior to 1993 under Section 14-108.3 or 16-133.3 of the lilinois Pension Code or
an early retirement incentive on or after 2002 under Section 14-108.3 or 16-133.3 of the lllinois Pension Code. 30 ILCS
105/15a; 40 HLCS 5/14-108.3; 40 1LCS 5/16-133

Vendor certifies that it has read, understands, and is in compliance with the registration requirements of the Elections
Code {10 ILCS 5/9-35} and the restrictions on making political contributions and related requirements of the illinois
Procurement Code. Vendor will not make a political contribution that will violate these requirements. 30 ILCS 500/20-
160 and 50-37

In accordance with section 20-160 of the Hlinais Procurement Code, Vendor certifies as applicable:

] vendor is not required to register as a business entity with the State Board of Elections.

or
Vendor has registered with the State Board of Elections. As a registered business entity, Vendor acknowledges a
continuing duty to update the registration as required by the Act.

A persan (other than an individual acting as a sole proprietor} must be a duly constituted legal entity and authorized to
do business in illincis prior to submitting a bid ar offer, If you do not meet these criteria, then your bid or offer wilt be
disqualified. 30 ILCS 500/20-43

Vendar must make one of the following four certifications by checking the appropriate box. If € or D is checked, then
Vendor must attach to this form the requested documentation,

A, [:] Vendor certifies it is an individual acting as a sole proprietor and is therefore not subject to the
requirements of section 20-43 of the Procurement Code.

B. E’\:‘endor certifies that 1t Is a Jegal entity, and was authorized to do business in lllinois as of the date for
submitting this bid or offer. The State may require Vendor to provide evidence of compliance before award.



v.14.2

E:] Vendor certifies it is a legal entity, and is a foreign corporation performing activities that do not constitute
transacting business in illinois as defined by Illincis Business Corporations Act (805 ILCS 5/13.75). A vendor
claiming exemption under the Act must include a detailed explanation of the legal basis for the claim with its
bid or offer and must provide additional detail upon request. If Vendor fails to provide the mandatory
documentation with the bid or offer, or does not provide additlonal detaif upon request within the timeframe
specified in said request, then the State may deem the Vendor as being non-responsive or not responsible and
may disqualify the Vendor.,

[J vendor certifies it is a legal entity, and is an entity otherwise recognized under lllinois law as eligible for a
specific form of exemption similar to those found in the lifinois Business Corporation Act {805 ILCS 5/13.75). A
vender claiming exemption under a specific law must provide a detailed explanation of the fegal basis for the
claim with its bid or offer and must provide additional detail upon request. If Vendor fails to provide the
mandatory documentation with the bid or offer, or does not provide additional detail upon request within the
timeframe specified in said request, then the State may deem the Vendor as being non-responsive or not
responsible and may disqualify the Vendar.



ADDENDUM A (1)

This Addendum A (Addendum) dated as of date of last signature, is a supplement to that
certain Service Agreement (Agreement) dated as of November 13, 2019, between Academic
Partnerships, LLC (AP), and The Board of Trustees of the University of llinois (the University) and
is fully incorporated therein,

PROJECTED AP
PROGRAM AND/OR DEGREE START REVENUE
(“ONLINE PROGRAMS™) DATE PERCENTAGE
Registered Nurse to Bachelor of Science Fall 2021 to Per contract
(RN-BSN) degree completion program Spring 2022
(College of Nursing)
Master of Business Administration (MBA) Fall 2021 to Per contract
with these 4 concentrations: Spring 2022

e Management

o Human Resource Management

¢ Business Analytics

s Finance
and any other concentrations agreed on by
both the College of Business and
Academic Partnerships

This addendum contains trade secrets and commercial and financial information that are
confidential and therefore may not be disclosed to any third party. If the University receives an open
records request for this information, it shall follow the applicable provisions of its state’s open records
law in regards to notifying AP of the request and seeking a ruling by its state’s Attorney General or
other open records authority regarding its confidentiality.

This addendum is executed and signed at the time each University program is added to the Online

Programs portfolio.

ACADEMIC PARTNERSHIPS, LLC THE BOARD OF TRUSTEES OF THE
UNIVERSITY OF ILLINOIS

_—

Signature:
Name: Howard Rouse Name:
Title: COO Title:

Kevin Fair, Associate Director of Purchasing
Date: _December 4, 2020 Date: 2020,12.08 15:54:36 -06'00"

SERVICE AGREEMENT — Addendum A (1} — December __, 2020
The Board of Trustees of the University of Illinois




AMENDMENT 1
TO THE SERVICE AGREEMENT

This Amendment 1 (Amendment) is entered into as of March 25, 2021 (Amendment
Effective Date) by and between Academic Partnerships, LL.C (AP) and The Board of Trustees of
the University of Illinois (the University) on behalf of its University of Illinois at Chicago and the
UIC Extended Campus and amends that certain Service Agreement dated November 13, 2019 (the
Agreement). AP and University are sometimes referred to herein each as a “Party”, and
collectively as the “Parties”.

The Parties agree as follows:

L Section I-B is hereby amended by adding the following to the end of the
paragraph:

“Such marketing plan will include marketing the University within the Chicago
area. AP agrees to limit all Direct Marketing for MBA programs represented by AP
from other Illinois-based universities within the Chicago area throughout the
remainder of the Agreement. *“Direct Marketing” means billboards, radio, trains,
and other solely non-digital marketing. Direct marketing does not include any
limitations on digital marketing.”

“AP and UIC agree to share their leads - prospective student name, email address
and phone number (if submitted by student) - for the UIC Online RN to BSN
program. UIC will provide its Online RN to BSN leads to AP on June 8, 2021
after recruiting for the prior term has ended. Upon expiration or termination, AP
will provide UIC with its UIC Online RN to BSN leads- prospective student
name, email address and phone number (if submitted by student) — within 30 days
after the date of expiration or termination of the contract.”

II. The third sentence of Section VII-C is hereby deleted in its entirety and replaced
with the following:

“Therefore, in addition to the payments described in Section VII-A of this
Agreement, upon expiration or termination of this Agreement for any reason, the
University shall remit to AP the total AP Payment (the full revenue share that is in
place upon termination or expiration of the contract) for the actual courses that
Students, recruited by AP, enroll in for the period of two years from the date of
termination or expiration of the contract. Revenue share pricing on actual courses
taken by Students after termination or expiration of the contract is 50% ~

HI.  Section VII-A is hereby amended to include the following after the first sentence:

“The final invoice of each fiscal year (ending June 30) will include a reconciliation,
which will be prepared and provided by the University within thirty days of such
fiscal year end (the “Reconciliation Date”™), of any items listed in Addendum B to
be excluded from AP revenue share which have not been recognized in prior
invoice detail. If AP has not received a reconciliation by the Reconciliation Date,

AMENDMENT 1 TO THE SERVICE AGREEMENT — Page 1
The Board of Trustees of the University of Illinois



then the Revenue Share shall be deemed to be final with respect to the items listed
in Addendum B for such fiscal year. The parties acknowledge that the general
principle is that the items listed on Addendum B should be reconciled on a start by
start basis.”

IV. Addendum B is hereby amended by adding the following paragraph as the second
paragraph:

“Notwithstanding the foregoing, revenue share pricing for the MBA Programs
(listed on Addendum A (1)), will be at a level of 20%, beginning with the first
enrollment and continuing for the next 12 months. Commencing in Years 2 and 3
of enroliments, the revenue share will increase to 40%. Beyond Year 3, the revenue
share pricing increases to 50%.”

ACADEMIC PARTNERSHIPS, LL.C THE BOARD OF TRUSTEES OF THE
UNIVERSI .

Signature: - Signature:

Name:_ Howard Rouse Name:

Title: Chief Operating Officer Title:

Date: May 7, 2021 Date: Kevin Fair, Associate Director of Purchasing

AMENDMENT 1 TO THE SERVICE AGREEMENT — Page 2
The Board of Trustees of the University of Hlinois
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University Confract No. CN-00051642

UNIVERSITY OF ILLINOIS CONRACTUAL AGREEMENT BETWEEN
THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
AND
ACADEMIC PARTNERSHIPS, LLC
AMENDMENT NUMBER FOUR (4)

This Amendment is made and entered into by and between Academic Partnerships, LLC herein referred to
as “AP” and *“Vendor” and The Board of Trustees of the University of Iilinois on behalf of University of
lilinois Springficld College of Business & Management hercin referred to as the “University”,
“Institution™ and “State™.

Whereas, the Vendor and University entered into an agreement, CN-00051642, dated January 22,
2021, and through award to JM1521, for the term of January 22, 2021 through June 30, 2026. Vendor
will provide services to the University as detailed in the Agreement.

Whereas, the Vendor and University entered into Amendment One, dated June 28, 2021, which
added certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University entered into Amendment Two, dated October 19, 2021, which
added certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University entered into Amendment Three, dated May 16, 2022, which
added certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University desire to amend the contractual relationship under the said
agreement,

Now therefore, in consideration of mutual covenants contained herein, it is agreed by and between
the parties to amend the agreement as follows:

L Addendum A: Both parties apgree that the chart included in Addendum A shall be revised to add
the following Programs to the Agreement as listed below:

PROGRAM AND/OR DEGREE (“ONLINE PROJECTED AP REVENUE
PROGRAMS) START DATE PERCENTAGE
MBA — Accounting Data Analytics March 2024 50%
Graduate Certificate in Accounting Data Analytics March 2024 50%

I In all other respects, the Agreement shall remain unchanged.

[Signature Page Follows]

- AMENDMENT NUMBER FOUR (4) — Page 1
University of llinois Springfield
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University Contract No. CN-00051642

In witness whereof, Vendor and University have caused this Amendment to be executed on the last date
and year written below.

ACADEMIC PARTNERSHIPS, LL.C THE BOARD OF TRUSTEES OF THE
UNIVERSITY OF ILLINOIS
Signature:M The Board of Trustees of the University of lflinols

Name:;_Howard Rouse By:
Paul N, Ellinger, Comptroilar

Title:_President, University Partnerships H
Date: ?/6/2023 il ezes, Director of Purchasing

Signature of Comptroller Delegate

Date: 07/11/2023

AMENDMENT NUMBER THREE (4) —Page 2
University of Hlinols Springfield




University Contract No. CN-D0051642
UNIVERSITY OF ILLINOIS CONTRACTUAL AGREEMENT BETWEEN
THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
AND
ACADEMIC PARTNERSHIPS, LLC
AMENDMENT NUMBER THREE (3)

This Amendment is made and entered into by and between Academic Partnerships, LLC herein referred to as "AP”
and “Vendor” and The Board of Trustees of the University of Illincis on behalf of UIS College of Business and
Management herein referred to as "University”, “Institution” and “State”,

Whereas, the Vendor and University entered into an agreement, CN-00051642, dated January 22, 2021, and through
award to JM1521, for the term of January 22, 2021 through June 30, 2026. Vendor will provide services to the
University as detailed in the Agreement.

Whereas, Vendor and University entered into Amendment One, dated June 28, 2021, which added certificate
programs to Addendum A for the term ending June 30, 202¢;

Whereas, Vendor and University entered into Amendment Two, dated October 19, 2021, which added certificate
programs to Addendumn A for the term ending June 30, 2026;

Whereas, the Vendor and University desire to amend the contractual relationship under the said agreement;

Now therefore, in consideration of mutual covenants contained herein, it is agreed by and between the parties to
amend the agreement as follows:

1. Addendum A: Both parties agree that the chart included in Addendum A shall be revised to add the
following programs to the Agreement as listed below:

PROGRAM AND/OR DEGREE (“ONLINE PROJECTED AP REVENUE

PROGRAMS) START DATE PERCENTAGE
MBA Business Analytics October 2022 50%
MBA Cybersecurity Administration October 2022 50%
MBA Cybersecurity Management October 2022 50%
MBA Business Process Management October 2022 50%
MBA IT Project Management October 2022 50%
MBA Healthcare Management August 2023 50%
Graduate Certificate in Healthcare Management August 2023 50%

Il In all other respects, the Agreement shall remain unchanged.

In witness whereof, Vendor and University have caused this Amendment to be executed on the last date and year
written helow.

Academic Partnerships, LLC The Board of Trustees of the University of llinois
THE BOARD OF TRUSTEES OF THE

Authorized Signature, Howard Rouse BYy:

President & COO, Core Business Paul N. Ellinger, Interim Comptrotier

Sighature’sf Comptraller Belegate,
Jill Menezes, Director of Purchases

pate April 25, 2022

- 05/16/2022
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University Contract No. CN-00051642

UNIVERSITY OF ILLINOIS CONRACTUAL AGREEMENT BETWEEN
THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
AND
ACADEMIC PARTNERSHIPS, LLC
AMENDMENT NUMBER TWO (2)

This Amendment is made and entered into by and between Academic Partnerships, LLC herein referred
to as “AP” and “Vendor” and The Board of Trustees of the University of Illinois on behalf of University
of llinois Springfield College of Technology herein referred to as (the “University”, “Institution”
and “State”).

Whereas, the Vendor and University entered into an agreement, CN-00051642, dated Jamuary 22,
2021, and throvgh award to JM1521, for the term of January 22, 2021 through June 20, 2026 and
Amendment 1 dated June 28, 2021. Vendor will provide services to the University as detailed in the
Agreement.

Whereas, the Vendor and University desire to amend the contractual relationship under the said
agreement;

Now therefore, in consideration of mutual covenants contained herein, it is agreed by and between
the parties to amend the agreement as follows:

1 Addendum A: Both parties agree that the chart included in Addendum A shall be revised to add
the following Programs to the Agreement as listed below:

PROGRAM AND/OR DEGREE (“*ONLINE PROJECTED AP REVENUE

PROGRAMS) START DATE PERCENTAGE
Masters in Cybersecurity Management March 2022 50%
Masters in Management Information Systems August 2022 50%
Graduate Certificate in Cybersecurity Administration March 2022 50%
Graduate Certificate in Cybersecurity Management March 2022 50%
Graduate Certificate in Business Analytics March 2022 50%
Graduate Certificate in Business Process Management March 2022 50%
Graduate Certificate in IT Project Management March 2022 50%

II.  Inall other respects, the Agreement shall remain unchanged.

AMENDMENT NUMBER TWO (2) — Page 1
University of Hlinois Springfield




University Contract No. CN-00051642

In witness whereof, Vendor and University have caused this Amendment to be executed on the Jast date

and year written below,

ACADEMIC PARTNERSINIPS, LLC

Signaturg: -

THE BOARD OF TRUSTEES OF THE
UNIVERSITY OF ILLINOIS

Wame:__Howard Rouse

Signam:___.____.
Paul M. Ellinger. Interife/Comproller

Signature of Comptroller Delegate

Title:_President and COO, Core Business

Date: October 1, 2021

Jill Menezes, Direclor of Porchases
Location: Jit Menezes, Director of
Purchases

Date:

02 IHA%0Z 000,

AMENDMENT NUMBER TWO {2} - Page 2
University of filinois Springficld

/2t

ate

L. Kilteen, President
Signature of President Delegate,
Brad Henson, Director of Purchasing UIUC

M0

Date

Thomas-Bearrows, Chief Legal Counsel
Signature of Chief Legal Counsel Delegate,
Rhonda Perry, University Legal Counsel
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SERVICE AGREEMENT

This Service Agreement (“Agreement”) is entered into by and between Academic
Partnerships, LLC, a Delaware limited liability company (“AP” and “Vendor”) and The Board of
Trustees of the University of [llinois (the “University”, “Institution” and “State™) on behalf of
its University of Illinois Springficld College of Business and Management as of date of full
execution (the “Effective Date”). AP and the University are sometimes referred to in this
Agreement each as a Party, and collectively as the Parties.

Recitals Incorporated Into Aereement

A. The University offers courses and degree programs at the undergraduate, graduate
and postgraduate level as well as other courses and programs;

B. AP provides services to universities to enable them to offer such courses, degree
programs and other programs online;

£y

C. Subject to the terms and conditions set forth herein and included within the original
Request for Proposal document posted by the University, JIM1521, entitled “Online Learning
Support”, and Vendor’s proposal response to Request for Proposal JM1521, the University desires
to engage AP to provide such services with regard to the mutually agreed to courses, degree
programs and other programs (to be included as Addendum(s]), jointly called Online Programs,
and inclusive of core college-specific degree requirements and all pre-requisite, co-requisite, and
general education courses) (participants in Online Programs are Students). The Service Agreement
included in AP’s proposal to JM1521 and the Attachment II from the original RFP document are
rejected in its entirety and are hereby veplaced with this Service Agreement as fully set forth.

D. The following exceptions as detailed in Vendor’s Proposal Response to JM1521 as
listed under Article 9 of the RFP verbiage are hereby rejected by University:

4} Exception to Article 7.1.6, Availability of Appropriations.
) Exception to Article 7.2, Assignment and Subcontracting.
3) Exception to Article 7.3, Audit/Retention of Records.

il AP Obligations

The below outlines AP’s obligations in addition to the requirements outlined within RFP
JM1521 which it shall fulfill through its own efforts as well as through efforts of its agents and
affiliates:

A. Market Research. AP will provide the market research to identify the high-demand
programs. For each program AP will prepare research as to competing programs within the market
such as tuition levels, program duration and admission standards. This information is provided to
University to make jeint recommendations/proposed changes to ensure competitiveness of
University programs.
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B. Marketing. Recruiting, and Promotion. AP shall market and promote the
University and its Online Programs using a variety of means as determined by AP, A marketing
plan will be presented to the University at least annually, and the University shall review and
approve said plans. AP will then operate under the approved marketing plan for the coming year
and meet monthly or as often as mutually agreed, either virtually or in person, with University as
required in the RFP JM1521 to provide updates, status reports, etc. (can be held in conjunction
with the Program Development, Support and Implementation status meetings). The Parties will
update the marketing plan throughout the contract term, as necessary.

C. AP will comply with all applicable federal, state and local accessibility reguiations
governing access by individuals with disabilities relating to AP — managed marketing websites.

D. Program Development, Support and Implementation. AP’s implementation team
will work with the University to launch the University’s Online Programs. AP’s implementation

support services will include:

¢} an integration team that works with the University’s personnel from key
departments;

2) facilitation of various operational planning sessions for Online Programs;
3) development of a “Program Guidelines” document;

(4)  cross-functional project management services, including development of a
project plan to drive program implementation activities; and

(5) monthly status meetings or as often as mutually agreed (can be held in
conjunction with the monthly Marketing, Recruiting and Promotion status meetings).

E. Academic Support Services. AP to provide all Instructional Design support to
University faculty associated with the development and launch of courses within the Online
Programs. AP will work with faculty, who will retain creative control as per the RFP JM1521
specifications, and the University on Online Programs’ design, including but not limited to:

¢} assistance with program-level planning, course mapping, and course
conversion of Online Programs into an electronic format;

(2)  assisting University in structuring multiple annual start dates; and

3) introducing best practices for the delivery of Online Programs.

F. Enrollment Specialist Representatives (ESRs). ESRs will serve as a primary point
of contact for all prospective Students for the Online Programs. The ESRs will help educate
Students about the Online Programs. AP’s responsibilities include for the ESRs:

(1) staffing and equipping a call center for ESRs;

(2)  providing a team of ESRs to contact potential Students;
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(3) providing a toll-free number and website for prospective Students;

“4) recruiting in compliance with the academic standards of the University and
regulatory requirements;

(5) informing potential Students of the Program characteristics and referring
potential Students to the University regarding financial aid and/or academic questions. In
performing recruiting activities, ESRs shall use such marketing and promotional materials
as deemed appropriate by AP and as are provided by or approved by the University in
accordance with this Agreement, and AP is entitled to rely on the accuracy of any such
materials. Materials will be subject to review on an annual basis by the University to ensure
accuracy of information;

(6) If AP determines that in-person recruiting is an appropriate channel for
recruiting efforts, AP and University’s mutual agreement, local, in-person, recruiting in the
Springfield Metropolitan Area, as well as in mutually identified potential additional
markets for programs developed under this Agreement; and

(7) providing discipline-specific separate ESRs for each degree program.

AP agrees that in the course of recruitment of Students for enrollment in one or more Online
Programs it will not provide any commission, bonus or other incentive payments based directly or
indirectly upon success in securing enrollments to any person or entity directly engaged in any
Student recruiting or admission activities, except in accordance with the provisions of 34 C.F.R.
668.14(b)(22)(2003) and any subsequent amendment thereto, and/or any other requirement of the
United States Department of Education or the University’s regional accreditor.

G. Application Support. In addition to recruiting, through consultation with the
University’s Office of Admissions, ESRs will perform the following;

(D) inform applicants of University application requirements;
2) contact applicants regarding upcoming Online Programs’ deadlines;
3) remind applicants to submit necessary paperwork (transcripts, etc.);

4) remind Students of the registration process, registration deadlines and
payment deadlines once admitted to the University; and

(5)  refer Students to appropriate University resources if there are further
questions about the Program(s).

H. Student Support Services. ESRs will provide Student support and retention
services, including, but not limited to the following:

(1)  following up with Students periodically through graduation;

(2) referring Students to University resources if academic questions persist;
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(3)  welcoming new Students and providing upcoming registration dates and/or
deadlines;

Gy re-engaging inactive Students; and

(5) reminding Students of upcoming start dates, registration deadlines and
payment deadlines.

L Data Protection. Academic Partnerships agrees that it may create, receive from or
on behalf of Institution, or have access to, records or record systems that are subject to the Family
Educational Rights and Privacy Act (“FERPA”), 20 U.S.C. Section 1232g (collectively, the
“FERPA Records™). Academic Partnerships represents, warrants, and agrees that it will: (1) hold
the FERPA Records in strict confidence and will not use or disclose the FERPA Records except
as (a) permitted or required by this Agreement, (b) required by law, or (¢} otherwise authorized by
Institution in writing; (2) safeguard the FERPA Records according to commercially reasonable
administrative, physical and technical standards that are no less rigorous than the standards by
which Academic Partnerships protects its own confidential information; and (3) continually
monitor its operations and take any action necessary to assure that the FERPA Records are
safeguarded in accordance with the terms of the University Student Records Policy. At the request
of Institution, Academic Partnership agrees to provide Institution with a written summary of the
procedures Academic Partnerships uses to safeguard the FERPA Records.

Data Destruction/Anonymization: Upon termination, cancellation, expiration or other
conclusion of the Agreement, Academic Partnerships shall return the Covered Data to Institution
unless Institution requests that such data be destroyed or anonymized (anonymization of data
includes removing any information that would make a data record identifiable to a specific
individual such as name and contact information. No data will be used to contact individuals for
reasons outside the scope of this Agreement). This provision shall also apply to all Covered Data
that is in the possession of subcontractors or agents of Academic Partnerships. Academic
Partnerships shall complete such return or destruction not less than thirty (30) days after the
conclusion of this Agreement. Within such thirty (30) day period, Academic Partnerships shall
certify in writing to Institution that such return or destruction has been completed.

L. Course Development Subsidy. AP agrees to provide funding for course
development to the University per Addendum C attached.

IiI. University Obligations.

The University shall maintain the sole authority in the (i) appointment of faculty, (ii)
admission of Students, (iii} delivery of Online Programs, (iv) evaluation of Student performance,
(v) decision to award course credit and/or academic credentialing, including accreditation and
regulatory decisions and their oversight, evaluation and implementation and (vi) decision to award
scholarships or financial aid. During the Term of this Agreement, the University has the following
obligations:

A. Marketing Deliverables.

¢} University shall deliver to AP its branding and style guidelines to be used
by AP in marketing and recruiting associated with the Online Programs and hereby grants

4.
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the right to AP to use its intellectual property (including to represent the University in
forming affiliate relationships and related promotions without necessarily referencing AP
referenced in Section IV and Exhibit C in performance of the AP Obligations.

(2) University shall allow AP and/or its agents or affiliates to use the University

web  domain  for  marketing (i.e.,  http:/online.Universityname.edu  or
http://degree.Universityname.edu) and host those subdomains for ease of maintenance and
updates;

3) University shall allow AP to have access to alumni email lists for the
purpose of marketing the University’s Online Programs, after approval is obtained from
the University of Illinois Foundation, who approves the alumni email requests on a per
email basis and checks with each college; and

(4) University shall ensure that AP is its exclusive third-party marketer and
promoter with regard to the Online Programs associated with the services provided through
this Agreement.

B. Regulatory Approvals, Accreditations. and Licenses. The Parties agree that AP is
relying on the University’s obligation to determine and obtain all necessary regulatory approvals
and licenses for the Online Programs including as set forth below:

(1) Obtaining Regulatory Approvals. As it is required by law, the University
shall fulfill its obligation to determine if it is required to obtain any type of approval,
authorization, certificate, or license to deliver online instruction, market degree programs,
or recruit Students. If the University determines that it or its agents are required to obtain
any sort of approval, authorization, certificate, or license in a state, then the University
shall obtain all such necessary approvals and shall communicate them to AP in a timely
manner.

(2)  Informing AP of Obtained Approvals. The University shall inform AP as to
which states’ residents the University is legally authorized to enroll Students, what types
of marketing and recruitment activities it has obtained approval for, and in which locations
such approvals have been obtained.

e. Financial/Business Oversight. The University will oversee the financial
management of the Online Programs.

D. Access to Data. The University shall provide AP daily extracts from its Student
Information System that contains information about applicants and Students enrolled in Online
Programs. University will also provide AP access to its Learning Management System. Essential
data includes, but is not limited to, applicant, Student, section, course, enrollment, grade, and
time-activity data. AP and its agents and/or affiliates may use the data in order for AP to fulfill its
obligations and exercise its rights under this Agreement and to analyze and increase the
effectiveness of the services it offers hereunder. Additionally, AP may share such data with its
strategic partners, specifically Zoom Video Communications, Inc., and Instructional Connections,
LLC, in order for AP to improve retention efforts and enhance AP’s other services. All strategic
partners receiving data from AP will be bound by same FERPA requirements as AP.
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E. Competing Programs. The University agrees that for the duration of this Agreement
the University reserves the right to develop its own online courses or programs as long as those
programs are not variants to Online Programs in Addendum A and any future Addenda to this
Agreement. The intent of this clause is to reduce or eliminate competition between University
and AP in student recruitment activities. The University agrees that it will consult with AP in the
event of a desire to develop a new online program(s) within the UIS College of Business and
Management with the intent that program competition is avoided.

F. Program Characteristics. The University will assure that:
(1) its tuition and fees for the Online Programs is no more than the campus-

based tuition and fees and are market -competitive;
(2) the Online Programs are in an accelerated format;

(3)  there shall be up to five (5) program starts per year per Online Program,
which will align with the University’s academic calendar;

(4)  the University shall work in good faith toward obtaining approval in as
many jointly identified states with AP as soon as reasonably practicable; and

(5) the University shall work collaboratively with AP and establish parameters
in conjunction with the annual marketing plan to offer promotions, including offering
special scholarships and discounts to affiliate partners; and

(6) the University may collaborate with AP to identify and maintain at least
three high-demand Online Programs, with a goal of generating 200 or more unique students
per year, under this Agreement, as defined on the University’s request for proposals,
subject to support from academic units.

G. Financial Aid. The University agrees to carry out the administration of all aspects
of the financial aid process in compliance with all applicable federal regulations. The University
will make financial aid available to students in the same manner and to the same extent as made
available to other students of University, and will be solely responsible for and will retain complete
control over all aspects of awarding financial aid (including the federal student financial assistance
programs under Title I'V of the Higher Education Act of 1965, as amended), including determining
and verifying eligibility, monitoring and managing all aspects of student’s award acceptance, loan
counseling, and setting of budgets and disbursement schedules. It is agreed and understood that
AP shall have no involvement in or responsibility for the financial aid process. AP personnel shall
refer financial aid matters to the University and the University shall have the right to review and
approve in advance any AP functions or activities, including call scripts, that may involve the
financial aid matters or financial aid decisions of University students.

H. The University will comply with all applicable federal, state and local accessibility
regulations governing access by individuals with disabilities relating to systems that are
maintained and controlled by the University.
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I. License Grants by AP.

During the Term of this Agreement, AP grants the University a limited, nonexclusive
license to use AP’s intellectual property, including but not limited to its trademarks, logos,
websites, marketing materials, multimedia, and know-how, for the specific and limited purpose of
marketing and promoting the Online Programs. Exhibit A lists the initial AP trademarks that AP
expects to be used under this Agreement.

Iv. License Grants by the University.

A. License. During the Term of this Agreement, the University grants AP a limited,
nonexclusive license to use the University’s intellectual property, including but not limited to its
trademarks, logos, websites, marketing materials, pictures (of faculty, the University, and its
students and alumni), multimedia, and know-how, for the specific and limited purpose of
marketing and promoting the Online Programs. Exhibit B lists the initial University trademarks
that the University expects to be used under this Agreement.

B. Agents and/or Affiliates. AP is hereby given the right to allow its agents and/or
affiliates (e.g. specialized providers of niche services such as digital marketing and operational
suppliers) to utilize the University materials where appropriate in AP’s reasonable discretion to
meet its obligations to the University and exercise its rights under this Agreement.

V. Ownership.

A. Ownership of Contributed Materials. AP and the University each retain all
ownership and intellectual property rights in the material they each contributed.

B. Ownership of Developed Materials. Any right, title and interest in and to any
intellectual property arising from or attributed to any of the work or activities undertaken as part
of this Agreement shall belong to the Party that creates such intellectual property, unless mutually
agreed to otherwise in writing.

VI Term

A. Term. The original term of this Agreement shall commence on the date of full
execution of this Agreement, whichever is later, and end on June 30, 2026. The original term and
any successor term may renew for up to two (2) two-year renewal option periods at the option of
the University subject to the approval of the Chief Procurement Officer of Higher Education,
Procurement Policy Board waiver and through written amendment signed by both Parties under
the same terms and conditions.

B. Effect of Termination. In the event of early termination Vendor shall stop
performance in accordance with the notice of termination. Payment to AP will continue
subsequent to termination of agreement as outlined below in Section VII. C. Final Service Payment
and Vendor must comply with University’s instructions to either destroy or return to University
all information previously furnished to Vendor.



CN-00051642

VII. Payment and Taxes.

A, AP Payment. The University will collect all Revenue (defined as all tuition and
related fees charged to Students enrolled in the Online Programs) and will remit to AP an amount
equal to the product of multiplying the applicable AP Revenue Percentage identified in Addendum
B times Revenue calculated after the official add/drop date of each start of the contracted Online
Programs (the “AP Payment™). The AP Payment is due and payable to AP as per the Iilinois
Prompt Payment Act, dated no earlier than the official add/drop date of each start of the contracted
Online Programs. Invoices must include invoice date, unique invoice number, University’s
purchase order number, invoice amount based upon enrollments within each Online Degree
program, and remittance address and will be sent to:

University of Illinois Springfield, Som Bhattacharya
College of Business and Management

One University Plaza, MS UHB4000

Springfield, [llinois 62703-5407

B. Taxes. Each Party will be responsible for any and all taxes due on their portion of
Revenues received. University is tax exempt and certificate provided upon request.

C. Final Service Payment. The University acknowledges that a significant portion of
AP’s cost is incurred before a Student enrolls, and that AP’s only method of cost recovery is
through the continuing payments as a Student progresses through the Online Programs.
Additionally, the University recognizes that the nature of this Agreement and its payment schedule
necessitates that a portion of the amount earned by, and owed to, AP be remitted after termination
or expiration of the Agreement. Therefore, in addition to the payments described in Section VIi-
A of this Agreement, upon expiration or termination of this Agreement for any reason, the
University shall remit to AP the total AP Payment (the full revenue share that is in place upon
termination or expiration of the contract) for the actual courses that Students, recruited by AP,
enroll in for the period of three years from the date of termination or expiration of the contract.
The University will calculate each installment of the Final Service Payment after each official
add/drop date of each start of the contracted Online Programs. The Final Service Payments are
due and payable to AP as per the Illinois Prompt Payment Act, dated no earlier than the official
add/drop date of each start. Invoices must include invoice date, unique invoice number,
University’s purchase order number, based upon enrollments within each Online Degree program,
invoice amount, and remittance address and will be sent to: University of [llinois Springfield, Som
Bhattacharya, College of Business and Management, One University Plaza, MS UHB4000,
Springfield, Illinois 62703-5407.

VIII.  Neither party to this Agreement shall be liable for any negligent or wrongful acts, either of
commission or omission, chargeable to the other, unless such liability is imposed by law. This
Agreement shall not be construed as seeking to either enlarge or diminish any obligation or duty
owed by one party against the other or against a third party.
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IX. LIMITATION OF LIABILITY.

NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL,
SPECIAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES EXCEPT AS OTHERWISE
CONTEMPLATED IN THIS AGREEMENT.

X. Warranties.

A. Authority. Each Party warrants, to the best of its knowledge, that it has the authority
to enter into the Agreement and to perform its obligations set forth herein.

B. Ownership of Materials Provided. Each Party warrants to the other that it is the
sole and exclusive owner of the provided materials or has the license to use and sub-license any
intellectual property owned by third parties and incorporated into such materials, and that, to the
best of its knowledge; such materials do not infringe any third-party rights.

XI. Cure for Breach.

If either Party materially breaches the terms of this Agreement and fails to correct the
breach within 60 days after the non-breaching Party provides written notification, the non-
breaching Party shall follow the dispute resolution procedures contained herein under Section XIII
C.

XI1. Additional Obligations Upon Termination.

In addition to any other obligations identified in this Agreement which extend beyond, or
begin at, expiration or termination of this Agreement, both parties shall cease all use of the other’s
provided materials and return any such material in its possession to other Party.

XIII. Press Releases; Public Announcements.

If requested by either Party, the Parties shall cooperate to draft and issue all appropriate
press releases and other public announcements relating to the subject matter of this Agreement and
the relationship between the Parties.

XIV. General,

A. Relationship Between the Parties. Each Party is an independent contractor and will
be solely responsible for payment of all compensation owed to its employees, as well as
employment related taxes. Each Party will maintain appropriate worker’s compensation for its
employees as well as general liability insurance. Neither this Agreement, nor any terms and
conditions contained herein, shall be construed as creating a partnership, joint venture, agency or
franchise relationship.

B. Governing Law and Jurisdiction. This Agreement and any dispute or claim arising
out of or in connection with it or its subject matter or formation (including non-contractual disputes
or claims) shall be governed by and construed in accordance with laws of the State of lilinois.



CN-00051642

C. Dispute. In the event that some or all of the materials provided by either Party is
held or is believed by the other Party to infringe third party rights, the alleged infringer shall have
the option, at its expense to: (a) modify the materials to be non-infringing; or (b) obtain a license
from the third party to continue using that portion of the materials that is infringing the rights of
such third party. If it is not commercially feasible to perform either of the above options, then that
Party may require the other to return the infringing materials and all rights thereto.

If a Party breaches this Agreement and does not cure within the proper period, then the
Parties shall submit the matter to be discussed with the Parties legal counsel within 60 days of the
deadline for cure.

D. Notice. All notices, including notices of address change, required to be sent
hereunder shall be in writing and shall be deemed to have been given when mailed by certified
mail or actually received to:

If to AP:

Academic Partnerships, LLC
Attention: Finance Department
600 North Pear] Street

Suite 900

Dallas, Texas 75201

With copy to:

Academic Partnerships, LLC
Attention: Legal Dept.

600 North Pear] Street

Suite 900

Dallas, Texas 75201

If to the University:

University of Illinois Springfield
Attention: Som Bhattacharya

One University Plaza, MS UHB4000
Springfield, Illinois 62703-5407
Sbhat23@uis.edu

With a Copy to:

University of Illinois Springfield
Purchasing Department

One University Plaza, MS BSB106
Springfield, Illinois 62703-5407
uispurchasing@uillinois.edu




CN-00051642

The Parties agree that they each may treat documents faxed and/or email attachments
and/or a signature sent electronically by the other Party as original documents; nevertheless, either
Party may require the other to exchange original signed documents.

E. Severability. In the event any provision of this Agreement is held to be invalid or
unenforceable, the remaining provisions of this Agreement will remain in full force.

F. Waiver. The waiver by either Party of any default or breach of this Agreement
shall not constitute a waiver of any other or subsequent default or breach. Except for actions for
nonpayment or breach of either Party’s intellectual property rights, no action, regardless of form,
arising out of this Agreement may be brought by either Party more than two years after the cause
of action has occurred.

G. Counterparts. This Agreement may be executed in any number of counterparts,
each of which, when executed and delivered, shall be an original, and all the counterparts together
shall constitute one and the same instrument.

H. Confidential Information. Each Party agrees that it shall not use or disclose to any
third party, except for the purpose of performing this Agreement, any business and technical
information of the other Party which, in the exercise of reasonable judgment, should be recognized
by such Party as confidential (Confidential Information). The obligation of confidentiality shall
not apply to information which: (a) is or becomes part of the public domain through no fault of the
receiving Party; (b) is furnished by the disclosing Party to others without restrictions on use and
disclosure; (c) becomes known or available to the receiving Party without restriction from a source
other than the disclosing Party without breach of any Agreement with the disclosing Party; (d) is
disclosed with prior written approval of the disclosing Party; (e) is independently developed by
the receiving Party without the use of any Confidential Information; (f) is previously known to the
receiving Party on a non-confidential basis; or (g) is required by Illinois law or court order (other
legal process) or government agency to be disclosed, in which case, the receiving Party shall give
the disclosing Party as much notice as is reasonably practical so that the disclosing Party may seek
a protective order or other confidential protection as the disclosing Party, in its sole discretion,
may elect and the receiving Party shall reasonably cooperate with the disclosing Party in disclosing
Party’s efforts to obtain such order or protection.

I. Force Majeure. Neither Party will be liable for delays or failure in its performance
hereunder to the extent such delay or failure is caused by any act of God, war, natural disaster,
pandemic, strike, lockout, labor dispute, work stoppage, fire, third-Party criminal act or act of
government, or any other event beyond the reasonable control of that Party (as Excusable Delay).
This Agreement may be terminated with written notice by either Party under this section should
the Excusable Delay of the non-performing Party continue for more than 30 days.

J. Entire Agreement. This Agreement with any documents referred to in it constitutes
the entire agreement and understanding between the Parties and supersedes any previous
agreement between them relating to the matters set forth herein.

Il
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K. Successors and Assigns. This Agreement will be binding upon, and will inure to
the benefit of, the permitted successors and assigns of each Party hereto. Neither party may assign
this agreement except by the prior written approval of the other.

L. Variatiop. No variation of this Agreement or of any the documents referred to in it
shall be valid unless it is in writing and assigned by or on behalf of each of the Parties.

M. Survivability. The following Sections shall survive the expiration and termination
of this Agreement: [-H, V, VII, VI, IX, X, XII, XIV.

ACADEMIC PARTNERSHIPS, LLC THE BOARD OF TRUSTEES OF THE
UNIVERSITY OF ILLIN

Signature: - i ; I“ZZ“Z-[

Name: Howard Rouse ' Avijit Ghosh, Comptroller Date

Title: €00 Signature of Comptroller Delegate
Date: January 20, 2021

Jill Menezes, Director of Purchases

Timothy L. Killeen, President te Gf.22.70A

Signature of President Delegate

Gerard Joseph, Associate Provost for Budget
& Administrative Planning

By—

Thomas Bearrows, Chief Legal Counsel O{
Signature of Chief Legal Counsel Delcgate,
Rhonda Perry, University Legal Counsel

12
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ADDENDUM A

This Addendum A (Addendum) is a supplement to this Service Agreement (Agreement),
between Academic Partnerships, LLC (AP and Vendor), and The Board of Trustees of the
University of Illinois on behalf of University of Illinois Springfield (the University) and is fully
incorporated therein. Dates listed are approximate timelines for implementation of the listed
program and should timelines change, both Parties will determine implementation of the listed
program(s) and appropriate timelines required. The University and AP reserve the right to
mutually agree to change the programs listed and will work with AP to determine applicable
timelines should the change be necessary.

PROGRAM AND/OR DEGREE (“ONLINE PROJECTED START | AP REVENUE

PROGRAMS”) DATE PERCENTAGE
MBA with the following specializations: August 2021 50%
General
Applied Finance

Human Resource Management

Operations and Supply Chain Management

MS Finance August/October 2021 50%
MS Healthcare Informatics August 2022 50%
MS Human Resource Management January or August 2022 50%

SERVICE AGREEMENT - Addendum A
The Board of Trustees of the University of [llinois
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ADDENDUM B

Vendor Price for the Initial Term of date of execution through June 30, 2026:

The Revenue Share as defined below and within AP’s Pricing Proposal as submitted with
REP IMI1521 will commence from the first student enrolled in the Online Programs as detailed in
this Agreement and under the specifications of AP’s proposal to RFP JM1521.

Revenue share pricing will be at a level of 50% for the entire initial term of this Agreement,
as defined in AP’s Pricing Proposal, Exhibit C.

These types of employer agreements are one example of tuition discounts that may exist
for other programs across the University. These discounts will be determined jointly by the
University and AP. In these cases, the full-priced tuition will be reduced by the applicable tuition
discount before calculating AP’s revenue share.

In accordance with RFP JM1521 and AP’s proposal to JM1521, University and Vendor
will work collaboratively to develop a comprehensive review plan using the metrics proposed to
evaluate AP’s performance. The University and AP will meet annually no later than October Ist,
or a mutually agreed upon date, to discuss and agree upon annual enrollment goals for each
program.

Tuition is the net total credit hours enrolled and assessed to the student as a per credit hour
rate for online programs. Revenue share to Academic Partnerships will exclude:

1. Students who receive tuition waivers (e.g., Child of Veteran, Illinois Veteran Grant,
employee tuition waivers, graduate student tuition waivers for employment (tuition remission),
etc.)

2. Students who are awarded scholarships by the University only (if the scholarship
is less than the student’s tuition, the amount not covered by the scholarship will be included in the
revenue share calculation.)

3. Tuition revenues refunded to students resulting from a withdrawal or drop as
defined on the University Registrar’s Website regarding withdrawals.

SERVICE AGREEMENT - Addendum B
.. .The Board of Trustees of the University of Illinois
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ADDENDUM C

Course Development Subsidy

Academic Partnerships is prepared to provide a one-time payment of $100,000 to The Board of
Trustees of the University of Illinois on behalf of UIS to be utilized to fund and support Course
Development for the programs that are included within the Partnership. Together, the University
and AP will determine the methodology as to how this subsidy will be paid. Approval of payment
schedule/methodology subject to review and approval by University and AP. University
represents that this payment is being made in compliance with all University policies and
applicable regulations.

The one-time course development subsidy of $100,000 will flow to the College of Business and
Management upon meeting the mutually agreed upon course production timeline and adoption of
online best practices recommended by AP. Installment payments per course of 50% are paid at
the beginning of the course development and the remaining 50% upon the first start date of the
program.

SERVICE AGREEMENT - Addendum C
The Board of Trustees of the University of Illinois
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EXHIBIT A
(AP Trademarks, including those of its affiliates)
1. ACADEMIC PARTNERSHIPS, LLC
2. ACADEMIC PARTNERSHIPS

3. AP

ACADEMIC

PARTNERSHIPS™

SERVICE AGREEMENT - Exhibit A

... The Board of Trustees of the University of Hlinois
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EXHIBIT B

{(University Trademarks)

I. University of Illinois at Springfield Brand Graphics -
https://www.uis.edu/creativeservices/standards/brandgraphics/University of lllinois at Springfield
Visual Assets —

2. University of IHinois at Springfield Web Guidelines, Strategy, and Standards -
Vendor should work with University on these requirements.

SERVICE AGREEMENT - Exhibit B
The Board of Trustees of the University of Illinois
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EXHIBIT C

Vendor’s Pricing Proposal from RFP JM1521

SERVICE AGREEMENT - Exhibit C
... The Board of Trustees of the University of Illinois
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ACADEMIC

7 PARTNERSHIP

University of lllinois at Springfield
REQUEST FOR PROPOSAL
Online Learning Support

JM1521

Section 6 Pricing

September 23, 2020
2:00PM
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6. Pricing

Pricing Offer: Attach additional pages if the specified pricing format requires additional pages.

6.1.1 Below in section 6.1.1.2 is a hypothetical scenario and does not reflect the actual number of student
enrollments or tuition cost. Current tuition rates range from $560 to $910 per credit hour for the online
programs. The University has a goal of 200 registered students per online degree per fiscal year (July 1
through June 30). At the end of each semester, the University will provide the contracted vendor a report
from the student registration system (Banner) identifying all of the online program curriculum codes, the
names of all students registered for classes, the number of credit hours, the cost per credit hour, and the
total tuition paid by the student within 30 days of the end of each semester. The vendor will use this
report each semester for the base data to develop an invoice for the University.

In the hypothetical scenario below (section 6.1.1.2), the University is asking the vendor to propose pricing
based on a percent of tuition collected per credit hour. The dollar figure of 5600 is being used as the
average cost per credit hour.

Semesters are defined as:

Semesters Term:
Fall Late August - December
Spring January - Early May
Summer Mid-May - Early August

6.1.1.2 Vendor’s Price for the Initial 5-Year Term:

*Vendor must quote the “% of tuition cost per hour” per fiscal year (July 1 through June 30) in the table
below to be considered for price evaluation and award if vendor meets the requirements as indicated
in section 2.1.1.4 of this RFP.

(Column A) (Column B) (Column C) (Column D)
Number Of Average Cost | % Of Tuition Total Vendor's Price
Registered Students Per Credit Cost Per (Column “B” multiplied by
per Fiscal Year Hour Credit Hour Colum g Gy

50% of tuition | $300/per credit hour +
50-250 $600.00 & fees fees

50% of tuition | $300/per credit hour +

251-500 $600.00 & fees fees
50% of tuition | $300/per credit hour +
501-1,000+ $600.00 & fees fees

$300/per credit hour +
Grand Total: fees

Academic Partnerships will also agree to a one time $50,000 course development payment for
AP-supported programs at an agreed up date by both parties, subject written confirmation
from the university that such a payment is acceptable under University policy.

V.15.1 21
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Please explain in detail how you arrived at the percentage indicated in Column C in section 6.1.1.2 above:

See attached page

6.1.2 Price shall not be increased should vendor experience an increase in wage rates, materials,
equipment, or in any other of Vendor’s costs, or should Vendor be compelled to pay premium
wages for overtime work prior to completion of Vendor’s work under the resulting contract.

6.1.3 Renewals:
6.1.3.1 If the resulting contract will contain renewal options, the price for renewals shall be the
same rate as for the initial term unless a different compensation or formula for determining the
renewal compensation is stated in this section. If the University formula is shown below, Vendor
shall calculate renewal rates using that formula.

6.1.3.2 If the University decides to exercise any renewal option, a revised price schedule will be
included with the renewal. Cost increases or decreases shall be allowed only at the time
of contract renewal and shall be increased or decreased by no more than a percentage
equal to the percentage by which the United States Department of Labor Consumer Price
Index (CPI) of the Midwest Region for wages for the month of _ N/A _, for all urban
consumers (computed on the same basis and by the same methods as are used on the
date thereof) shall exceed or be less than the index number published as aforesaid for the
month in which the original Contract is signed.

6.1.3.3 Vendor's pricing for renewals:

If not firm for the option period, will you

Do you offr a If renew’al .optlcn .ss agree to adjust p_nce base!:i on the

raneal offered, will prices remain | percentage change in the United States

ogtion? firm for the option | Department of Labor Bureau of Labor

i period? Statistics for Midwest Region All Items,

1982-1984=100 - CUUR0200SA0?

1% Renewal (2-year) Myes Ono |Eyes Ono Ovyes Ono
2" Renewal (2-year) Gdyes Ono |Eyes Ono Ovyes Ono

6.1.3.4 Vendor's Price for Renewal(s): __ $300/per credit hour + fees

6.2 Type of Pricing: Pricing under the resulting contract will be [X] firm [ ] estimated $

6.3 Discount: The University may receive a _ N/A % discount for payment within days of receipt
of correct invoice.

6.4 Invoicing:
6.4.1 By submitting an invoice, Vendor certifies that the supplies or services provided meet all
requirements of the contract, and the amount billed and expenses incurred are as allowed in the

contract. Invoices may be subject to statutory offset (30 ILCS 210).

V.15.1 22
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Bl 611.2 PRICING:

PRIVILEDGED AND CONFIDENTIAL — PROPRIETARY INFORMATION.

AP will only be compensated based on a success fee of 50% of total program tuition and fees collected as
online students progress from course-to-course to graduation. AP will assume virtually all upfront financial risk
for the setup of UIS’s online initiative, including the personnel and capital investment required to launch the
partnership. Mentioned above, the services provided by AP under this 50% revenue share include:

Market Research, Marketing and Recruitment

Through its subject matter experts, AP will develop and implement a multi-channel marketing and student
recruitment strategy for each program category based on market research and analysis. AP utilizes a
combination of geo-targeted digital, offline and field sales efforts to attract relevant audiences with specific
messaging, branding and collateral.

Academic Services

AP’s AS team will assist UIS faculty with program- and course-level planning, instructional design, academic
innovation, quality reviews, faculty professional development and training, as well as access to faculty grants
and best practices in online teaching and learning.

Operational Services
AP’s Partner Support team will assist UIS’s technology, bursar and registrar departments with adjusting and
continually optimizing the university's systems and processes to assure the best online student experience.

Enrollment Services

AP’s UIS program-specific Enrollment Services team will provide all inquiring students information on specific
online programs, assisting them in the entire enrollment process, from initial inquiry through the first day of
class.

Student Support and Retention Services

AP’s Student Retention Specialists—in collabaration with UIS advisors—will provide comprehensive support
and retention services to UIS’s online students from the first day of class through successful program
completion. They will regularly engage with students through various outreach campaigns, payment
reminders, check-ins on their well-being and proactively intervene with all “at risk” students.

AP’s partnership model is based on revenue-sharing derived from AP’s successful recruitment and retention of
students—as such, there are no further billable personnel hours and rates or additional costs associated with the
implementation of the online initiative for UIS.

THIS ENDS THE PRIVILEDGED AND CONFIDENTIAL SECTION.

B ACADEMIC
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Exhibit D

Vendor’s Form B from JM1521

SERVICE AGREEMENT - Exhibit C
.. The Board of Trustees of the University of lllincis - - ... ... . . SR N S
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FORM B

IPG Registration and Additional Certifications

STOP — Please read the following instructions carefully.

FORM B may be used when the vendor is registered in the lllinois Procurement Gateway (IPG) and does have an active
unexpired IPG registration number.

To verify registration, go to the lllinois Procurement Gateway (https://ipg.vendorreg.com) and search the “IPG Registered
Vendor Directory”. If you do not find your company name, vou will need to complete and submit your lllinois Vendor
Registration on the website AND you must submit FORM A with vour solicitation response.

If the vendor IS NOT registered in the Illinois Procurement Gateway (IPG) and DOES NOT HAVE an active IPG Registration
Number with an unexpired date, the vendor must complete and submit the information requested on FORM A with their
response.

Failure to provide the correct form may render the submission non-responsive and will result
in disqualification.

Please read this entire section and provide the requested information as applicable. All parts in Form B must be
completed in full and submitted along with the vendor’s response.

1, Certification of lllinois Procurement Gateway Registration
My business has registered in the lllinois Procurement Gateway (IPG). The State of Illinois Chief Procurement
Office approved the registration and provided the IPG registration number and expiration date disclosed below.

2016569 - actual IPG #
IPG Registration | | | N G6@N_____ IPG Expiration Date: 9/10/2021

2. Certification Timely to this Solicitation

Vendor certifies it is not barred from having a contract with the State based upon violating the prohibitions related
to either submitting/writing specifications or providing assistance to an employee of the State of lllinois by
reviewing, drafting, directing, or preparing any invitation for bids, a request for proposal, or request of
information, or similar assistance (except as part of a public request for such information). 30 ILCS 500/50-10.5(e),
amended by Pub. Act No. 97-0895 (August 3,2012). [ JYes [X]No

3. Replacement Certification to IPG Certification #6 (supersedes response in IPG)
If Vendor has been convicted of a felony, Vendor certifies at least five years have passed since the date of
completion of the sentence for such felony, unless no person held responsible by a prosecutor’s office for the
facts upon which the conviction was based continues to have any involvement with the business. Vendor further
certifies that it is not barred from being awarded a contract. 30 ILCS 500/50-10 [ ]Yes [X]No

4. Disclosure of Lobbyist or Agent (Complete only if bid, offer, or contract has an annual value over $50,000)
Is your company or parent entity(ies) represented by or do you or your parent entity(ies) employ a lobbyist
required to register under the Lobbyist Registration Act (lobbyist must be registered pursuant to the Act with the
Secretary of State) or an agent who has communicated, is communicating, or may communicate with any
State/Public University officer or employee concerning this solicitation? [ | Yes [X]No If yes, please identify
each lobbyist and agent, including the name and address below. If you have a lobbyist that does not meet the

i}
FormB-V.15.2
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FORM B
IPG Registration and Additional Certifications
criteria, then you do not have to disclose the lobbyist’s information.

Name Address Relationship to Disclosing Entity

Describe all costs/fees/compensation/reimbursements related to the assistance provided by each representative
lobbyist or other agent to obtain this University contract:

5. Disclosure of Current and Pending Contracts
Cornplete only if: (a) your business is for-profit and (b) the bid, offer, or contract has an annual value over
$50,000. Do not complete if you are a not-for-profit entity.

E} Yes [] No. Do you have any contracts, pending contracts, bids, proposals, subcontracts, leases or other
ongoing procurement relationships with any units of State of lllinois government?

If “Yes”, please specify below. Attach an additional page in the same format as provided below, if desired.

Agency/University Project Title Status Value Contract
Reference/P.0./lllinois
Procurement Bulletin #
Eastern lilinois Online Learning Under Contract | % of tuiticn and RFP #KR018573
University Support 10/5/17-9/30/24 fees of online
students
Southern llinois Developing and Under Contract | % of tuition and RFP# 6175
University Growing an 5/8/18—5/8/24 fees of online
Edwardsville Accelerated Online students
MBA Program
University of Online Learning Under Contract | % of tuition and RFP #EWM133
IHincis Chicago Support 11/13/19 - fees of online
11/24/19 students
Signature

As of the date signed below, | certify that:

+ My business’ information and the certifications made in the lilinois Procurement Gateway are truthful,

current and accurate.
s The certifications and disclosures made in this Form B are truthful and accurate.
This Form B is signed by an authorized officer or employee on behalf of the bidder, offeror, vendor, or vendor
pursuant to Sections 50-13 and 50-35 of the lllinois Procurement Code, and the affirmation of the accuracy of the
financial disclosures is made under penalty of perjury.

This information is submitted on behalf of:

FormB-v.15.2
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FORM B

IPG Registration and Additional Certifications

Vendor Name: Academic Partnerships, LL.C Phone: 214-210-7300

Street Address: 600 North Pearl, 900 * Email: info@academicpartnerships.com
City, State Zip: Dallas, TX 75201 Vendor Contact: Joe Lynch

Signature: Date: 9/21/20

Printed Name: _John Schilsky Title: _ CFOQ

Form 8 - V.15.2



ONIVERSITY oFtiLinots IS Contract Approval/Routing Form (CARF)

All fields in Sections 1 through 3 are required.
Section 1 - Contract

Contract Category: (" Payable (" No Funds (¢ Receivable (" New Contract (= Amendment # 1

Contract Type: General Services (Purchasing)

Contract Sub Type: General Services (Purchasing)

Brief Description:
The OPM (AP} will help UIS market specific programs (initially CBM programs) and assist in recruiting students nationally,
They also help in the initial registration of student interest and follow-up with UIS Registrar's Office.

Chart: 4 Org: Amount: 0 Start Date: At Execution End Date: 6/30/2026

# of Renewals: 0 Health Care Related? & No (" Yes
Document Source: & Custorn ( Other Party ¢ Template No Changes (" Template with Changes

Section 2 - Contracting Party

Name: OPM Academic Partnerships Contact: Joe Lynch
Phone: 214-783-8404 E-Mail: joe.lynch@academicpartnerships.com
Address:

Street, City, State, Zip
Section 3 - Unit Information
Name!: College of Business & Management Contact: Somnath Bhattacharya
Phone Number: 217-206-6534 E-Mail: sbhat23@uis.edu & agemb2@uis.edu

Address: One University Plaza MS UHB 4000, Srpingfield, IL 62703
Street, City, State, Zip

Section 4 - Preliminary Approvals
The signatures below indicate approval of the contract at the amount specified.

Unit Head: Somnath Bhattacharya

Required Printed Name Sigratur Date
Dean/Director: ﬂ}w%"}"]’% HAEY G R&%‘DQ{
$25,000 or More T Printed Name i Signatur / D{ﬁte

VP/Chanc./V. Chanc.:
$50,000 or More Printed Name

Section 5 -~ Final Approvals

Signature Date

University Comptroller:

Route to: Printed Name Signature Date
UIS Building Servs Bidg, Rm 57

University Counsel:

Printed Name Signature Date
University Counsel review is required for payable contracts of $250,000 or more, all contracts requiring BOT approval, ail
settlements of claims or disputes, alf contracts for legal services, all contracts where student data will be shared with cutside
entities, and all employment contracts.

OBFS Use Only
Contract Records Office:

107 Coble Hall Printed Name Signature Date
Contract #: CN-00051647 Subcontractor Included? & No (" Yes
BOT Approval Date: PPB Approval Date:
Contact Name/Phone: Procurement Method:

Bulletin Procurement Number:
Special Notes:




University Contract No. CN-00051642

UNIVERSITY OF ILLINCIS CONTRACTUAL AGREEMENT BETWEEN
THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
AND
ACADEMIC PARTNERSHIPS LLC
AMENDIMENT NUMBER ONE (1)

This Amendment is made and entered into by and between Academic Partnerships, LLC herein referred to as "AP”
and “Vendor” and The Board of Trustees of the University of lllinois on behalf of UIS College of Business and
Management herein referred to as "University", “Institution” and “State”.

Whereas, the Vendor and University entered into an agreement, CN-00051642, dated January 22, 2021, and through
award to IM1521, for the term of January 22, 2021 through June 30, 2026. Vendor will provide services to the
University as detailed in the Agreement.

Whereas, the Vendor and University desire to amend the contractual relationship under the said agreement;

Now therefore, in consideration of mutual covenants contained herein, it is agreed by and between the parties to
amend the agreement as follows:

I Addendum A: Both parties agree that the chart included in Addendum A shall be revised to add the
following Certificate programs to the Agreement as listed below:

PROGRAM AND/OR DEGREE (“ONLINE PROJECTED START AP REVENUE
PROGRAMS”) DATE PERCENTAGE
Graduate Certificate in Applied Finance January 2022 50%
Graduate Certificate in Human Resource Management Januvary 2022 50%
Graduate Certificate in Operations & Supply Chain January 2022 50%
Management

I1. In all other respects, the Agreement shall remain unchanged.

In witness whereof, Vendor and University have caused this Amendment to be executed on the last date and year
written below.

Academic Partnerships, LLC The Board of Trustees of the University of lllinois
Lecation: Jiil Menezes, Director
of Purchases

By: Date; 2021.06,28 10:37:25 -05'00

Autharized Signature Avljit Ghosh, Comptroller Date
Signature of Comptroller Delegate

Jill Menezes, Director of Purchases

Howard Rouse, President and COO
Print Name & Title

pate June 25, 2021




UntvERsITY oFiLLINOIS - JTS Contract Approval/Routing Form (CARF)

All fields in Sections 1 through 3 are required.
Section 1 - Contract

Contract Category: (" Payable (" No Funds (¢ Receivable " New Contract & Amendment # 1_

Contract Type: General Services (Purchasing)

Contract Sub Type: General Services (Purchasing)

Brief Description:
The OPM (AP} will help UIS market specific programs (initially CBM programs) and assist in recruiting students nationally.
They also help in the initial registration of student interest and follow-up with UIS Registrar's Qffice.

Chart: 4 Org: Amount: 0 Start Date: At Execution End Date; 6/30/2026
# of Renewals: 0 Health Care Related? & No  Yes
Document Source: & Custom (" Other Party " Template No Changes ¢ Template with Changes

Section 2 - Contracting Party

Name: OPM Academic Partnerships Contact: Joe Lynch
Phone: 214-789-8404 E-Mail: joe.lynch@academicpartnerships.com
Address:

Street, City, State, Zip
Section 3 - Unit Information
Name: College of Business & Management Contact: Somnath Bhattacharya
Phone Number: 217-206-6534 E-Mail: sbhat23@uis.edu & agemb2@uis.edu

Address: One University Plaza MS UHB 4000, Srpingfield, IL 62703
Street, City, State, Zip

Section 4 - Preliminary Approvals
The signatures below indicate approval of the contract at the amount specified.

Unit Head: Somnath Bhattacharya

Required Printed Name Signatur| Date
Dean/Director: ﬂ)fH’/‘}-’TTR’C, I ritad A M-’D’M
$25,000 or More T Printed Namie T Signatur { Df!te

VP/Chanc,/V. Chanc.:
$=0,000 or More Printed Name Signature Date

Section 5 - Final Approvals

University Comptroller:

Routa to: Printed Name Signature Date
UIS Building Servs Bldg, Rm 57

University Counsel:

Printed Name Signature Date
University Counsel review is required for payable contracts of $250,000 or more, all contracts requiring BOT approval, all

settlernents of claims or disputes, all contracts for legal services, alf contracts where student data will be shared with outside
entities, and all employment contracts.

OBFS Use Only
Contract Records Office:

107 Coble Hall Printed Name Signature Date
Contract #: CN-Q0051647 Subcontractor Included? & No " Yes
BOT Approval Date: PPB Approval Date:
Contact Name/Phone: Procurement Method:

Bulletin Procurement Number;
Special Notes:




University Contract No, CN-00051642

UNIVERSITY OF ILLINOIS CONTRACTUAL AGREEMENT BETWEEN
THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
AND
ACADEMIC PARTNERSHIPS LLC
AMENDMENT NUMBER ONE (1)

This Amendment is made and entered into by and between Academic Partnerships, LLC herein referred to as "AP”
and "Vendor” and The Board of Trustees of the University of lllinois on behalf of UIS College of Business and
Management herein referred to as "University", “Institution” and “State”.

Whereas, the Vendor and University entered into an agreement, CN-00051642, dated January 22, 2021, and through
award to JM1521, for the term of January 22, 2021 through June 30, 2026. Vendor will provide services to the
University as detailed in the Agreement.

Whereas, the Vendor and University desire to amend the contractual relationship under the said agreement;

Now therefore, in consideration of mutual covenants contained herein, it is agreed by and between the parties to
amend the agreement as follows:

I Addendum A: Both parties agree that the chart included in Addendum A shall be revised to add the
following Certificate programs to the Agreement as listed below:

PROGRAM AND/OR DEGREE (*ONLINE PROJECTED START AP REVENUE
PROGRAMS”) DATE PERCENTAGL
Graduate Certificate in Applied Finance January 2022 50%
Graduate Certificate in Human Resource Management January 2022 50%
Graduate Certificate in Operations & Supply Chain January 2022 50%
Management

Il in all other respects, the Agreement shall remain unchanged.

In witness whereof, Vendor and University have caused this Amendment to be executed on the last date and year
written below.

Academic Partnerships, LLC The Board of Trustees of the University of lllinois

- By:

Authorized Signature

Location: Jilf Menezes, Director
of Purchases
Date: 2021.06.28 10:37:25 -05'00'

Avijit Ghosh, Comptroller Date
Signature of Comptroller Delegate
1ill Menezes, Director of Purchases

Howard Rouse, President and COO
Print Name & Title

pate June 25, 2021




pocusign Envelope 10: I

University Contract No. CN-00051642

UNIVERSITY OF ILLINOIS CONRACTUAL AGREEMENT BETWEEN
THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
AND
ACADEMIC PARTNERSHIPS, LL.C
AMENDMENT NUMBER FOUR (4)

This Amendment is made and entered into by and between Academic Partnerships, LL.C herein referred to
as “AP” and “Vendor” and The Board of Trustees of the University of Illinois on behalf of University of
Illinois Springfield College of Business & Management herein referred to as the “University”,
“Institution” and “State”.

Whereas, the Vendor and University entered into an agreement, CN-00051642, dated January 22,
2021, and through award to JM1521, for the term of January 22, 2021 through June 30, 2026. Vendor
will provide services to the University as detailed in the Agreement.

Whereas, the Vendor and University entered into Amendment One, dated June 28, 2021, which
added certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University entered into Amendment Two, dated October 19, 2021, which
added certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University entered into Amendment Three, dated May 16, 2022, which
added certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University desire to amend the contractual relationship under the said
agreement;

Now therefore, in consideration of mutual covenants contained herein, it is agreed by and between
the parties to amend the agreement as follows:

L Addendum A: Both parties agree that the chart included in Addendum A shall be revised to add
the following Programs to the Agreement as listed below:

PROGRAM AND/OR DEGREE (“ONLINE PROJECTED AP REVENUE
PROGRAMS) START DATE PERCENTAGE
MBA — Accounting Data Analytics March 2024 50%
Graduate Certificate in Accounting Data Analytics March 2024 50%

II.  In all other respects, the Agreement shall remain unchanged.

[Signature Page Follows]

AMENDMENT NUMBER FOUR (4) —Page 1
University of Illinois Springfield
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University Contract No. CN-00051642

In witness whereof, Vendor and University have caused this Amendment to be executed on the last date
and year written below.

ACADEMIC PARTNERSHIPS, LLC THE BOARD OF TRUSTEES OF THE

UNIVERSITY OF ILLINOIS
Signature: —

T ALUASTASCEADAEH

Name: Howard Rouse

Title: President, University Partnerships
7/6/2023

Date:

Signature of Comptroller Delegate

Date:

AMENDMENT NUMBER THREE (4) — Page 2
University of Illineis Springfield
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University Contract No. CN-00051642

UNIVERSITY OF ILLINOIS CONRACTUAL AGREEMENT BETWEEN
THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
AND
ACADEMIC PARTNERSHIPS, LL.C
AMENDMENT NUMBER FIVE (5)

This Amendment is made and entered into by and between Academic Partnerships, LLC herein referred to
as “AP” and “Vendor” and The Board of Trustees of the University of Illinois on behalf of University of
Illinois Springfield College of Technology herein referred to as (the “University”, “Institution” and
“State”).

Whereas, the Vendor and University entered into an agreement, CN-00051642, dated January 22, 2021,
and through award to JM 1521, for the term of January 22, 2021 through June 30, 2026. Vendor will provide
services to the University as detailed in the Agreement.

Whereas, the Vendor and University entered into Amendment One, dated June 28, 2021, which added
certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University entered into Amendment Two, dated October 19, 2021, which added
certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University entered into Amendment Three, dated May 16, 2022, which added
certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University entered into Amendment Four, dated July 11, 2023, which added
certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University desire to amend the contractual relationship under the said agreement;

Now therefore, in consideration of mutual covenants contained herein, it is agreed by and between the
parties to amend the agreement as follows:

L. Addendum A: Both parties agree that the chart included in Addendum A shall be revised to add
the following Programs to the Agreement as listed below:

PROGRAM AND/OR DEGREE (“ONLINE PROJECTED AP REVENUE
PROGRAMS) START DATE PERCENTAGE
MS MIS — Business Analytics June 2024 50%
MS MIS — Business Process Management June 2024 50%
MS MIS - IT Project Management June 2024 50%
Graduate Certificate in Healthcare Analytics June 2024 50%
MBA Healthcare Analytics June 2024 50%

II.  In all other respects, the Agreement shall remain unchanged.

AMENDMENT NUMBER FIVE (5) — Page 1
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University Contract No. CN-00051642

In witness whereof, Vendor and University have caused this Amendment to be executed on the last date
and year written below.

ACADEMIC PARTNERSHIPS, LLC Board of Trustees of the University of lllinois

Signatu-re: [.\r'nﬁmﬂr‘md JEB

Name: Howard Rouse

Title:_President, University Partnerships
Date: 9/22/2023

By:
Comptroller Delegate Signature

Date:

AMENDMENT NUMBER FIVE (5) - Page 2
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University Contract No. CN-00051642

UNIVERSITY OF ILLINOIS CONRACTUAL AGREEMENT BETWEEN
THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
AND
ACADEMIC PARTNERSHIPS, LL.C
AMENDMENT NUMBER SIX (6)

This Amendment is made and entered into by and between Academic Partnerships, LL.C herein referred to
as “AP” and “Vendor” and The Board of Trustees of the University of Illinois on behalf of University of
Illinois Springfield herein referred to as (the “University”, “Institution” and “State™).

Whereas, the Vendor and University entered into an agreement, CN-00051642, dated January 22,
2021, and through award to JM1521, for the term of January 22, 2021 through June 30, 2026. Vendor
will provide services to the University as detailed in the Agreement.

Whereas, the Vendor and University entered into Amendment One, dated June 28, 2021, which
added certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University entered into Amendment Two, dated October 19, 2021, which
added certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University entered into Amendment Three, dated May 16, 2022, which
added certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University entered into Amendment Four, dated July 11, 2023, which
added certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University entered into Amendment Five, dated September 29, 2023, which
added certificate programs to Addendum A for the term ending June 30, 2026;

Whereas, the Vendor and University desire to amend the contractual relationship under the said
agreement;

Now therefore, in consideration of mutual covenants contained herein, it is agreed by and between the
parties to amend the agreement as follows:

L Addendum A: Both parties agree that the chart included in Addendum A shall be revised to add
the following Programs to the Agreement as listed below:

PROGRAM AND/OR DEGREE (“ONLINE PROJECTED AP REVENUE
PROGRAMS) START DATE PERCENTAGE
Graduate Certificate in Project Management for January 2025 50%

Healthcare Informatics

Graduate Certificate in Security and Privacy of January 2025 50%
Healthcare Information Systems

Graduate Certificate in Cybersecurity Policy and January 2025 50%
Implementation

Graduate Certificate in Business Applications of January 2025 50%
Artificial Intelligence

Graduate Certificates in Digital Forensics January 2025 50%

AMENDMENT NUMBER SIX (6) — Page 1
University of Illinois Springfield
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II.  In all other respects, the Agreement shall remain unchanged.

In witness whereof, Vendor and University have caused this Amendment to be executed on the last date
and year written below.

ACADEMIC PARTNERSHIPS, L1.C THE BOARD OF TRUSTEES OF THE

UNIVERSITY OF ILLINOIS
Signature: [:

Name: Susan Dukes

Title:_President, University Partnerships
3/9/2024

Date:

By:

Signature of Comptroller Delegate

Date:

AMENDMENT NUMBER SIX (6) — Page 2
University of Illinois Springfield
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II.  In all other respects, the Agreement shall remain unchanged.

In witness whereof, Vendor and University have caused this Amendment to be executed on the last date
and year written below.

ACADEMIC PARTNERSHIPS, L1.C THE BOARD OF TRUSTEES OF THE

UNIVERSITY OF ILLINOIS
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Name: Susan Dukes

Title:_President, University Partnerships
3/9/2024

Date:

By:

Signature of Comptroller Delegate

Date:
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SERVICE AGREEMENT

This Service Agreement (Agreement) is entered into by and between Academic Partnerships,
LLC, a Delaware limited liability company (AP) and The Board of Trustees of the University of Illinois
(the University) on behalf of its University of Illinois at Chicago and the UIC Extended Campus as of
November 13, 2019 (the Effective Date). AP and the University are sometimes referred to in this
Agreement each as a Party, and collectively as the Parties.

Recitals Incorporated Into Agreement

A. The University offers courses and degree programs at the undergraduate, graduate and post-
graduate level as well as other courses and programs;

B. AP provides services to universities to enable them to offer such courses, degree programs and
other programs online;

C. Subject to the terms and conditions set forth herein and Request for Proposal EWM133 the
University desires to engage AP to provide such services with regard to the mutually agreed to courses,
degree programs and other programs (to be included as Addendum([s]),jointly called Online Programs, and
inclusive of core college-specific degree requirements and all pre-requisite, co-requisite, and general
education courses ) (participants in Online Programs are Students).

L AP Obligations

AP shall have the following obligations, which it shall fulfill through its own efforts as well as

through efforts of its agents and affiliates:

A. Market Research

AP will provide the market research to identify the high-demand programs. For each
program AP will prepare research as to competing programs within the market such as
tuition levels, program duration and admission standards. This information is provided to
University to make joint recommendations/proposed changes to ensure competitiveness
of UIC programs.;

B. Marketing, Recruiting, and Promotion. AP shall market and promote the University and its
Online Programs using a variety of means as determined by AP. A marketing plan will be
presented to the University at least annually, and the University shall review and approve said
plan[s]. AP will then operate under the approved marketing plan for the coming year and meet
monthly, either virtually or in person, with University as required in the RFP to provide
updates, status reports, etc. (can be held in conjunction with the Program Development,
Support and Implementation status meetings). The Parties will update the marketing plan
throughout the year, as necessary

C. Program Development, Support and Implementation. AP’s implementation team will work
with the University to launch the University’s Online Programs. AP’s implementationsupport
services will include:

) an integration team that works with the University’s personnel from key

departments;

2) facilitation of various operational planning sessions for Online Programs;

3) development of a “Program Guidelines” document;

) cross-functional project management services, includingdevelopment of a project

plan to drive program implementation activities;
(5) monthly status meetings (can be held in conjunction with the monthly Marketing,



Recruiting and Promotion status meetings).

D. Academic Support Services. AP to provide all Instructional Design support to UIC faculty
associated with the development and launch of courses within the Online Programs. AP will
work with faculty, who will retain creative control as per the RFP, and the University on
Online Programs’ design, including but not limited to:

(1) assistance with program-level planning, course mapping, and course conversion of
Online Programs into an electronic format;

2) assisting University in structuring multiple annual start dates; and

3) introducing best practices for the delivery of Online Programs.

E. Enrollment Specialist Representatives (ESRs). ESRs will serve as a primary point of contact
for all prospective Students for the Online Programs. The ESRs will help educate Students
about the Online Programs. AP’s responsibilities include:

(n staffing and equipping a call center for ESRs;

(2) providing a team of ESRs to contact potential Students;

3) providing a toll free number and website for prospective Students;

4) recruiting in compliance with the academic standards of the University and
regulatory requirements;

%) informing potential Students of the Program characteristics and referring potential
Students to the University regarding financial aid and/or academic questions. In
performing recruiting activities, ESRs shall use such marketing and promotional materials
as deemed appropriate by AP and as are provided by or approved by the University in
accordance with this Agreement, and AP is entitled to rely on the accuracy of any such
materials. Materials will be subject to review on an annual basis by the University to
ensure accuracy of information.

(6) At AP and UIC’s mutual agreement , local, in-person, recruiting in the Chicago
Metropolitan Area as well as in mutually identified potential additional markets, for
programs developed under this Agreement.

7 providing discipline-specific separate ESRs for each degree program

AP agrees that in the course of recruitment of Students for enroliment in one or more Online
Programs it will not provide any commission, bonus or other incentive payments based
directly or indirectly upon success in securing enrollments to any person or entity directly
engaged in any Student recruiting or admission activities, except in accordance with the
provisions of 34 C.F.R. 668.14(b)(22)(2003) and any subsequent amendment thereto,
and/or any other requirement of the United States Department of Education or the
University’s regional accreditor.

F. Application Support. In addition to recruiting, through consultation with the University’s

Office of Admissions, ESRs will perform the following;

(n inform applicants of University application requirements;
(2) contact applicants regarding upcoming Online Programs’ deadlines;
3) remind applicants to submit necessary paperwork (transcripts, etc.);
()] remind Students of the registration process, registration deadlines and payment
deadlines once admitted to the University; and
(5) refer Students to appropriate University resources if there are further questions
about the Program(s).

G. Student Support Services. ESRs will provide Student support and retention services,

including, but not limited to the following:

(1)  following up with Students periodically through graduation;
(2) referring Students to University resources if academic questions persist;
3) welcoming new Students and providing upcoming registration dates and/or
deadlines;
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4) re-engaging inactive Students; and
(5) reminding Students of upcoming start dates, registration deadlines and payment
ﬂdlines.

H. AP recommends -as the preferred learning management system, but the
University may use the learning management system of its choice. If the University elects to
use AP will fund the University’s use of I o: (he Online Programs for the
duration of this Agreement. Specifically, AP will fund the-usage fees, Premium
Support (as defined by , and administrative and instructor training. Any additional
services an jzati niversity wishes to receive must be negotiated directly with
lnstructured(W. Additionally, if University chooses to use- for other
programs not covered by this Agreement, the University, as a partner of AP, will receive
preferential pricing from To receive MM from Instructure, the University must
enter into a master subscription services agreement with Instructure as soon as reasonably
practicable following the execution of this Agreement.

Upon entering into a master subscription services agreement with Instructure, the University
shall take the necessary steps in conjunction with Instructure to integrate the University into
the BB environment. The University shall use commercially reasonable efforts to
complete such integration within sixty (60) days.

If the University desires to host a Massive Open Online Course (MOOC) on the_

Instructure will provide support on the || | | } EEEEEEE 2 no additional charge
to the University if the University enters into a memorandum of understanding with Instructure
specifically for this purpose.

I. Data Protection. Academic Partnerships agrees that it may create, receive from or on behalf
of Institution, or have access to, records or record systems that are subject to the Family
Educational Rights and Privacy Act ("FERPA"), 20 U.S.C. Section 1232g (collectively, the
"FERPA Records"). Academic Partnerships represents, warrants, and agrees that it will: (1)
hold the FERPA Records in strict confidence and will not use or disclose the FERPA Records
except as (a) permitted or required by this Agreement, (b) required by law, or (c) otherwise
authorized by Institution in writing; (2) safeguard the FERPA Records according to
commercially reasonable administrative, physical and technical standards that are no less
rigorous than the standards by which Academic Partnerships protects its own confidential
information; and (3) continually monitor its operations and take any action necessary to assure
that the FERPA Records are safeguarded in accordance with the terms of the UIC Student
Records Policy. At the request of Institution, Academic Partnership agrees to provide
Institution with a written summary of the procedures Academic Partnerships uses to safeguard
the FERPA Records.

Data Destruction/Anonymization: Upon termination, cancellation, expiration or other
conclusion of the Agreement, Academic Partnerships shall return the Covered Data to
Institution unless Institution requests that such data be destroyed or anonymized
(anonymization of data includes removing any information that would make a data record
identifiable to a specific individual such as name and contact information. No data will be
used to contact individuals for reasons outside the scope of this Agreement). This provision
shall also apply to all Covered Data that is in the possession of subcontractors or agents of
Academic Partnerships. Academic Partnerships shall complete such return or destruction not
less than thirty (30) days after the conclusion of this Agreement. Within such thirty (30) day
period, Academic Partnerships shall certify in writing to Institution that such return or
destruction has been completed.
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J.

Notwithstanding the above, AP may utilize the information of denied applicants (Denied
Applicants) to offer them information on other educational opportunities provided by the
University so long as AP obtains the Denied Applicants’ consent. The University agrees to
assist AP in this process by allowing AP to contact the Denied Applicants, under the
University’s name, to propose they further their education through other opportunities.
Course Development Subsidy. AP agrees to provide funding for course development to the
University per addendum C attached.

University Obligations

The University shall maintain the sole authority in the (i) appointment of faculty, (ii) admissionof
Students, (iii) delivery of Online Programs, (iv) evaluation of Student performance, (v) decision to
award course credit and/or academic credentialing, and (vi) decision to award scholarships or
financial aid. During the Term of this Agreement, the University has the following obligations:

A.

B.

C.

D.

Marketing Deliverables.
) University shall deliver to AP its branding and style guidelines to be used by AP
in marketing and recruiting associated with the Online Programs and hereby grants the
right to AP to use its intellectual property (including to represent the University in forming
affiliate relationships and related promotions without necessarily referencing AP)
referenced in Section IV and Exhibit C in performance of the AP Obligations
(2) University shall allow AP and/or its agents or affiliates to use the University web
domain for marketing (ie., http://online. Universityname.edu or
http://degree.Universityname.edu) and host those subdomains for ease of maintenance and
updates;
3) University shall allow AP to have access to alumni email lists for the purpose of
marketing the University’s Online Programs, after approval is obtained from the
University of Illinois Foundation, who approves the alumni email requests on a per email
basis and checks with each college; and
) University shall ensure that AP is its exclusive third-party marketer and promoter
with regard to the Online Programs.
Regulatory Approvals, Accreditations, and Licenses. The Parties agree that AP is relying on
the University’s obligation to determine and obtain all necessary regulatory approvals and
licenses for the Online Programs including as set forth below:
(1 Obtaining Regulatory Approvals. As it is required by law, the University shall
fulfill its obligation to determine if it is required to obtain any type of approval,
authorization, certificate, or license to deliver online instruction, market degree programs,
or recruit Students. If the University determines that it or its agents are required to obtain
any sort of approval, authorization, certificate, or license in a state, then the University
shall obtain all such necessary approvals and shall communicate them to AP in a timely
manner.
(2) Informing AP of Obtained Approvals. The University shall inform AP as to which
states’ residents the University is legally authorized to enroll Students, what types of
marketing and recruitment activities it has obtained approval for, and in which locations
such approvals have been obtained.

Financial/Business Oversight. The University will oversee the financial management of
the Online Programs.

Access to Data. The University shall provide AP daily extracts from its Student Information
System that contains information about applicants and Students enrolled in Online Programs,
University will also provide AP access to its Learning Management System. . Essential data
includes, but is not limited to, applicant, Student, section, course, enrollment, grade, and time-
activity data. AP and its agents and/or affiliates may use the data in order for AP to fulfill its
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Iv.

obligations and exercise its rights under this Agreement and to analyze and increase the
effectiveness of the services it offers hereunder. Additionally, AP may share such data with
its strategic partners, specifically Zoom Video Communications, Inc., and Instructional
Connections, LLC, in order for AP to improve retention efforts and enhance AP’s other
services. All strategic partners receiving data from AP will be bound by same FERPA
requirements as AP.

E. Competing Programs. The University agrees that for the duration of this Agreement it will not

offer any similar and/or competing online program(s) to the Online Programs that are
represented by AP.

F. Program Characteristics. The University will assure that:

(1) its tuition and fees for the Online Programs is no more than the campus-based

tuition and fees and are market —competitive, as defined by AP; however, the University's

colleges must agree with lowering tuition and fees;

(2) the Online Programs are in an accelerated format;

3) there shall be six program starts per year per Online Program, which will align
with the University's academic calendar;

4) the University shall work in good faith toward obtaining approval in as many

jointly identified states with AP as soon as reasonably practicable;

5 the University shall work collaboratively with AP and establish parameters in

conjunction with the annual marketing plan to offer promotions, including offering special

scholarships and discounts to affiliate partners; and

(6) the University shall collaborate with AP to identify and maintain at least three

high-demand Online Programs, with a goal of generating 200 or more unique students per

year, under this Agreement, as defined on the University’s request for proposals, subject

to support from academic units.

G. Financial Aid. The University agrees to carry out the administration of all aspects of the
financial aid process in compliance with all applicable federal regulations. The University will
make financial aid available to students in the same manner and to the same extent as made
available to other students of University, and will be solely responsible for and will retain
complete control over all aspects of awarding financial aid (including the federal student
financial assistance programs under Title IV of the Higher Education Act of 1965, as
amended), including determining and verifying eligibility, monitoring and managing all
aspects of student’s award acceptance, loan counseling, and setting of budgets and
disbursement schedules. It is agreed and understood that AP shall have no involvement in or
responsibility for the financial aid process. AP personnel shall refer financial aid matters to
the University and the University shall have the right to review and approve in advance any
AP functions or activities, including call scripts, that may involve the financial aid matters or
financial aid decisions of University students.

License Grants by AP

During the Term of this Agreement, AP grants the University a limited, nonexclusive license to use
AP’s intellectual property, including but not limited to its trademarks, logos, websites, marketing
materials, muitimedia, and know-how, for the specific and limited purpose of marketing and
promoting the Online Programs. Exhibit A lists the initial AP trademarks that AP expects to be
used under this Agreement.

License Grants by the University
A. License. During the Term of this Agreement, the University grants AP a limited, nonexclusive
license to use the University’s intellectual property, including but not limited to its trademarks,

logos, websites, marketing materials, pictures (of faculty, the University, and its students and
alumni), multimedia, and know-how, for the specific and limited purpose of marketing and
promoting the Online Programs. Exhibit B lists the initial University trademarks that the
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B.

University expects to be used under this Agreement.

Agents and/or Affiliates. AP is hereby given the right to allow its agents and/or affiliates (e.g.
specialized providers of niche services such as digital marketing and operational suppliers) to
utilize the University materials where appropriate in AP’s reasonable discretion to meet its
obligations to the University and exercise its rights under this Agreement.

Ownership

A.

B.

Ownership of Contributed Materials. AP and the University each retain all ownership and
intellectual property rights in the material they each contributed.

Ownership of Developed Materials. Any right, title and interest in and to any intellectual
property arising from or attributed to any of the work or activities undertaken as part of this
Agreement shall belong to the Party that creates such intellectual property, unless mutually
agreed to otherwise in writing,

Term

A.

Term. The original term of this Agreement shall commence on the date of the last signature
below and end on the fifth (5th) anniversary. The original term and any successor term may
renew for up to five (5), one (1) year renewal option periods subject to the approval
of the Chief Procurement Officer of Higher Education.

Termination for Non-Appropriation. This contract is subject to termination by University in
any year for which the General Assembly fails to make an appropriation to make payments
under the contract.

Effect of Termination. In the event of early termination Vendor shall stop performance in
accordance with the notice of termination. Payment to AP will continue subsequent to
termination of agreement as outlined below in Section VII. C. Final Service Payment and
Vendor must comply with University's instructions to either destroy or return to University
all information previously furnished to Vendor.

Payment and Taxes

A

AP Payment. The University will collect all Revenue (defined as all tuition and related fees
charged to Students enrolled in the Online Programs) and will remit to AP an amount equal
to the product of multiplying the applicable AP Revenue Percentage identified in Addendum
B times Revenue calculated after the official add/drop date of each start of the contracted
Online Programs (the AP Payment). The AP Payment is due and payable to AP within thirty
(30) days from the date of AP’s invoice, dated no earlier than the official add/drop date of
each start. Invoices must include invoice date, unique invoice number, University's purchase
order number, invoice amount based upon enrollments within each Online Degree program,
and remittance address and will be sent to:

. UIC Extended Campus (MC140)
. University of Illinois at Chicago
. 1333 8. Halsted St., Suite 205

. Chicago IL 60607

Taxes. Each Party will be responsible for any and all taxes due on their portion of Revenues
received.

Final Service Payment. The University acknowledges that a significant portion of AP’s cost
is incurred before a Student enrolls, and that AP’s only method of cost recovery is through the
continuing payments as a Student progresses through the Online Programs. Additionally, the
University recognizes that the nature of this Agreement and its payment schedule necessitates
that a portion of the amount earned by, and owed to, AP be remitted after termination or
expiration of the Agreement. Therefore, in addition to the payments described in Section VII-
A of this Agreement, upon expiration or termination of this Agreement for any reason, the
University shall remit to AP the total AP Payment (the full revenue share that is in place upon
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IX.
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termination or expiration of the contract) for the actual courses that Students, recruited by AP, enroll
in for the period of three years from the date of termination or expiration of the contract. The
University will calculate each installment of the Final Service Payment after each official add/drop
date of each start of the contracted Online Programs. The Final Service Payments are due and
payable to AP within thirty (30) days from the date of AP's invoice, dated no earlier than the
official add/drop date of each start. Invoices must include invoice date, unique invoice
number, University's purchase order number, based upon enrollments within each Online
Degree program , invoice amount, and remittance address and will be sent to: UIC Extended
Campus (MC 140); University of [llinois at Chicago; 1333 South Halsted Street, Suite 250;
Chicago IL.

Neither party to this Agreement shall be liable for any negligent or wrongful acts, either of
commission or omission, chargeable to the other, unless such liability is imposed by law. This
Agreement shall not be construed as seeking to either enlarge or diminish any obligation or duty
owed by one party against the other or against a third party.

LIMITATION OF LIABILITY

NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL,
PUNITIVE, OR CONSEQUENTIAL DAMAGES EXCEPT AS OTHERWISE
CONTEMPLATED IN THIS AGREEMENT.

Warranties

A. Authority. Each Party warrants, to the best of its knowledge, that it has the authority to enter into
the Agreement and to perform its obligations set forthherein.

B. Ownership of Materials Provided. Each Party warrants to the other that it is the sole and exclusive
owner of the provided materials or has the license to use and sub-license any intellectual property
owned by third parties and incorporated into such materials, and that, to the best of its knowledge;
such materials do not infringe any third-party rights.

Cure for Breach.

If either Party materially breaches the terms of this Agreement and fails to correct the breach within
60 days after the non-breaching Party provides written notification, the non-breaching Party shall
follow the dispute resolution procedures contained herein under Section XIII C.

Additional Obligations Upon Termination.

In addition to any other obligations identified in this Agreement which extend beyond, or begin at,
expiration or termination of this Agreement, both parties shall cease all use of the other’s provided
materials and return any such material in its possession to other Party.

General

A. Relationship Between the Parties. Each Party is an independent contractor and will be solely
responsible for payment of all compensation owed to its employees, as well as employment related
taxes. Each Party will maintain appropriate worker’s compensation for its employees as well as
general liability insurance. Neither this Agreement, nor any terms and conditions contained
herein, shall be construed as creating a partnership, joint venture, agency or franchise
relationship.

B. Governing Law and Jurisdiction. This Agreement and any dispute or claim arising out of or in
connection with it or its subject matter or formation (including non-contractual disputes or claims)
shall be governed by and construed in accordance with laws of the State of Illinois.

C. Dispute. In the event that some or all of the materials provided by either Party is held or is
believed by the other Party to infringe third party rights, the alleged infringer shall have the
option, at its expense to: (a) modify the materials to be non-infringing; or (b) obtain a license
from the third party to continue using that portion of the materials that is infringing the rights

7



of such third party. If it is not commercially feasible to perform either of the above options,
then that Party may require the other to return the infringing materials and all rights thereto.

If a Party breaches this Agreement and does not cure within the proper period then the Parties
shall submit the matter to mediation under an agreed mediator within 60 days of the deadline
for cure.

. Notice. All notices, including notices of address change, required to be sent hereunder shall be in
writing and shall be deemed to have been given when mailed by certified mail or actually received
to:

If to AP:

Academic Partnerships, LLC Attention: Finance Department 600 North Pearl Street
Suite 900

Dallas, Texas 75201 With copy to:

Academic Partnerships, LLC Attn: Legal Dept.
2200 Ross Avenue

Suite 3800

Dallas, Texas 75201

If to the University:

The Board of Trustees of the University of Illinois
Attn: Dara Crowfoot

1200 West Harrison Street

Chicago, Illinois 60607

The Parties agree that they each may treat documents faxed and/or email attachments and/or a
signature sent electronically by the other Party as original documents; nevertheless, either Party
may require the other to exchange original signed documents.

. Severability. In the event any provision of this Agreement is held to be invalid or unenforceable,
the remaining provisions of this Agreement will remain in full force.

. Waiver. The waiver by either Party of any default or breach of this Agreement shall not constitute
a waiver of any other or subsequent default or breach. Except for actions for nonpayment or breach
of either Party’s intellectual property rights, no action, regardless of form, arising out of this
Agreement may be brought by either Party more than two years after the cause of action has
occurred.

. Counterparts. This Agreement may be executed in any number of counterparts, each of which,
when executed and delivered, shall be an original, and all the counterparts together shall constitute
one and the same instrument.

. Confidential Information. Each Party agrees that it shall not use or disclose to any third party,
except for the purpose of performing this Agreement, any business and technical information
of the other Party which, in the exercise of reasonable judgment, should be recognized by such
Party as confidential (Confidential Information). The obligation of confidentiality shall not
apply to information which: (a) is or becomes part of the public domain through no fault of the
receiving Party; (b) is furnished by the disclosing Party to others without restrictions on use
and disclosure; (c¢) becomes known or available to the receiving Party without restrictionfrom
a source other than the disclosing Party without breach of any Agreement with the disclosing
Party; (d) is disclosed with prior written approval of the disclosing Party; (e) is independently
developed by the receiving Party without the use of any Confidential Information; (f) is
previously known to the receiving Party on a non-confidential basis; or (g) is required by court
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