


 
ACADEMIC AFFAIRS COMMITTEE 

1:00 p.m. 
Friday, October 28, 2011 

Board of Supervisors’ Meeting Room 
2nd Floor, J.S. Clark Administration Building 

Southern University and A & M College 
Baton Rouge, LA 

 

AGENDA 
 
 

1.  Call to order and Invocation 

2.  Roll Call 

3.  Adoption of the Agenda 

4. Public Comments 

5. Action Items 
 A.  Proposal for New Academic Programs, SUNO 
       1.  Letter of Intent to develop a B.S. Program in Applied Social Sciences 
       2.  Certification-Only Program Alternative Path, Secondary Certification 
       3.  B.S. in Mathematics and Physics 
       4.  B.S. in Biology and Chemistry 
 
            B.  Approval of Education Online Services Agreement, SUS 
 
6.   Informational Items 
 A.  Memorandum of Understanding (MOU) for the SUNO/SUSLA Connection   
 B.  Online Early Start Amite High School Collaboration Presentation, SUNO 
 
7.   Other Business 
 
8.   Adjournment 
 
   
      
 
 

MEMBERS 
Atty. Patrick O. Jefferson – Chair; Dr. Eamon M. Kelly- Vice Chair; 

Mr. Calvin W. Braxton, Sr., Atty. Tony M. Clayton, Mr. Willie E. Hendricks 
Mrs. Ann A. Smith, Rev. Samuel C. Tolbert, Jr. 

Mr. Darren G. Mire - Ex Officio 
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Executive Summary 

 

Masters Services and Licensing Agreement 

for 

Southern University and A&M College System 

and 

Education Online Services Agreement 
 

 

Parties to Agreement: Southern University System (SUS) and Education Online 

Services Corporation (EOServe Corp). 

 

Terms of the Agreement: The terms of agreement shall be for five (5) years with an 

automatic five (5) year renewal. 

 

The Program Initially, the program will consist of the following online      

degrees: 

 

Curriculum:              (1). Associate Degree 

           (2). Bachelor’s Degree 

           (3). Master’s Degree 

 

Faculty The faculty will be evaluated and supervised by SUS. 

Faculty will be paid by SUS. EOServe Corp. will 

compensate SUS faculty for creating course content and 

developing instructional design.  

 

Administrative/Management: SUS will work together to develop the online curriculums 

and degrees. Each party will provide sufficient resources 

and staff to ensure a successful development of the online 

curriculum and degrees. 

 

 EOServe Corp. and SUS will participate in the curriculum 

development team. The team will adopt Southern 

University’s Academic content to appropriate distance 

learning methodologies. 

 

Marketing/Advertising EOServe Corp. shall be solely responsible to market and 

advertise the online curriculum and degrees. 
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Ownership/Rights Copyrights and initial property rights and interest on all 

course media provided by Southern University shall be 

owned by SUS.  EOServe Corp. shall at all times retain 

sole ownership and rights to its recruitment and 

advertisement websites and market technologies. 

 

 SUS will work exclusively with EOServe Corp. on the  

distance learning curriculum and degree programs during 

the term of the agreement and any renewals of 

such agreement. 

 
Financial Arrangements: EOServe Corp. will pre-pay SUS $50.0k to cover costs for 

upstart and administration of on-line curriculum and 

degrees.  EOServe Corp. will advance additional monies if 

needed to Southern University. 

 

 SUS will repay EOServe Corp. pre-payments in six (6) 

equal payments from gross revenue. 

 

 Gross Revenue distributions 

 EOServe Corp. 70% 

 SUS   30% 

 

 Projected Revenue for Southern University System 

 Year 1 = $ 560K 

 Year 2 = $  2.3M 

 Year 3 = $  4.4M 

 Year 4 = $  8.1M 

 Year 5 =          $14.3M 

 

Termination Terms: Termination due to loss of  SUS accreditation or probation: 

EOServe Corp. can give thirty (30) day notice. 

 

 Termination due to non-appropriation of financial 

resources: Sixty (60) day notice is required. 

 

Termination due to breach by either party: Ninety (90) days 

to cure. 

  



Page 1 of 32 
 

 

 

 

Master Services and Licensing                   
             Agreement for      
        Southern University  
     and A&M College System 
             

  



Page 2 of 32 
 

                                                                   

 Definitions 
 

TABLE OF CONTENTS 
 

ARTICLE I. THE PROGRAM 
 Section 1.1 Program Curriculum 
 Section 1.2 Hours   
 Section 1.3 Transfer of Other Credit Hours    
 Section 1.4 Semesters   
 Section 1.5 Changes in Program     
  
ARTICLE II. FACULTY AND ADJUNCT FACULTY PROVISIONS     
 Section 2.1 Presenting Faculty    
 Section 2.2 Evaluating Faculty    
 Section 2.3 Advising Faculty    
 Section 2.4 Selection Criteria    
 
ARTICLE III. ADMINISTRATIVE RESPONSIBILITIES    
 Section 3.1 Administrative Responsibilities    
 Section 3.2 Program Development Resources; Management    
 Section 3.3 Course Media Design and Production    
  Section 3.4 Delivery Technology  
 Section 3.5 Development of Learning Guide    
 Section 3.6 Marketing and Advertising    
 Section 3.7 Procedures Manual    
 Section 3.8 Communication with Prospective Students 
              Section 3.8a State Authorization Requirements    
 Section 3.9 Southern University Admissions    
 Section 3.10 Enrollment Coordination 
              Section 3.10a Determination of Number of Enrollments  
 Section 3.11 Course Registration and Retention  
 Section 3.12 Academic Fees  
 Section 3.13 Financial Aid   
 Section 3.14 Course Roster    
 Section 3.15 Billing and Collection; Withdrawal   
 Section 3.16 Instructional Materials and Access Fees; Distribution   
 Section 3.17 Assignment of Evaluating Faculty and Advising Faculty; Notification    
 Section 3.18 Academic Advisors   
 Section 3.19 Staffing and Response Times   
 Section 3.20 Grade Processing and Records   
 Section 3.21 Records and Confidentiality   
 Section 3.22 Program Completion and Graduation   
 Section 3.23 Financial Auditing   
 Section 3.24 Executive Meetings; Dispute Resolution  
              Section 3.25 One-Year Program Evaluation Period 
     
ARTICLE IV. RIGHTS AND RESPONSIBILITIES    
 Section 4.1 Ownership of Rights    
 Section 4.2 Exclusivity   
 Section 4.3 Additional Programs   
 Section 4.4 Tuition-Free Enrollments  
 
ARTICLE V. FINANCIAL TERMS     
 Section 5.1 Tuition    
 Section 5.2 Gross Revenue Definition    
 Section 5.3 Financial Arrangements    



Page 3 of 32 
 

 Section 5.4 Distributions   
              Section 5.5 Tuition Refund Policy 
 
ARTICLE VI. TERM AND TERMINATION   
 Section 6.1 Effective Date; Term of Agreement 
 Section 6.2 Termination   
  
ARTICLE VII. REPRESENTATIONS AND WARRANTIES OF SOUTHERN UNIVERSITY   
 Section 7.1 Corporate Status  
 Section 7.2 Corporate Authorization   
 Section 7.3 No Conflict   
 Section 7.4 Other Parties   
 Section 7.5 Litigation   
 Section 7.6 Notification   
 Section 7.7 Survival   
              Section 7.8 Content Warranties 
 
ARTICLE VIII. REPRESENTATIONS AND WARRANTIES OF EOSERVE CORP.   
 Section 8.1 No Incentives to EOServe Corp. Employees 
               Section 8.1a Corporate Status   
 Section 8.2 Corporate Authorization   
 Section 8.3 No Conflict   
 Section 8.4 Other Parties   
 Section 8.5 Other Approvals   
 Section 8.6 Litigation  
 Section 8.7 Notification   
 Section 8.8 Survival   
 
ARTICLE IX. INDEMNIFICATION   
 Section 9.1 Hold Harmless   
 Section 9.2 Knowledge of Claim   
 Section 9.3 Indemnity Reimbursement   
 Section 9.4 Costs and Fees   
 Section 9.5 Survival   
 
ARTICLE X. MISCELLANEOUS PROVISIONS  
 Section 10.1 Notices 
              Section 10.2 Further Assurances   
 Section 10.3 Independent Entities  
 Section 10.4 Relationship of Parties     
 Section 10.5 Captions  
 Section 10.6 Pronouns   
 Section 10.7 Counterparts   
 Section 10.8 Benefit   
 Section 10.9 Changes in Writing   
 Section 10.10 Assignment  
 Section 10.11 Confidentiality and Non-Disclosure  
 Section 10.12 Construction   
 Section 10.13 Approvals   
 Section 10.14 Compliance with Law   
 Section 10.15 Severability   
 Section 10.16 Mailing Lists  
 Section 10.17 Force Majeure  
              Section 10.18 Governing Law 
 Section 10.19 Attorney’s Fees   
              Section 10.20 Non-Solicitation   



Page 4 of 32 
 

               Signatures  
 
 EXHIBITS. 
         
            Exhibit 1 EOServe Corp. Learning Management System 
            Exhibit 2 Technical Support and Other Services 
            Exhibit 3 Online Degree Program Procedures and Best Practices 
            Exhibit 4 Best Practices Admissions Standard Operating Procedures 
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MASTER SERVICES AND LICENSE AGREEMENT BETWEEN EDUCATION 
ONLINE SERVICES CORPORATION AND SOUTHERN UNIVERSITY AND A&M 

COLLEGE SYSTEM 

 
Education Online Services Corporation (“EOServe Corp.”), a Delaware Corporation with principal address at 1560 
Sawgrass Corporate Parkway, 4th floor, Sunrise, FL 33323, and Southern University and A&M College System 
(“Southern”), a Louisiana Institution of Higher Learning, with its principal address at JS Clark Administration 
Building, Office of the President, 4th Floor, Baton Rouge, LA, 70813, hereby enter into this Master Services and 
License Agreement (the “Agreement”) effective as of the date executed below (the “Effective Date”).  
 
This Agreement is a Master Services and License Agreement that addresses the business relationship between 
EOServe Corp. and Southern, including the services, fees and conditions set forth below. This Agreement shall 
incorporate by reference each and every individual Statement of Work jointly signed by the Parties, as this may 
occur from time to time during the Term. The exhibits to this Agreement are an indivisible part of this Agreement 
and are incorporated herein by reference. 
 
WHEREAS, Education Online Services Corporation assists educational partner institutions to develop and deliver 
full-service online degree programs, implement recruitment and enrollment marketing plans, and support students 
with securing financial aid as well as retention services. 
 
WHEREAS, Southern is an educational institution accredited by the Southern Association of Colleges and Schools 
(“SACS”), a regional accrediting body recognized by the U.S. Department of Education. Southern is a 501(c)(3) 
not-for-profit organization pursuant to the Internal Revenue Code of 1986 as amended. Southern offers 
undergraduate and graduate degrees through classroom instruction; and  
 
WHEREAS, Southern University desires to offer its undergraduate and graduate degrees via distance learning, and 
EOServe Corp. desires to provide its expertise and resources to facilitate the offering of the Southern University 
degree program online (the “Program”), as more fully described below;  
 
Accordingly, in consideration of the promises and agreements set forth herein, the Parties intending to be legally 
bound, hereby agree as follows: 
 
                                                                             Definitions 
 
Academic Content. In the event EOServe Corp.’s subject matter experts and instructional designers create a 
particular and individual course content and/or Course Media, said course shall remain the property of EOServe 
Corp. In the event Southern University’s subject matter experts and instructional designers create a particular and 
individual course content and/or Course Media, without expense to EOServe Corp., said course shall remain the 
property of Southern. In the event that EOServe Corp. compensates Southern University’s subject matter experts and 
instructional designers to create a particular and individual course content and/or Course Media, said course shall 
remain the property of EOServe Corp. 
 
Course Media. Media that may include, but not be limited to, Internet and computer software, video tutorials, 
multimedia CD-ROMs and DVDs, textbooks and audio lectures, containing educational content and instructional 
tools devised by EOServe Corp. instructional designers and technical staff using Academic Content presented by 
Southern University faculty, designed to deliver Program courses in a distance education format via the designated 
Learning Management System. 
 
ERx. EOServe Corp.’s online enrollment platform utilized for the purposes of providing the enrollment and 
financial aid document support services on behalf of Southern University. 
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Initial Enrollment Date. The Initial Enrollment Date is the date on which the Program begins to enroll its first 
class. The Parties anticipate offering the first class in October 2011 or sooner upon the mutual agreement of the 
Parties. 
  
Learning Guide. A course study guide, which presents outcomes, supports key concepts and ideas of the course, 
suggests learning activities, identifies instructional materials and outlines assignments. 
 
Learning Management System (LMS). Proprietary computer source code, associated databases, integrated 
applications and related processes, all of which have been designed for the interactive presentation and testing of 
academic content in an online environment. 
 
Pre-Developed Course Media. Media that may include, but not be limited to, Internet and computer software, 
video tutorials, multimedia CD-ROMs and DVDs, textbooks and audio lectures, containing educational content and 
instructional tools devised by EOServe Corp. instructional designers and technical staff using Pre-Developed 
Academic Content designed to deliver Program courses in a distance education format via the designated Learning 
Management System. 
 
Statement of Work (“SOW”) means the standard statement of work form that is executed by the Parties as needed, 
and sets forth the specific services and deliverables needed by the Educational Partner for any particular aspect of 
implementation of the Program(s). 
 
Agency of Record means a party that is authorized by Southern University to coordinate various services on behalf 
of Southern University. Appointed by Southern University, this agency is responsible for developing and deploying 
services including but not limited to lead generation, third-party enrollment services, marketing and social media 
profiles and initiatives for the purpose of student recruitment on behalf of the contracting party. 
 
                                                                          ARTICLE I. 
                                                                      

 Section 1.1 Program Curriculum. (Southern/EOServe Corp.) The Program will initially consist of 
such online degrees as may be agreed upon by EOServe Corp. and Southern and subject to the approval of 
appropriate accreditation and regulatory State of Louisiana regulatory agencies as specified in the terms of the 
Agreement. Additional degrees may be produced for this Program. The process for deciding which additional 
courses and degrees will be produced is addressed in Section 4.3. 
 

THE PROGRAM 
 

The Parties understand and agree that they shall initially develop and submit for approval an Associate Degree 
online program, a Bachelor’s Degree online program and a Master’s Degree online program. Further, the Parties 
understand and agree that these three (3) online degree programs shall be offered to prospective students through 
Southern University’s existing Learning Management System (“Blackboard”) or through EOServe Corp.’s Learning 
Management System. The Parties agree to specifically define the Learning Management System to be used for the 
offering of the above-referenced online degrees through mutually agreed-upon business objectives at the time of 
launch of the Program. 
 
Subsequent online degree programs including but not limited to Master’s Degree programs and PhD programs 
agreed upon by the Parties will be appended to this Agreement through the execution of appropriate addenda. The 
Parties understand and agree that the creation and offering of new degree programs may require Louisiana Board of 
Regents’ approval, and/or the approval of any other State of Louisiana agency governing Southern to the extent it is 
a legal prerequisite. 
 

Section 1.2 Hours. (Southern) The Parties understand and agree that the credit hour and grade point 
requirements for each online degree program will be consistent with the minimum requirements established by the 
appropriate accrediting agency or the Louisiana Board of Regents. 
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Section 1.3 Transfer of Other Credits Hours. (Southern) At the sole discretion of Southern 
University, the maximum amount of transfer credit allowed to satisfy graduation requirements is ninety-three (93) 
semester hours as it pertains to undergraduate degrees. A maximum of twelve (12) semester hours of courses whose 
age will not exceed seven years at the time of graduation may be transferred toward the master’s degree. With 
regard to doctoral degrees, a maximum of twenty-seven (27) semester hours may be transferred, regardless of age, to 
meet requirements for completing a doctoral degree. A maximum of an additional six (6) semester hours of doctoral-
level courses taken at a doctoral degree–granting institution may be transferred under certain conditions at the 
discretion of Southern University. All transfer credits must originate from another regionally, nationally and/or 
ACE-accredited institution.  
 
  Section 1.4 Semesters. (Southern) There will be six (6) semester start times per year entitled “Fall I” 
and “Fall II”, “Spring I” and “Spring II”, and “Summer I” and “Summer II.” Each semester, and each course, shall 
be eight (8) weeks in duration. The Parties agree that semester start times per year may be increased to eight (8) 
semester start times per year at the sole discretion of Southern University.     
 

Section 1.5 Changes in Program. (Southern) Southern University may remove courses from the 
Program and make other academic changes in the Program set forth in this Article I of the Agreement, as Southern 
University deems academically necessary. 
 
                                                                                ARTICLE II. 
                                               FACULTY AND ADJUNCT FACULTY PROVISIONS 
 
 All faculty involved in the Program shall be evaluated and supervised by Southern University in the same 
manner as faculty in other Southern University degree programs. All faculty and/or adjunct faculty shall be deemed 
to be Southern University faculty, and shall be paid by Southern University.  
 
 Section 2.1 Presenting Faculty. (Southern) Presenting Faculty are content specialists who, using 
Academic Content, develop and present the course material in multimedia formats to create the Course Media. 
These faculty shall be assessed and approved in advance by Southern University, upon consultation with EOServe 
Corp., whose input shall be strictly limited to evaluating the Presenting Faculty’s presentation skills in the context of 
online delivery, and shall not extend to the Presenting Faculty’s academic qualifications or the subject matter of the 
lectures. Southern University retains the sole right to hire and dismiss such faculty. 
 

Section 2.2 Evaluating Faculty. (Southern) Evaluating Faculty shall be the faculty of record for 
students taking courses for credit, shall be assigned specific students for a course and may communicate with such 
students through voicemail, message boards, chat rooms, and e-mail. These faculty members, appointed and 
assessed by Southern University, shall guide students toward completion of course requirements, evaluate student 
work and award grades for coursework according to Southern University guidelines and standards. Students in the 
Program will be assigned one (1) evaluating faculty member for each course in which they are enrolled, and there 
will be a maximum of thirty-five (35) students assigned to an evaluating faculty member for each course. Evaluating 
Faculty shall be assessed and approved in advance by Southern University.  
 
 Section 2.3 Advising Faculty. (Southern) The Advising Faculty to the Program shall be selected for 
their disciplinary expertise to complement the Program. They shall be responsible for (1) the regular assessment of 
the program; (2) the supervision of Evaluating Faculty and staff; (3) advising within specific disciplines of the 
Program; (4) communication with students as required by student demand, and (5) other pertinent issues as may be 
appropriate to maintaining the academic quality of the Program or as assigned by the Faculty Chair of the Program. 
Advising Faculty members shall be appointed, assessed and approved in advance by Southern University. 
 

Section 2.4 Selection Criteria. (Southern/EOServe Corp.) All faculty shall (1) hold credentials that 
meet SACS criteria for teaching in their discipline or field at the appropriate level and, at a minimum, a master’s 
degree from an institution that was, at the time the degree was awarded, an institution accredited by a regional 
accrediting association or another accrediting association acceptable to Southern University, and with acceptable 
academic credentials in a relevant field; (2) show relevant experience that combines theory and practice; (3) show 
awareness of and respect for adult learning theory and practice; and (4) complete the online faculty training and 
orientation developed by EOServe Corp. and customized by Southern University. Exceptions to these credentials 
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may be made only by the Dean of the appropriate college at Southern University (or his or her formal representative, 
with the approval of the University’s Chief Academic Officer). 
 
                                                                                ARTICLE III. 
                                                      ADMINISTRATIVE RESPONSIBILITIES 
 
 Section 3.1 Administrative Responsibilities. (Southern/EOServe Corp.) Southern University and 
EOServe Corp. shall be responsible for the success and quality of the Program. Specific functions shall be the 
primary responsibility of one or all as set forth below. Southern University’s responsibilities are indicated by the 
notation “Southern”; Education Online Services Corporation’s responsibilities are indicated by the notation 
“EOServe Corp.”; and joint responsibilities are indicated by multiple notations.  
 
 Section 3.2 Program Development Resources; Management. (Southern/EOServe Corp.) Upon 
the execution of the Agreement, Southern University and EOServe Corp. shall conduct a comprehensive launch 
meeting at Southern University at which the Parties will develop joint expectations and map the Program 
development process, including expectations for subsequent meetings and key milestones. Southern University and 
EOServe Corp. shall each appoint a Senior Project Manager within their respective organizations to serve as the 
primary point of contact during the development of the Program through its launch.  
 
Each of the Parties agrees to allocate sufficient resources and staff to ensure successful development and timely 
launch of the Program, including any subsequent additions to the Program. EOServe Corp. shall consult with 
Southern University as necessary on the allocation or addition of Southern University resources and the procedures 
required to launch and maintain an online program. Southern University participating staff shall include (but not be 
limited to) representatives from the academic, administrative, financial and technology departments, as required 
based on the programs offered. EOServe Corp. participating staff shall include representatives from the course 
development, brand management, enrollment management, financial services and technology services departments, 
as required based on the programs offered. EOServe Corp. participating staff shall include a senior representative 
who shall assist with facilitating the relationship among the Parties and representing the Program to constituencies 
within Southern University. Following launch, each party will continue to make these resources available to the 
Program on an ongoing basis during the Term to ensure the success of the Program. Specifically, each party shall 
provide one (1) or more dedicated Senior Program Directors to manage the Program, and adequate staff to maintain 
communications and handle administrative and student issues as they arise.  
 

Section 3.3 Course Media Design and Production. (Southern/EOServe Corp.) Each course shall 
have a curriculum development team made up of Southern University Presenting Faculty and EOServe Corp. 
instructional design personnel. The development team shall be responsible for adapting Southern University 
Academic Content to appropriate distance learning methodologies and formats in order to develop the Course 
Media. Southern University Presenting Faculty shall be responsible for delivering the lectures, while the production 
of the Course Media shall be the responsibility of EOServe Corp. instructional designers and technology staff, with 
the guidance and approval of Southern University. To the extent the location of the development of Course Media is 
outside the Baton Rouge campus and requires travel or other similar expenses for Presenting Faculty, EOServe 
Corp. shall be responsible for such expenses. 
 
Course Media for each course shall fulfill all Southern University curriculum requirements. Course Media design 
regularly involves (1) establishment of the rationale for the course, including the overall educational goals; (2) 
identification of intended learning outcomes; (3) ideas and skills to be learned in the course; (4) and an instructional 
plan for each learning segment. Southern University faculty and staff will work closely with EOServe Corp. staff to 
assist EOServe Corp. in designing Course Media to meet the outcomes of the Program. In order to accomplish this 
goal, Southern University and EOServe Corp. shall work together to (a) adapt the course requirements and content 
into Course Media formats that satisfy Southern University degree requirements and (b) design specific format and 
course components. 
 
Course Media shall include a syllabus that contains the course objectives, module outcomes, reading assignments, 
self-directed homework assignments and all associated textual materials and assignments including the Learning 
Guide. In addition, Course Media shall include assessment materials such as writing assignments and/or a bank of 
test questions for administering randomized multiple-choice quizzes and tests.  
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 Section 3.4 Delivery Technology. (EOServe Corp.) EOServe Corp. shall be solely responsible for 
designing, building, contracting for, hosting, maintaining and managing all required computer code, databases, 
hardware, software, networks and other functionality necessary to deliver the online Program, including marketing, 
application, retention, course delivery, electronic communications and testing. This shall specifically include 
adapting or configuring Program-specific versions of EOServe Corp.’s LMS, online application system, customer 
resource management system and online order entry system. EOServe Corp. shall be responsible for acquiring an 
appropriate domain name(s) and thereafter hosting the DNS and code comprising the Program website(s) and the 
dedicated LMS along with all Course Media on EOServe Corp.’s servers. The Parties agree to work together to 
develop necessary integrations with Southern University systems and EOServe Corp. systems to ensure efficient 
Program operations.  
 

Section 3.5 Development of Learning Guide. (Southern/EOServe Corp.) In addition to the Course 
Media produced by EOServe Corp., students will be provided a Learning Guide for each course. Learning Guides 
will be developed by Southern University Presenting Faculty and EOServe Corp. instructional designers, editors and 
staff. These Guides shall be formatted and published by EOServe Corp., and provided in accordance with Section 
3.12.   
 

Section 3.6 Marketing and Advertising. (Southern/EOServe Corp.)    
 

(a). Southern University will incorporate the Program as appropriate into its marketing and sales 
literature, and the Program courses will be promoted along with Southern University’s other course offerings. 
Southern University shall assign a dedicated resource who shall provide a marketing point of contact for EOServe 
Corp. with the university, specifically with regard to making all necessary marketing material approvals and 
providing creative elements to EOServe Corp. Southern University agrees to communicate with staff, students and 
Alumni to officially announce the Program prior to its offering. Southern University will also coordinate with 
EOServe Corp. on the issuing of appropriate press releases announcing the launch of the Program and thereafter 
reporting significant events. Southern University agrees to cooperate with and provide the necessary documentation 
to EOServe Corp. in order for EOServe Corp. to establish a local U.S. Mail permit in Broward County, Florida, on 
behalf of Southern University for purposes of distributing materials for the Program. Southern University agrees to 
cooperate with EOServe Corp. to fulfill all requisite “physical presence” requirements of the State of Florida 
necessary for the deployment of online services on behalf of the Program. Any costs associated with the 
establishment of a physical presence in the State of Florida shall be borne by EOServe Corp. 
 

(b). EOServe Corp. shall be solely responsible for marketing and advertising the Program to 
prospective and enrolled students in a lawful and commercially reasonable manner for success of the Program which 
may include, but is not limited to, market research and choice of format; developing (see below) and distributing all 
manner of unique advertising materials including brochures, product catalogues, web creative, use of the Program 
website, trade show displays, informational letters and PDFs; distributing sample copies of the Course Media to 
appropriate parties; telephone campaigns including unique sales scripts; direct mailing campaigns; TV, radio and all 
manner of Internet advertising; use of outside marketing representatives; and by such other means that EOServe 
Corp. deems suitable pursuant to Federal Higher Education legislation regarding marketing and in conformity with 
all regional accrediting agency standards. Southern University agrees that EOServe Corp. shall have the right to 
market and advertise Southern University programs together with other university programs, and therefore Southern 
University understands and agrees that Program students will be provided with information on other EOServe Corp. 
offerings. 
 

(c). EOServe Corp. shall be solely responsible for designing and producing the marketing materials. 
Southern University will provide EOServe Corp. a limited and non-exclusive right to use, and general guidelines 
governing the use of, its trademarks including name, logo, shield or seal, as the case may be, to be used in the 
marketing and advertising for the Program. EOServe Corp. agrees to adhere to all such guidelines. Southern 
University shall in addition make available, or allow EOServe Corp. to use, Southern University images, text 
including descriptions of the school and its programs, and other existing marketing creative or materials, as 
necessary, to assist EOServe Corp. in fulfilling its obligations herein. Southern University must review and have the 
right to approve in advance, prior to their publishing, initial promotional, marketing or other materials, including the 
Program website and adjunct creative pieces, which make reference to the Program or Southern University. 
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Southern University shall approve the textual content and use of any Southern University intellectual property, and 
may reject those materials which Southern University finds objectionable and harmful to its reputation and status. 
Southern University shall not unreasonably withhold or delay its approval thereof. Southern University shall review 
requested materials within ten (10) days of delivery by EOServe Corp.; if EOServe Corp. does not receive feedback 
on materials presented for review within ten (10) days, EOServe Corp. shall proceed with its marketing efforts 
involving said materials. Thereafter, during the Term, EOServe Corp. shall be permitted, without further approval 
from Southern University, to use the materials to promote the Program, and to create derivative marketing materials, 
including making non-material textual content changes to the approved materials, and to vary the format and 
presentation of the materials, to accommodate different marketing and advertising protocols and formats.   
 

(d). Southern University agrees to engage EOServe Corp. as its Agency of Record to perform 
educational marketing services herein described as follows: The management of relationships with online media 
vendors, affiliates, publishers and other marketing activities, and platforms necessary for educational lead 
management and generation, provide optimization of marketing packages, tracking and monitoring strategies, data 
quality management processes, web application development and graphic design to include creatives, splash pages, 
websites and multimedia production and post-production (Web-commercials, TV, Radio commercials), as well as 
develop overall online brand strategies for the Southern University online degrees and program(s).  
 
This paragraph 3.6 (d) of the Agreement applies solely to online education program marketing and does not intend 
in any way to impair, supersede or abrogate any existing marketing or promotional agreements, including the 
renewal or rebid thereof, that Southern may presently hold as it pertains to athletics, general non-online marketing 
and/or recruitment of on-campus students. 
 
EOServe Corp. is hereby authorized to purchase media and outside services on Southern University’s behalf as 
Southern University’s Agent. EOServe Corp. shall devote its best efforts to further Southern University’s interests 
and endeavor to make their communications successful. EOServe Corp. shall supervise all advertising, media, 
marketing, graphic design, packaging, collateral and promotional material and any other marketing services needed 
in all formats for appearance, accuracy, timeliness, position, size, mechanical reproduction and consistency with 
proper representation of Southern University’s brand and educational offerings. EOServe Corp. shall credit and pay 
all bills incurred on behalf of Southern University’s account, and shall make no commitments or disbursements or 
incur obligations for Southern University’s account without authorization or approval from Southern University. 
       
Southern University agrees to allow EOServe Corp. to create and host on its proprietary servers the following: (i) 
informational sites that utilize the Southern University brand and (ii) informational micro-sites that utilize the sub-
domain(s) within the root Southern.edu domain of Southern University for the purpose of creating and deploying 
online marketing platforms to market the Southern University online degrees and programs as per the terms of the 
Agreement between the Parties. One such sub-domain, but not limited to, will be named: 
 (www. requestinformation@Southern.edu). All such materials and work product created must be approved in 
writing by Southern University prior to deployment by EOServe Corp.  
 

Section 3.7 Procedures Manual. (Southern/EOServe Corp.) EOServe Corp. and Southern 
University shall work together prior to the launch of the Program to draft a document that contains all relevant 
Southern University policies and procedures for the Program, and establishes operating guidelines for the services 
EOServe Corp. will be providing (the “Procedures Manual”). EOServe Corp. shall provide a standard template 
which shall be modified as required by Southern University. The Procedures manual will serve as the training and 
operational guide for EOServe Corp. staff who are providing services on behalf of Southern University. 
Concurrently, EOServe Corp. shall provide Southern University with a document that contains all EOServe Corp. 
policies and procedures for the Program, and establishes operating guidelines for the services EOServe Corp. will be 
providing to Southern University. 
 

Section 3.8 Communication with Prospective Students. (EOServe Corp.) EOServe Corp. shall be 
responsible for responding to all indications of interest from prospective students who are responsive to Program 
marketing and advertising. EOServe Corp. shall customize and employ its proprietary instant response technology 
and its customer relationship management (CRM) software, so that it shall be responsive in a timely manner. 
EOServe Corp. shall dedicate program representatives to the Program, who shall be specially trained and managed 
to represent Southern University. The role of EOServe Corp.’s program representatives shall be to provide further 

mailto:requestinformation@Southern.edu�
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information about Southern University and the program of interest, the process of application and the availability of 
student aid, and the requirements of attending an online program, all in accordance with the policies and procedures 
as defined in the Procedures Manual. EOServe Corp. program representatives shall also verify that prospective 
students possess the objective criteria as established by Southern University to participate in the Program, and 
inform those who do not meet those criteria of the same. Prospective students who meet all objective criteria and 
who express an interest in the Program will be directed to complete an application. 
 
In the event that a prospective student lives within driving distance of the campus that offers a program that the 
Parties are not currently offering, online EOServe Corp. will refer that student to the SU campus admissions office. 
 

Section 3.8a. State Authorization Requirements. (Southern/EOServe Corp.) EOServe Corp. 
recognizes that Southern University must make a good faith effort to apply for approval of Program offerings, and 
document its efforts in such states as may require approval for the recruitment of prospective online students within 
the particular state. EOServe Corp. commits to assisting Southern in the application of requisite approvals by the 
Louisiana Board of Regents or any other state agency that may be required to approve online program recruitment.  
 

Section 3.9 Southern University Admissions. (Southern/EOServe Corp.) EOServe Corp. shall be 
responsible for obtaining application information and documentation from new prospective students, utilizing a 
Southern University–customized interface in EOServe Corp.’s proprietary online application system. The online 
application shall be configured in accordance with all Southern University application requirements. EOServe Corp. 
will make all application information available upon completion to Southern University through a secure web-based 
interface; EOServe Corp.’s system shall be interfaced with Southern University’s student information system in a 
manner that is reasonably acceptable to Southern University, and the Parties will share in the cost of integration. 
Southern University shall evaluate completed applications within five (5) business days. EOServe Corp. shall also 
collect application fees and remit them to Southern University as part of the reconciliation, pursuant to Article V.  
 
Southern University shall have the sole responsibility for, and full and complete control regarding, the selection of 
students who are eligible, after completion of the required application process, for admission to the Program. 
Individuals who desire to enroll in the Program shall comply with all application and admissions procedures of 
Southern University. Southern University shall notify EOServe Corp. electronically of students who are eligible for 
admission to the Program. Southern University reserves the right to deny admission to or continued enrollment in 
the Program to any applicant who, in Southern University’s sole determination, does not conform with Southern 
University general admissions requirements or otherwise violates Southern University policies. All students 
admitted to this Program shall comply with all policies, procedures, rules and regulations of Southern University.  
 
In the case of an applicant who has submitted the application, the application fee and all other required application 
components, said applicant will be subject to Southern University’s provisional admissions policy as follows: 
Students who meet the ACT/SAT and the high school GPA requirements but have up to two deficiencies in the core 
curriculum may be admitted provisionally and may be fully admitted depending on the requirements being met once 
the official high school transcript has been received. Financial aid will not be available to students who are in this 
category.   
 

Section 3.10 Enrollment Coordination. (EOServe Corp.) Prospective students who elect to submit 
an application will be assigned a dedicated EOServe Corp. Enrollment Coordinator who will be available to answer 
questions about the application and enrollment process and assist in the collection of necessary documentation, all in 
accordance with the Procedures Manual. EOServe Corp.’s Enrollment Coordinators shall regularly communicate 
each semester with Southern University’s Registrar, Office of Financial Aid and other offices as necessary to ensure 
the orderly and timely processing of applications and student registration, and the resolution of any issues.  
 

Section 3.10a. Determination of Number of Enrollments. (Southern) Southern University in its sole 
discretion shall determine the number of academic calendar year enrollments that EOServe Corp. shall facilitate and 
support on behalf of Southern University as part and parcel of the bundled services offered by EOServe Corp. to 
Southern University which include advertising and marketing of the Program, the implementation of recruitment and 
enrollment marketing plans, the support of students with the completion of financial aid documents, as well as 
retention services, tutoring and graduation coaching. 
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Section 3.11 Course Registration and Retention. (Southern/EOServe Corp.) Each semester, 
EOServe Corp. shall be responsible for communicating with new and previously admitted students in order to ensure 
students are registering for the appropriate classes and have the necessary information for the coming semester. The 
Parties will agree as part of the Program launch on the methodology students and the Parties will employ to allow 
students to timely and efficiently register for classes. EOServe Corp. acknowledges that registration materials may 
be education records as such term is defined in Section 3.17 of this Agreement, and that the requirements of the 
Family Educational Rights and Privacy Act (“FERPA”) attach to EOServe Corp.’s custodianship and utilization of 
such education records. The role of EOServe Corp. representatives in this process is to assist students in 
understanding and completing the administrative process of signing up for courses, ordering books and securing 
method of payment, and does not include admitting students into the program or academic advisement. All students 
will have access to their degree plans via the Southern University online student access portal. Each semester, 
EOServe Corp. and Southern University shall establish enrollment goals for each course and program in the 
Program, based on EOServe Corp.’s evaluation of market demand, Southern University’s capacity and an evaluation 
of existing enrollment and student progression. EOServe Corp. shall provide Southern University with an estimated 
enrollment forecast eight (8) weeks prior to each semester start and updates throughout the semester. Course 
registration shall take place no later than seven (7) business days prior to start of each new semester. Once a new 
student has been admitted by Southern University and registered for his or her first class, EOServe Corp. shall 
assign each student a dedicated retention staff member, who shall have the responsibility of contacting and 
messaging that student for the purposes of retention in the Program, including providing information and assistance 
as necessary, through the completion of the student’s degree requirements and graduation. EOServe Corp. staff shall 
also be responsible for communicating with students as part of the withdrawal process.  
 

Section 3.12 Academic Fees. (Southern/EOServe Corp.) Southern University, with the 
recommendation of EOServe Corp., shall determine the tuition rates and other academic fees for the courses. Tuition 
rates and other academic fees will be subject to annual review by Southern University, with the recommendation of 
EOServe Corp. Initial tuition rates are established in Section 5.1. Southern University currently charges the 
following academic fees for degree-seeking students: ____________________fee, a course fee and a __________ 
fee. These fees shall be set, and revisions made, in accordance with annual university policy. Other academic fees 
may be applicable if students wish additional services such as rush transcripts. The Parties understand and agree that 
tuition and fees are governed by Southern University’s policies and State of Louisiana statutes and any and all fees 
charged to students must be in compliance with both.  
 

Section 3.13 Financial Aid. (Southern) Degree-seeking students who are eligible for participation in 
Federal Title IV financial aid programs shall have access to such programs on the same basis, and subject to the 
same criteria, as students enrolled in other programs at Southern University. Southern University’s financial aid 
department will take all reasonable steps necessary to timely and efficiently provide Program students with access to 
the Federal Title IV financial aid programs which it administers.   

 
The role of EOServe Corp. representatives with regard to financial aid shall be limited to explaining to students the 
availability of financial aid, the process of applying for financial aid and the location of relevant forms and 
documents. EOServe Corp. shall direct students to the appropriate Southern University office for further assistance. 
The Parties agree that Southern University is exclusively responsible for packaging, awarding, receiving and 
disbursing student financial aid and that neither EOServe Corp. nor any EOServe Corp. staff shall have any role in 
such processes other than the informational activities described above. The specific procedures to be followed by 
EOServe Corp. as it pertains to the aforementioned shall be fully defined in Exhibit 5 of this Agreement.   
 
In order to facilitate the role of EOServe Corp. representatives with regard to the provision of financial aid support 
services, Southern University agrees to provide EOServe Corp. with view access level II (third-party servicer 
access) to the COD and NSDLS platform for the sole purpose referenced herein.  
 
 Section 3.14 Course Roster. (Southern/EOServe Corp.) Each course roster will be established two 
(2) business days before the start of each semester, in order to allow for withdrawals. EOServe Corp. shall receive 
from Southern University’s system, not later than seven (7) days after the end of the first course week of each 
course, a current roster listing students enrolled in the course for credit as of the end of the first course week of such 
course, and reconcile this with its internal records. Thereafter, throughout the academic period, EOServe Corp. shall 
update the roster with the students who registered for, but subsequently dropped, the course and the date the course 
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was dropped by the student. A student shall be deemed enrolled in a course if listed as an enrolled student in 
Southern University’s system. Student withdrawal from any and all courses must be done in compliance with 
Southern University policy. 
 
 Section 3.15 Billing and Collection; Withdrawal. (Southern) Southern University shall set up 
appropriate merchant bank accounts for the collection of non-tuition fees. EOServe Corp. shall not be entitled to any 
revenue as it pertains to non-tuition fees. Southern shall be responsible for billing and collecting all non-financial aid 
tuition and other charges and fees relating to the Program, including, but not limited to, application and graduation 
fees. Students shall be required to make payments in cash or cash equivalents, such as credit cards. Refunds shall be 
allowed for withdrawals through Week 2 of the semester according to the following schedule. Subsequent to Week 
2, there shall be no refunds upon withdrawal. Disposition of appeals for refund exceptions shall be determined by 
Southern University and EOServe Corp.    
 Week 1 100% Refund 
 Week 2   75% Refund 
 
Pursuant to the provisions of this Section 3.15, Southern University shall confirm in writing to EOServe Corp. that 
said provisions are consistent and correspond to Southern University’s current Tuition Refund Policies. Further, 
Southern University agrees to promptly notify EOServe Corp. in writing of any changes to Southern University’s 
Tuition Refund Policies in order to allow the provisions of this Section 3.15 to remain consistent with Southern 
University Tuition Refund Policies.  
  
 Section 3.16 Instructional Materials and Access Fees; Distribution. (EOServe Corp.) EOServe 
Corp. shall establish the pricing for, and arrange for the availability of, all instructional materials, texts, software and 
access to technology. EOServe Corp. shall mail all course materials to students who enroll timely no later than three 
(3) days prior to the start of their course.  
 

Section 3.17 Assignment of Evaluating Faculty and Advising Faculty; Notification. 
(Southern/EOServe Corp.) Southern University shall assign, contract with and pay Evaluating Faculty and 
Advising Faculty. Southern University shall work with EOServe Corp. to ensure that appropriate faculty information 
is included in materials sent to students for each course. No later than seven (7) days prior to start of the course, 
Southern University will provide EOServe Corp. with a list of the names of Evaluating Faculty, including their 
individual telephone, physical address and e-mail address information. EOServe Corp. shall be responsible for the 
cost of providing selected teaching faculty with a complimentary set of course materials including textbooks. 
Southern University shall be responsible for the cost of providing non-teaching faculty with the required faculty 
texts for each course. In the event Southern University’s faculty members who are not teaching courses decide they 
wish to create course content and complete the instructional design of the courses, EOServe Corp. will compensate 
each particular Southern faculty member acting in such capacity with a course development fee ranging from $1500 
(fifteen hundred dollars) to $7500 (seventy-five hundred dollars) per course depending on the type of course.  
 
In the event the faculty is teaching the course and developing the course, then the faculty will be paid for the course 
they teach by terms. Rates will vary depending on each faculty member’s credentials. The average rate is 
approximately $2500 (twenty-five hundred dollars) per eight- (8) week Term. 
  

Section 3.18 Academic Advisors. (Southern) Southern University Academic Advisors will assist the 
Program Director and Graduate Dean with the assessment of prospective students and with collection and review of 
all applications, transcripts and other credentials related to making admission decisions and course placement, as 
well as the development of a unique Southern University degree plan for each student. Each student admitted to the 
Program will work with an Academic Advisor and be the recipient of the Southern University advising services 
afforded all Southern University students, including continued individual student advising related to discipline area 
concerns and satisfactory progress within the Program.  
 
 Section 3.19 Staffing and Response Times. (Southern) Southern University shall provide a 
minimum of one (1) Academic Advisor, whose time is devoted exclusively to the Program, for (approximately) 
every three hundred (300) students enrolled in the Program. The Parties by mutual agreement may revise the ratio of 
Academic Advisors to students if, during the Term or extension Terms, it becomes apparent that more Academic 
Advisors are necessary to provide excellent service to students and prospective students. Southern University shall 
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also provide adequate numbers of personnel at all other positions (e.g., financial aid, faculty) dedicated to the 
Program in order to provide timely responses to all student questions and requests for information. Responses shall 
be delivered via telephone, fax, e-mail or live chat. The Parties will create a standard operating procedure to address 
this function, recognizing the relevance of the Center for Teaching and Learning Excellence “CTLE” to this 
function. 
 
The Parties recognize that enrollment activities and active classes will run through the traditional academic 
calendar’s Christmas Break. Both Parties will maintain active staff and faculty during the Christmas Break in order 
to provide the services outlined in this Article III.  
  
 Section 3.20 Grade Processing and Records. (Southern) Southern University shall maintain an 
academic record for each student who has enrolled in a course for credit and shall record grades and credits received 
by such students, all in accordance with Southern University customary student record procedures. Southern 
University shall post an official grade report for each student who has completed a course for credit on the Southern 
University web-for-student interface, no later than two (2) weeks after the end of each academic period. Southern 
University will charge students its standard fee for paper transcripts. Southern University shall also provide 
appropriate access to student data to corporate tuition assistance providers who possess written authorization from 
their employee-students.  
 

Section 3.21 Records and Confidentiality. (EOServe Corp.) EOServe Corp. shall have access only 
to such computer networks and file information of Southern University which are related to Program students and 
necessary for the performance of any services under this Agreement. The Parties shall work together prior to the 
launch of the Program to create a mutually agreeable, reasonable and efficient process by which to share such 
necessary information. EOServe Corp. shall maintain with the strictest confidentiality any and all information 
regarding students and employees of Southern University. EOServe Corp. shall not disclose to any third party any 
portion of confidential information about any student or employee of the University. EOServe Corp. shall comply 
with all applicable laws, regulations, rules, ordinances and codes promulgated by any federal, state, county, 
municipal and/or other governmental unit or regulatory body, including without limitation FERPA, and other laws 
and rules governing student and personnel privacy and confidentiality. Student education records within the control 
of EOServe Corp. shall be maintained in accordance with FERPA, and any records or student information obtained 
by EOServe Corp. from Southern University shall be subject to disposition or destruction in accordance with 
instructions from Southern University. Notwithstanding the foregoing, EOServe Corp. shall be permitted to use 
contact information obtained from prospective students by EOServe Corp. to solicit prospective students or 
registered students for other educational programs, including non-Southern University programs, unless the 
prospective student or student notifies EOServe Corp. that he or she does not wish to be contacted. In no event shall 
EOServe Corp. share such student contact information with third parties, through sale or otherwise. All EOServe 
Corp. communications with prospective students and students shall be pursuant to a clearly published privacy 
policy, which shall comply with all applicable laws.  
 
 Section 3.22 Program Completion and Graduation. (Southern) Southern University shall design 
the Program so that it is possible for a student to fulfill all the degree requirements described in the Southern 
University Degree Plan, provided the student satisfies all requirements for graduation according to the requirements 
of Southern University. The Application for Graduation form and graduation fee must be submitted to Southern 
University before eligibility for graduation will be evaluated. 
 

Section 3.23 Financial Auditing. (Southern/EOServe Corp.) During the term of this Agreement and 
for one (1) year after termination or expiration of this Agreement, any party shall have the right to have a mutually 
agreeable, reputable third-party auditing firm inspect and audit the records of another other party relating 
specifically and only to the Program, at the inspecting party’s expense, once a year, upon reasonable notice and 
during normal business hours, in order to verify the financial statements delivered pursuant to this section. The 
Parties understand and agree that EOServe Corp. will be subject to the jurisdiction of the State of Louisiana 
legislative auditor who shall be entitled to audit all documents pertaining to the transactions under this Agreement. 
 

Section 3.24 Executive Meetings; Dispute Resolution. (Southern/EOServe Corp.) During the 
Term, the Parties agree that Southern University and EOServe Corp.’s senior executives shall meet in person upon 
the reasonable request of the other to review operations and address concerns, issues and new business, in any event 
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no less than once per year and more often as required. In the event of a material dispute, or in the event that one 
party has given notice of a material breach pursuant to Article VI, the Parties agree that an Emergency Executive 
Meeting shall be held within ten (10) business days of receipt by one party of the other’s written notice. Neither 
party may bring any legal action prior to the later of the conclusion of an Emergency Executive meeting or thirty 
(30) days from receipt of the other’s written notice.  
 

Section 3.25 One-Year Program Evaluation Period. (Southern/EOServe Corp.) Upon the mutual 
agreement of the Parties as it pertains to the selection and launch of initial online degree programs to be offered by 
Southern University, the Parties agree to offer the initial online degree programs without further changes for a 
period of one (1) year. Upon the conclusion of the first year, the initial online degree programs shall be mutually 
reviewed for possible revisions and curricular adjustment. It is the goal of the Parties to allow sufficient time for 
observation, assessment and evaluation of the effectiveness and efficiency of the initial online degree programs in 
order to improve their continued delivery. 
 
                                                                         ARTICLE IV. 
                                                         RIGHTS AND RESPONSIBILITIES  
 
 Section 4.1 Ownership of Rights. The copyrights and the intellectual property rights and interests in 
all of the Course Media provided by Southern University shall be owned by Southern University. Southern 
University shall retain sole rights to all Academic Content it contributes to the development of the Course Media. 
EOServe Corp. shall at all times retain sole ownership and rights to its recruitment and advertising websites and 
marketing technologies, including all rights, title and interest in and to all software development tools, know-how, 
methodologies, processes, technologies or algorithms used in providing the recruitment and advertising, websites 
and marketing technologies which are based on trade secrets or proprietary information of EOServe Corp., or are 
otherwise owned or licensed by EOServe Corp. EOServe Corp. shall be deemed the sole author and owner of all 
computer code, including CGI, ASP, .NET or HTML, databases, graphics and data, and their attendant intellectual 
property rights, that are created or acquired by EOServe Corp. and incorporated into the recruitment and advertising 
websites or marketing technologies, or incorporated into any work embodying or derived from any portion of the 
LMS, websites or marketing technologies. Southern University shall be deemed the sole author and owner of any 
marks, graphics or data provided by Southern University and incorporated into the Program website or marketing 
materials as well as Southern University course content developed and deployed by Southern University. 
 

Section 4.2 Exclusivity. During the term of this Agreement, including renewals, Southern University 
agrees to work exclusively with EOServe Corp. in regard to developing, marketing and delivering the Program, 
including comparable graduate degrees, certificates and the individual courses offered. Southern University may 
offer independently the same classes and degrees included in the Program via classroom attendance at one or more 
of its campuses or external facilities. 
 
Southern University, during the term of this Agreement, will not by itself, or in cooperation with any entity other 
than EOServe Corp., deliver (or provide consulting services to develop the capacity to deliver) a distance learning 
program that would compete with the Program, including specifically an Internet version.  
 
 Section 4.3 Additional Programs. During the Term of this Agreement, the Parties may upon mutual 
agreement develop and offer additional courses and degrees to be incorporated into this Agreement. Any additional 
courses and degrees shall be added via written addendum, and offered pursuant to the terms and conditions of this 
Agreement, including the then-current distribution percentage.    
 
 Section 4.4 Tuition-Free Enrollments. EOServe Corp. and Southern University shall each be 
allowed to enroll their employees, as well as employee spouses and dependents, in the Program, and tuition shall be 
charged pursuant to the Parties’ respective personnel policies. These enrollments shall be subject to availability as 
determined by the Parties. All instructional materials, textbooks, software and technology access fees shall be 
charged at the then existing rates by EOServe Corp. and provided by EOServe Corp. 
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                                                                         ARTICLE V. 
                                                                  

Section 5.2 Gross Revenue Definition. For purposes of this Agreement, “Gross Revenue” means 
tuition revenue determined by multiplying the then-current credit hour tuition rate charged, net of discounts, times 
the number of registered credit hours less any withdrawals, returns, refunds, bad debt expenses, credit card expenses, 
state and federal licensing fees and costs, postage and shipping expenses, bank account charges and sales taxes if 
and where assessed by law for the academic period, plus any interest earned in any related bank account. All 
revenue defined as unearned by Generally Accepted Accounting Principles (GAAP) (for example, pursuant to the 
pre-payment of tuition), shall only be distributed to the Parties when considered earned by GAAP based on the 
Course Registrations pursuant to Article III.   
 

FINANCIAL TERMS 
 

Section 5.1 Tuition. At the inauguration of the Program, tuition for the degree program shall be four 
hundred dollars ($400.00) per credit hour. EOServe Corp. shall make periodic (at least annually) recommendations 
concerning market pricing and recommended adjustments to tuition, and/or Southern University may advise 
EOServe Corp. of intended tuition adjustments, all of which shall be subject to Southern University’s approval. The 
Parties also agree that EOServe Corp. may offer up to a ten percent (10%) discount to Corporate Customers at 
EOServe Corp.’s discretion; greater discounts may be offered upon mutual consent of EOServe Corp. and Southern 
University.  
 

 Section 5.3 Financial Arrangements.    
 

(a). EOServe Corp. shall pre-pay to Southern University a pre-payment of fifty thousand dollars 
($50,000) as a good faith advance on Program revenue distributions and to cover any costs incident to the creation 
and initial administration of the Program. In the event additional, non-projected costs incident to the creation and 
initial administration of the Program occur, EOServe Corp. will provide additional pre-payment funds as mutually 
agreed upon by the Parties. EOServe Corp. shall make the pre-payment to Southern University when the Parties 
jointly agree to begin active development of the Program courses. Southern University’s repayment of these pre-
paid fees to EOServe Corp. shall commence following the cumulative distribution of one hundred thousand dollars 
($100,000) to Southern University in Program revenues, at which time EOServe Corp. shall begin to deduct six (6) 
equal amounts from subsequent gross revenue distributions to Southern University for each of the six (6) subsequent 
semesters, the total deducted to equal the amount pre-paid pursuant to this term, without interest. The Parties agree 
to adjust the repayment schedule accordingly if there are insufficient revenues to support the repayment schedule. In 
the event the Program does not provide sufficient revenues prior to Termination (for any reason other than material 
breach by Southern University) to support any or all of the repayment defined above, EOServe Corp. agrees that any 
repayment obligation outstanding at the time of Termination shall be forgiven. 
 

(b). Student application and graduation fees shall be paid in their entirety to Southern University. 
Other Academic Fees as noted in Article III above shall also be paid in their entirety to Southern University if the 
additional fee services are paid by the students. 
 

(c). The non-academic fees noted in Article III collected for instructional materials, textbooks, 
software and technology access as solely determined by Southern University shall be paid in their entirety to 
Southern University. This shall include all delivery costs. EOServe Corp. shall not receive any distribution from 
these fees, nor acquire any costs or expenses as a result of non-academic fees collected by Southern University and 
paid to Southern University by students enrolled in the Program. 
 
 (d). If an enrolled Program student subsequently enrolls in a Southern University traditional 
classroom-based course, Southern University and EOServe Corp. shall share the revenue derived from said student 
as follows: Southern shall retain 60% of revenue, and EOServe Corp. shall retain 40% of revenue for the campus 
course. 
 
With the special permission of the Program Director, a student in the on-campus program may be permitted to enroll 
in online courses, subject to the revenue-sharing terms of this Agreement.  
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(e). In consideration of its services outlined above, EOServe Corp. shall be entitled to the following 

percentages of the Gross Revenue from the Program: 
 

i) Revenue as defined in Section 5.2 of this Agreement, occurring from new students enrolled in online 
degree programs under the terms of this Agreement shall be shared on a 70/30 basis with seventy 
percent (70%) of fees to Education Online Services Corporation and thirty percent (30%) of fees to 
Southern University for all Terms completed by each student. 
 

ii) Fee Schedules are based on two (2) courses per term for each student enrolled in online degree 
programs under the terms of this Agreement at a per-credit hour cost of no less than four hundred 
dollars ($400.00). 

 
 Section 5.4 Distributions. Pursuant to Section 5.3, there shall be a distribution of Gross Revenues 
collected to the Parties as follows: Upon receipt of funds by Southern University from funding sources (i.e., Cash 
payments, Federal Unsubsidized Direct Loan, Federal Subsidized Direct Loan, Federal Perkins Loan, Federal 
Graduate PLUS Loan, Federal Parent PLUS Loan, Federal Pell Grant, Federal Academic Competitiveness Grant, 
Federal National SMART Grant, Federal SEOG Program, other Title IV and/or Title VII aid), Southern University 
shall pay EOServe Corp. its portion of Gross Revenue from the Program within ten (10) days of receipt of funds 
from the abovementioned sources. The Parties agree to perform one (1) end-of-month reconciliation each month, for 
the purposes of determining and reconciling any overages or shortages in distribution of Gross Revenues. Upon such 
reconciliation, the Parties agree to pay each other any overages or shortages that may be determined, within ten (10) 
days of completion of reconciliation. 
 

Section 5.5 Tuition Refund Policy. The Parties understand and agree to abide by Southern 
University’s Tuition Refund Policy as follows:  
 

i) Southern University may bill the student for any unpaid institutional charges. 
ii) The Bursar’s Office will evaluate tuition/fee reductions to non-Title IV programs on a case-by-case 

basis. 
iii) Aid will be returned to aid programs in the priority utilized by Southern University.  

 
The net amount (as opposed to the gross amount of the loan borrowed) of Federal Direct subsidized and 
unsubsidized) and Federal PLUS Loans (graduate and parent) will be used in the return calculation. 
 
All financial aid recipients will be held accountable under the University’s Satisfactory Academic Progress (SAP) 
policy. 
 
The Financial Aid Office is required by federal regulation to evaluate students receiving all Failing, Incomplete or 
Unsatisfactory grades for the semester. These are generally students neglecting to officially withdraw from classes 
through the Registrar’s Office. 
 
                                                                              ARTICLE VI. 
                                                                  

 Section 6.1 Effective Date; Term of Agreement. The Effective Date of this Agreement shall be the 
date upon which the last of the Parties has signed below. The Term of this Agreement shall be for a period of five 
(5) years from the Initial Enrollment Date, with a five-year (5) automatic renewal, unless previously terminated in 
accordance with Section 6.2.  
 

Section 6.2 Termination.  

TERM AND TERMINATION 
 

 
 (a). If Southern University loses its accreditation, is placed on probation or is placed on notice by its 
then-current accrediting body and/or Southern University is no longer recognized by the U.S. Department of 
Education as an accredited educational institution, then EOServe Corp. has the right to terminate this Agreement 
upon thirty (30) days’ written notice to Southern University.  
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 (b). The Parties acknowledge that the Program involves degree-seeking students taking part in a 
degree program. Therefore, in the event of time or either party terminating this Agreement, the Parties agree that 
they will cease accepting new students upon Termination, but shall continue to fulfill each of their respective 
obligations as set forth in this Agreement for all students who have enrolled and/or been admitted to the Program 
prior to Termination, from the time of Termination through each student’s successful completion of his or her 
degree, certificate or course, or each student’s departure from the Program. To clarify this provision: it is the intent 
of the Parties that after any termination of this Agreement, the participation of all existing students will continue 
until they graduate or depart from the Program. The Parties’ rights and duties as defined in the Agreement will 
continue; therefore, the Parties agree that it will take several years (up to a maximum of ten (10) years) to complete 
this process. During this period of time specifically, the revenue sharing and all related rights and duties shall 
continue despite the termination of the Agreement. Also during this period of time, the Parties agree that neither will 
attempt to enroll this student base in any other online program. 
 
 (c). Upon termination of this Agreement for any reason, EOServe Corp. shall make the Course Media 
available to satisfy its obligations under Subsection (b) above.  
 
 (d). If Southern University or EOServe Corp. is at anytime adjudged bankrupt by a court with 
appropriate, proper and legal jurisdiction and venue, which bankruptcy is not cured within one hundred and twenty 
(120) days of such occurrence, then the other party has a right, with thirty (30) days’ notice to the other, to terminate 
this Agreement. The Parties would then follow the termination procedures in Sections 6.2(b) and 6.2(c).    
 

(e). This Agreement may be terminated by either Southern University or EOServe Corp. upon a 
material breach of the Agreement by the other party, provided, however, that the non-breaching party will provide 
the breaching party with a written notice of default, stating any remedies it intends to seek if such default is not 
cured, and provided, further, that on receipt of such notice, the breaching party will have ninety (90) days to cure the 
default. Upon such termination, or upon termination by mutual consent or by a court order, the Parties will follow 
termination procedures in Sections 6.2(b) and 6.2(c). Material breach is defined as a failure to perform a substantial 
part of the contract or one or more of its essential terms or conditions, or if there is such a breach of contract as 
substantially defeats its purpose.  
 
 (f). If the contract is terminated by Southern University or EOServe Corp. or by agreement between 
these Parties or by a court order, or in the event a material breach of this Agreement is not cured within the curative 
period provided for in Subsection 6.2(f) hereinabove, regardless of whether this Agreement is terminated, the non-
breaching party shall be entitled to pursue all remedies it may be entitled to at law, in equity or both at law and in 
equity. The provisions of Section 6.2 shall survive the termination of this Agreement. 
 
 (g). Termination due to Non-appropriations: In the event Southern University is unable to fulfill the terms 
of this Agreement due to a non-appropriation of sufficient funds to perform the obligations of this Agreement, then 
such event will authorize either party to terminate this Agreement upon sixty (60) days’ notice without any further 
obligation upon any party whatsoever. The dissolution or merger of the Board, closure of the institution or merger of 
the institution shall be treated as a non-appropriation and authorize termination of the Agreement upon sixty (60) 
days’ notice without any further obligation. 
 
                                                                               ARTICLE VII. 
                     

 Southern University represents and warrants to EOServe Corp. as follows: 
 

REPRESENTATIONS AND WARRANTIES OF SOUTHERN UNIVERSITY  
 

 Section 7.1 Corporate Status. Southern University is a not-for-profit corporation duly organized, 
validly existing and in good standing under the laws of the State of Louisiana and in any other state in which its 
facilities are located. 
 
 Section 7.2 Corporate Authorization. Southern University is an educational institution accredited 
through the Southern Association of Colleges and Schools. Southern University is a 501(c)(3) organization pursuant 
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to the Internal Revenue Code of 1986 as amended. Southern University offers undergraduate and graduate degrees 
through classroom instruction. 
 
 Section 7.3 No Conflict. Neither the execution, delivery and performance of this Agreement by 
Southern University, nor the consummation of the transaction contemplated by this Agreement does or will, after the 
giving of notice or the lapse of time, or otherwise, (a) conflict with, result in a breach of or constitute a default 
under, the Certificate of Incorporation or By-Laws of Southern University, or any federal, state or local law, statute, 
ordinance, rule or regulation, or any court or administrative order or process, or any loan agreement, indenture or 
other instrument for borrowed money to which Southern University is a party, or any contract, agreement, 
arrangement, commitment or plan to which Southern University is a party; and (b) result in the creation of any 
mortgage, pledge, lien, claim, charge, encumbrance or other adverse interest, upon any of the assets and skills which 
Southern University is contributing to this Agreement. Subject to the foregoing, the Parties acknowledge that this 
Agreement is subject to approval by the Louisiana Division of Administration, Office of Contractual Review. 
 
 Section 7.4 Other Parties. Neither this Agreement nor any other transaction contemplated by this 
Agreement was induced or procured through any person, firm, corporation or other entity acting on behalf of, or 
representing, Southern University as a broker, finder, investment banker, financial advisor or in any other similar 
capacity. 
 

Section 7.5 Litigation. There is neither any pending litigation nor, to Southern University's 
knowledge, any threatened litigation, at law or in equity, before or by any federal, state, municipal or other 
governmental court, department, commission, board, bureau or agency, domestic or foreign, against Southern 
University, relating to, or adversely affecting the right, or relating to Southern University's ability to perform its 
obligations under this Agreement, and any other documents or instruments to be executed in connection herewith. 
 
 Section 7.6 Notification. Southern University has not received any written notice nor has Southern 
University otherwise been made aware that the conduct of its business is carried on or conducted, or has been 
carried on or conducted, in violation in any material respect of any federal, foreign, state or local law, statute, 
ordinance, rule or regulation, or any court or administrative order or process, which would prevent Southern 
University from entering into and performing its obligations under the terms and provisions of this Agreement. 
 
 Section 7.7 Survival. The provisions of all sections of this Article VII shall survive the termination 
of this Agreement. 
 

Section 7.8 Content Warranties. Southern University represents and warrants to EOServe Corp. that 
it owns the Academic Content or has obtained all rights in the Academic Content to provide the Academic Content 
to EOServe Corp. and convey the licenses granted herein to EOServe Corp. so that its use by EOServe Corp. to 
provide the services on behalf of the Program does not violate the intellectual property rights or other rights of a 
third party.  
 

                                                            ARTICLE VIII. 

 Section 8.2 Corporate Authorization. EOServe Corp. has full rights and power to enter into, and 
perform its obligations under, this Agreement, and has taken all requisite action, whether corporate or otherwise, to 

REPRESENTATIONS AND WARRANTIES OF EDUCATION ONLINE SERVICES CORPORATION 

 EOServe Corp. represents and warrants to Southern University as follows: 

Section 8.1 No Incentives to EOServe Corp. Employees. EOServe Corp. represents and warrants to 
Southern University that EOServe Corp. does not provide incentive compensation to its employees. EOServe Corp. 
is a third-party bundled-services provider, unaffiliated with Southern University, and provides Southern University 
with marketing, advertising and recruitment services, enrollment application assistance, course support for online 
delivery of course and technology.  
 
 Section 8.1a. Corporate Status. EOServe Corp. is a corporation duly organized, validly existing and 
in good standing under the laws of the State of Florida. 
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authorize the execution, delivery and performance of this Agreement; and this Agreement has been duly authorized, 
executed and delivered by EOServe Corp. and is binding upon, and enforceable against, EOServe Corp. in 
accordance with its terms. 
 
 Section 8.3 No Conflict. Neither the execution, delivery and performance of this Agreement by 
EOServe Corp. nor the consummation of the transaction contemplated by this Agreement does or will, after the 
giving of notice or the lapse of time, or otherwise, (a) conflict with, result in a breach of or constitute a default under 
the Certificate of Incorporation or By-Laws of EOServe Corp., or any federal, state or local law, statute, ordinance, 
rule or regulation, or any court or administrative order or process, or any loan agreement, indenture or other 
instrument for borrowed money to which EOServe Corp. is a party, or any contract, agreement, arrangement, 
commitment or plan to which EOServe Corp. is a party; and (b) result in the creation of any mortgage, pledge, lien, 
claim, charge, encumbrance or other adverse interest, upon any of the assets and skills which EOServe Corp. is 
contributing to this Agreement. 
 
 Section 8.4 Other Parties. Neither this Agreement nor any other transaction contemplated by this 
Agreement was induced or procured through any person, firm, corporation or other entity acting on behalf of, or 
representing EOServe Corp. as a broker, finder, investment banker, financial advisor or in any other similar 
capacity. 
 
 Section 8.5 Other Approvals. No approval, authorization, consent or other order or action of, or 
filing with any court, administrative agency or other governmental authority is required for the execution and 
delivery by EOServe Corp. of this Agreement, or such other agreements and instruments contemplated hereby. 
 
 Section 8.6 Litigation. There is neither any pending litigation nor, to EOServe Corp.’s knowledge, 
any threatened litigation, at law or in equity, before or by any federal, state, municipal or other governmental court, 
department, commission, board, bureau or agency, domestic or foreign, against EOServe Corp., relating to, or 
adversely affecting the right, or relating to EOServe Corp.’s ability to perform its obligations under this Agreement, 
and any other documents or instruments to be executed in connection herewith.  
 

Section 8.7 Notification. EOServe Corp. has not received any written notice nor has EOServe Corp. 
otherwise been made aware that the conduct of its business is carried on or conducted, or has been carried on or 
conducted, in violation in any material respect of any federal, foreign, state or local law, statute, ordinance, rule or 
regulation, or any court or administrative order or process, which would prevent it from entering into and 
performing its obligations under the terms and provisions of this Agreement. 
 
 Section 8.8 Survival. The provisions of all sections of this Article VIII shall survive the termination 
of this Agreement. 
 
                                                                        ARTICLE IX. 
                                                                     INDEMNIFICATION 
 
 Section 9.1 Hold Harmless.  
 

(a). Southern University agrees to indemnify and hold EOServe Corp. harmless from and against any 
loss, damage or expense (including, without limitation, reasonable fees of attorneys and legal assistants including 
before, during and after trial, on appeal, or in bankruptcy, administrative or arbitration proceedings) suffered by 
EOServe Corp. resulting from (i) any material breach by Southern University of this Agreement; and (ii) any 
inaccuracy in or breach of any of the representations, warranties or covenants made by Southern University to this 
Agreement. 
 
 (b). EOServe Corp. agrees to indemnify and hold Southern University harmless from and against any 
loss, damage or expense (including, without limitation, reasonable fees of attorneys and legal assistants including 
before, during and after trial, on appeal, or in bankruptcy, administrative or arbitration proceedings) suffered by 
Southern University resulting from (i) any material breach by EOServe Corp. of this Agreement; and (ii) any 
inaccuracy in or breach of any of the representations, warranties or covenants made by EOServe Corp. to this 
Agreement. 
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 Section 9.2 Knowledge of Claim. Upon obtaining knowledge thereof, the indemnified party shall 
promptly (but in any event within thirty (30) days) notify the indemnifying party in writing of any claim or demand 
which it has determined has given or could reasonably be expected to give rise to a right of indemnification under 
this Agreement. If such claim or demand relates to a claim asserted by a third party, the indemnifying party shall 
notify the indemnified party within thirty (30) days if it intends to contest any such claim or demand and shall have 
the right to employ counsel reasonably acceptable to the indemnified party, and the indemnified party shall 
cooperate in the defense of any such claim or demand, provided that the indemnifying party shall pay all out-of-
pocket expenses incurred by the indemnified party in regard thereto. So long as the indemnifying party is defending 
in good faith any such claim or demand asserted by a third party, the indemnified party shall not settle or 
compromise such claim or demand. The indemnified party shall make available to the indemnifying party and its 
agents all records and other materials in its possession reasonably required for use in contesting any third-party 
claim or demand. Whether or not the indemnifying party so elects to defend any such claim or demand, the 
indemnified party shall not have any obligation to do so and the indemnified party shall not waive any rights it may 
have against the indemnifying party hereunder with respect to any such claim or demand by not defending same.  
 
 Section 9.3 Indemnity Reimbursement. Subject to the indemnifying party's right to defend third-
party claims as set forth above, the indemnifying party shall reimburse the indemnified party promptly (but in any 
event within thirty (30) days) upon demand for any payment made or loss suffered by the indemnified party in 
respect of any liability, loss, damage or expense to which this Article X relates. 
 
 Section 9.4 Costs and Fees. Southern University’s and EOServe Corp.’s obligation to indemnify 
hereunder shall include the reasonable costs of investigating or defending any such claim, contract, obligation, 
litigation or proceeding, and shall include the loss, damage or expense, including reasonable counsel fees (including 
charges for paralegals, before, during, and after trial, on appeal, or in bankruptcy, arbitration or administrative 
proceedings), incurred in connection therewith. 
 
 Section 9.5 Survival. The provisions of all sections of this Article IX shall survive the termination of 
this Agreement. 
 
                                                                               ARTICLE X. 
                                                              MISCELLANEOUS PROVISIONS 
 
 

Section 10.1 Notices. Any notices given pursuant to this Agreement shall be effective on the date of 
delivery if delivered by person or by facsimile transmission, or forty-eight (48) hours subsequent to the date of 
mailing if sent by overnight delivery or by Registered or certified mail return receipt requested, as follows: 
 
 
 
 If to Southern University:               Dr. Ronald Mason, Jr.   
     Southern University 
                                                                        JS Clark Administration Building 
                                                                        Office of the President, 4th Floor 
                                                                        Baton Rouge, LA 70813 
  
 
 If to Education Online Services Barry M. Singer 
 Corporation   Chief Executive Officer 
                                                                        Education Online Services Corporation 
                                                                        1560 Sawgrass Corporate Parkway, 4th floor,  
                                                                        Sunrise, FL 33323                                                                         
 
            Copy to:                                               Joseph Mazon 
                                                                         Vice President - Legal 
                                                                         and 
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                                                                         Donald S. Goldrich 
                                                                         Corporate Counsel 
                                                                         Education Online Services Corporation 
                                                                        1560 Sawgrass Corporate Parkway, 4th floor,  
                                                                        Sunrise, FL 33323 
                                                                         
 
 Section 10.2 Further Assurances. Southern University and EOServe Corp. shall execute and deliver 
such other and further instruments as may be required to carry out the intent and purpose of this Agreement. The 
provisions of this section shall survive the termination of this Agreement. 
 
 Section 10.3 Independent Entities. Neither Southern University nor EOServe Corp. nor any of their 
respective employees or consultants is or shall be deemed at any time during the term of this Agreement, directly or 
indirectly, to be an employee or consultant of the other party and Southern University, and EOServe Corp. each 
assume full and exclusive responsibility for payment of all applicable federal, state and local income taxes, gross 
receipt taxes, FICA, unemployment and disability benefits and worker's compensation obligations arising out of or 
relating to such employer's or consultant's performance of services on behalf of Southern University and EOServe 
Corp. pursuant to this Agreement. 
 
 Section 10.4 Relationship of Parties. The relationship between Southern University and EOServe 
Corp. is intended to be that of independent contractors, and this Agreement shall be construed to fulfill that intent. 
Nothing in this Agreement shall construe or be construed as the creation of a partnership or joint venture. 
 
 Section 10.5 Captions. Section titles or captions contained in this Agreement are inserted as a matter 
of convenience and for reference and in no way define, limit, extend or describe the scope of this Agreement or the 
intent of any provisions hereof. 
 
 Section 10.6 Pronouns. All pronouns and any variations thereof shall be deemed to refer to the 
masculine, feminine, neuter, singular or plural as the context shall require. 
 
 Section 10.7 Counterparts. This Agreement may be executed in two counterparts, and all 
counterparts so executed shall for all purposes constitute one Agreement, binding on all of the Parties hereto, 
notwithstanding that all Parties shall not have executed the same counterpart. 
 
 Section 10.8 Benefit. Except as herein otherwise provided, this Agreement shall be binding and inure 
to the benefit of the Parties hereto, their heirs, legal representatives, successors and assigns. 
 
 Section 10.9 Changes in Writing. This Agreement embodies and constitutes the entire understanding 
between the Parties with respect to the transaction contemplated hereby, and all prior agreements, understandings, 
representations and statements, oral or written, are merged into this Agreement. No provision hereof may be waived, 
modified, amended, discharged or terminated except by an instrument signed by the party against whom the 
enforcement of such waiver, modification, amendment, discharge or termination is sought, and then only to the 
extent set forth in such instrument. 
 
 Section 10.10 Assignment. Southern University may not assign or transfer any of its rights and/or 
obligations under or arising from this Agreement without the prior written consent of EOServe Corp.  
 

Section 10.11 Confidentiality and Non-Disclosure.  
 
(a). Southern University, and EOServe Corp. agree that any non-public information regarding the 

documents and information concerning the subject matter of this Agreement, and a party’s business, however 
recorded or transferred including derivations thereof, including but not limited to a party's plans, programs, 
processes, products, costs, equipment, finances, operations or customers, which is furnished or disclosed by that 
party (the “Disclosing Party”) to the other (the “Receiving Party”) is considered confidential, and shall include 
information which is designated as confidential or information which should be regarded as confidential given the 
nature and circumstances of its disclosure (collectively “Confidential Information”). The Receiving Party will hold 
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Confidential Information in confidence and will not, without prior written permission of the Disclosing Party, 
disclose such Confidential Information to any person other than its own employees and agents who have a 
reasonable need to know in connection with this Agreement. The Receiving Party shall take any and all measures 
reasonably necessary to protect and preserve the confidentiality of Confidential Information, including due care in 
the choice and manner of the disclosure of the Confidential Information to employees or agents. The Receiving 
Party acknowledges that significant economic benefit accrues to the Disclosing Party due to the confidential nature 
of the Confidential Information, and the Receiving Party agrees that all Confidential Information provided or 
disclosed to the Receiving Party shall remain the sole and exclusive property of the Disclosing Party. The Receiving 
Party will use the Confidential Information exclusively in connection with the performance of its obligations under 
this Agreement and shall not use such Confidential Information for any other purpose or use whatsoever. The 
Receiving Party agrees to exercise the same degree of care in handling Confidential Information that it exercises 
toward its own but in no event less than due care. Upon termination of this Agreement for any reason, or upon 
request of the Disclosing Party, each party will promptly return to the other party, or certify destruction of, all 
Confidential Information (and any copies thereof) in its possession. 
 
  (b). The obligations of non-disclosure and non-use imposed hereunder do not apply to information that 
the Receiving Party can show through competent documentation (i) is or became known publicly, other than through 
the acts or omissions of the Receiving Party; (ii) was learned by the Receiving Party from a third party entitled to 
disclose it; (iii) was already known to the Receiving Party before receipt from the Disclosing Party and was not 
acquired from the Disclosing Party or its employees, either directly or indirectly; (iv) was independently developed 
by the Receiving Party; or (v) must be disclosed by operation of law. In the event that an order by a court or 
government entity having competent jurisdiction requires disclosure of the Disclosing Party’s Confidential 
Information, it shall not be a breach of this term for the Receiving Party to disclose Confidential Information to the 
extent, and only to the extent, required by that order, provided that the Receiving Party shall, to the greatest extent 
practicable, notify the Disclosing Party prior to any required disclosure and cooperate with the Disclosing Party in 
seeking relief from that court order. This Section shall survive the termination of this Agreement. 
 
 (c). The Receiving Party acknowledges and agrees that monetary damages may provide an inadequate 
remedy for breach of this section, and therefore that, in addition to remedies available otherwise under this 
Agreement or at law, the Disclosing Party may be entitled to preliminary and permanent injunctive relief restraining 
the Receiving Party from any unauthorized disclosure or use of any Confidential Information, in whole or in part, 
and from rendering any service to any person, firm, corporation, association or other legal entity to whom or to 
which Confidential Information, in whole or in part, has been disclosed or is threatened to be disclosed in violation 
of this Agreement. The Receiving Party shall notify the Disclosing Party as soon as practicable upon discovery of 
any unauthorized use or disclosure of Confidential Information and will cooperate with the Disclosing Party in every 
reasonable way to prevent further unauthorized disclosure or use of the Confidential Information. 
 

Section 10.12 Construction. No provision of this Agreement shall be construed by any court or other 
judicial authority against any party hereto by reason of such party's being deemed to have drafted or structured such 
provisions. 
 
 Section 10.13 Approvals. Notwithstanding anything to the contrary contained in this Agreement, any 
reference in this Agreement to consents or approvals being required by either Southern University or EOServe Corp. 
shall always be construed and interpreted to mean that such approvals and consents shall not be unreasonably 
withheld or delayed. 
 

Section 10.14 Compliance with Law. It is the intention and the agreement of the Parties hereto that 
each will carry out its obligations and responsibilities hereunder in full conformance with all applicable federal, state 
and local laws, rules and regulations.  
 
 Section 10.15 Severability. If any provision of this Agreement shall be held in doubt or unenforceable 
by a court of competent jurisdiction, the invalidity or unenforceability of such provision shall not affect the 
remaining provisions of this Agreement. 
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 Section 10.16 Mailing Lists. It is understood and agreed that Southern University will make 
appropriate (as determined by Southern University) mailing lists and other promotional materials available to 
EOServe Corp. to use solely in developing and promoting the Program and any additions or amendments thereto. 
 
 Section 10.17 Force Majeure. In the event performance of this Agreement, or any obligation 
hereunder, is prevented, restricted or interfered with by reason of acts of God, wars, revolution, civil commotion, 
acts of public enemy, embargo, acts of the Government in its sovereign capacity, labor difficulties or any other 
circumstances beyond the reasonable control and without the fault or negligence of the party affected, the party 
affected, upon giving prompt notice to the other party, shall be excused from such performance on a day-to-day 
basis to the extent of such prevention, restriction or interference (and the other party shall likewise be excused from 
performance of its obligations on a day-to-day basis until the delay, restriction or interference has ceased), provided, 
however, that the party so affected shall use its best reasonable efforts to avoid or remove such causes on 
nonperformance and both Parties shall proceed whenever such causes are removed or cease. 
 

Section 10.18. Governing Law. The laws of the State of Louisiana shall apply in any legal issue, and 
the agreed-upon venue and jurisdiction for any legal proceeding is East Baton Rouge Parish, Louisiana. 
 

Section 10.19 Attorney’s Fees. In the event of any litigation or judicial action arising out of or related 
to this Agreement, the prevailing party shall be entitled to any costs or expenses available under the law. 
 

Section 10.20 Non-Solicitation. During the term of this Agreement, and for a period of two (2) years 
after termination for any reason, neither party shall, directly or indirectly, for itself or for any other person, firm, 
corporation, partnership, association or other entity, employ or solicit for employment, any person employed or 
under contract (whether as a consultant, employee or otherwise) by or to the other party, unless such employee or 
former employee has not been employed by the employing party for a period of two (2) years. 
 
IN WITNESS WHEREOF, the Parties hereto have executed this Master Services and Licensing Agreement                  
as of the date written below. 
 
Southern University                                  Education Online Services Corporation, Inc  
    
 
By: ________________________________              By:_______________________________ 
 
 
Name: ______________________________             Name:____________________________ 
 
 
Title: _______________________________             Title:______________________________ 
 
 
Date: ________________                                            Date:_________________ 
                                 
 
 
 
 
 
 
 
 
 
 
 
 
 



Page 25 of 32 
 

 
 
 

Exhibit 1 for Master Services and Licensing Agreement 

1. Learning Management System. A learning management system (LMS) is a software application for the 
administering, documenting, tracking and reporting of training programs, classroom and online events, e-
learning programs and training content and includes the features set forth below: 

EOServe Corp. Learning Management Platform 
 
This exhibit describes the Learning Management System Services that Southern University shall receive through the 
EOServe Corp. System. The specific features and functionality reflected in the services are subject to change and 
discontinuation by EOServe Corp. at its sole discretion. 
 

 
Learning Management Platform Features: 

• Southern University’s Logo for LMS branding 
• Login Access 
• Personalized Course Access Page (this will be the Southern University landing page, i.e., www.southern-

online.com) 
• Online Help Pages 
• System, Course and Student-Level Administrative Reporting  
• Profile Update - Allows user to update his or her system password, e-mail address and other personal 

information listed in the campus directory 
• Assessment Tools for managing outcomes and user experiences 

 
2. Southern University’s Responsibilities for Provision of Learning Management System Elements. 

Subject to Southern University’s cooperation and participation, EOServe Corp. will develop and build 
Southern University’s Online Platform in accordance with this Agreement and EOServe Corp.’s standard 
development efforts and methodology. The Parties agree as follows: 

 
a) Logos, Colors, Art Design. Southern University agrees to provide EOServe Corp. within seven (7) days of 

request with Southern University’s logo and colors. 
b) Site Information. Southern University agrees to provide EOServe Corp. within fifteen (15) days of request 

with site content including but not limited to the following: 
c) Course description and syllabi for the appropriate online degree programs shall be aligned with Southern 

University learning outcome and goals to include:  
• Course Description 
• Course Objectives 
• Course Requirements 
• Method of Evaluation  
• Textbooks 
• Additional Required Materials (must also be provided by school) 
• Weekly Schedule of lessons and assignments 

 
d) Other Information. Southern University agrees to provide EOServe Corp. with the following information 

upon execution of the Agreement: 
• Academic calendar of Southern University  
• Administrative calendar of Southern University 
• Financial Aid calendar of Southern University 

 
3. Launch Schedule. EOServe Corp. will launch the online platform under the Southern University domain 

name on or before the fortieth (40th) day following the date of EOServe Corp.’s receipt of the required site 
information from Southern University.  

 
 



Page 26 of 32 
 

 
 
 

4. Online Courseware. “Courseware” shall mean the various online course delivery options available 
through the EOServe Corp. System.  

 
 

a) Storage Space. Storage space allocated for usage of Courseware and other applicable EOServe Corp. 
Services is provided in accordance with EOServe Corp.’s then-current storage policies. 

 
b) Courseware Features. 

 
• Homepage 
• Quick Summary 
• My Pretests (features questions designed to help Southern University understand student strengths and 

needs for support) 
• My Lessons 
• My Tutors 
• My Sessions (archived tutor sessions so students can refer to their coursework) 
• My Submissions (where students submit completed work) 
• My Usage (tracks the time students have spent in lessons with a tutor as well as how many documents have 

been submitted through My Submissions) 
• Threaded Discussions 
• E-mail  

 
c) EOServe Corp. Evaluation is an Internet-based product that allows its Educational Partners to gather course 

evaluation and survey feedback across courses, programs or an entire institution. EOServe Corp. 
Evaluation also provides a distribution mechanism for the results of these processes to faculty and 
administrators.  

 
d) Reporting: EOServe Corp. will provide regular reports to Southern University detailing academic progress, 

fiscal status and student information. 
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Exhibit 2 for Master Services and Licensing Agreement 

1. Technical Support. EOServe Corp. will provide telephone and online technical support associated with the 
use of the EOServe Corp. System in accordance with the following:  

Technical Support and Other Services 
 

 
• Tier 1 Technical Support. EOServe Corp. will provide telephone and online support (via chat and e-mail) to 

Southern University’s faculty, students and staff who may need technical assistance associated with their 
use of the EOServe Corp. System. This support will be provided on a 24/7 basis.  

 
• Tier 2 Technical Support. EOServe Corp. will provide telephone and online support (via chat and e-mail) to 

two (2) designated Southern University’s help desk representatives, solely on system accessibility and 
software technology issues associated with use of the EOServe Corp. System. The Southern University 
help desk representatives will be responsible for responding to Southern University faculty, students and 
staff who need technical support. This support will be provided on a 24/7 basis. Southern University will 
notify EOServe Corp. in writing of any change in Southern University’s help desk representatives.  

 
• Technical Support Limits. Technical Support does not include support related to the use of Southern 

University’s or other third parties’ technology, technical issues associated with outside ISPs, networks or 
third-party software or issues related to user inexperience with systems and settings other than the EOServe 
Corp. System.  

 
2. EOServe Corp. Use of Services. During the Term of this Agreement or for so long as EOServe Corp. is 

authorized to offer the EOServe Corp. services to Southern University, whichever period is shorter, 
EOServe Corp. hereby authorizes Southern University to access and use the EOServe Corp. services via the 
EOServe Corp. System and provide access to the EOServe Corp. services to Southern University’s faculty, 
students and administrative staff, solely for educational and instructional use on the EOServe Corp. System. 
Authorized users may access the EOServe Corp. services only in accordance with the terms and conditions 
set forth in this Agreement and, to the extent permissible under Louisiana law, in any end-user license 
agreement (“EULA”) or terms of use that may be contained in or with the EOServe Corp. services (each a 
“EULA”). Southern University agrees that no other individuals or third parties shall be allowed access to 
the EOServe Corp. services. Except as expressly set forth in the foregoing, all rights with regard to the 
services offered herein are reserved by EOServe Corp., and under no circumstances shall Southern 
University (or its users or students) resell, publish, transfer, distribute, sublicense, provide access to, copy, 
adapt, translate, reproduce, modify, enhance or use the EOServe Corp. services or the content contained 
therein without the express written permission of EOServe Corp. Southern University further agrees not to 
remove or alter any trademark or other proprietary notice in or on any services. All right, title and interest 
in and to the EOServe Corp. Services and the content, materials and data contained therein, and any 
derivative works thereof (whether authorized or not, including any modifications made, specifically for 
Southern University or to such course offerings in general, by EOServe Corp. or any other third party 
(including Southern University and its agents or representatives), is expressly reserved by EOServe Corp. 
as applicable. The preceding sentence does not alter any term in the Master Service License Agreement in 
regard to ownership of intellectual property. EOServe Corp. shall be obligated to maintain, revise, enhance 
or update the standardized EOServe Corp. services. EOServe Corp. may suspend use of or access to the 
EOServe Corp. services in connection with any violation of this Agreement or any applicable EULA. 
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Exhibit 3 for Master Services and Licensing Agreement 

a) Southern University agrees to ensure that the online degree program is approved by all applicable 
agencies (such as Faculty Senate, State Higher Education Board, SACS).       

Education Online Services Corp. Online Degree Program Procedures and Best Practices 
 
The Parties agree that the following online degree program procedures and industry best practices are necessary for 
the successful implementation and deployment of online degree programs: 
 

                                                                                                      
b) Southern University agrees to ensure that the online degree program admissions policy is 

approved by all relevant Southern University departments and appropriate regulatory bodies or 
agencies including but not limited to the Academic Council, Curriculum Committee and Graduate 
Council. 
                                                                                             

c) Southern University agrees to ensure that online courses for online degree programs are approved  
in writing by all relevant Southern University departments.    

 
d) In the event that Southern University Academic Policy permits the use of Prior Learning 

Assessment (“PLA”) credits, all policies and processes utilized by online degree programs 
thereunder must be agreed upon and approved by Southern University. 

 
e) Southern University’s Information Technology Department shall collaborate with Education 

Online Services Corporation’s Information Technology Department to integrate the Education 
Online Services online enrollment platform (“ERx”) through APIs or other effective integration 
methods with Southern University’s current Student Information System for the purpose of 
enabling Southern University to update EOServe Corp. in real time regarding the status of each 
student. 

 
f) Southern University agrees to review and make admit decisions within five (5) business days of 

receipt of necessary student documents, including review of prior college credits based on official 
or unofficial transcripts. 

 
g) Southern University agrees to review and offer preliminary awarding of financial aid within five 

(5) business days of receipt of necessary documents.    
 

h) For the purpose of marketing and increasing target market awareness of Southern University’s 
online degree programs, Southern University agrees to compile and provide EOServe Corp. with 
access to Southern University’s Stop Out Student, Non-Admitted Student and Alumni databases. 
EOServe Corp. will utilize said databases solely for the purpose of informing prospective students 
via e-mail, direct mail, online marketing and telephone contact about Southern University’s online 
degree programs. 

 
i) Southern University agrees to the prominent placement of an online graphic banner promoting the 

online degree program on the home page of Southern University’s website, and social media 
profile pages such as Facebook, Twitter etc. 
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Exhibit 4 for Master Services and Licensing Agreement 
Online Degree Program Best Practices – Admissions Standard Operating Procedures 

 
Education Online Services Corporation is committed to the delivery of highly qualified prospective students to 
Southern University. The following constitutes the process utilized by EOServe Corp. for the purposes of 
verification, qualification and submission of prospective students to Southern University. 
 
Interview with Prospective Student. EOServe Corp. Admissions Advisors provide the prospective student with 
Program information, University history and information, cost and admission requirements, and all questions are 
discussed between the advisor and the prospective student. The prospective student confirms his or her commitment 
to the application process and meeting deadlines.  
 
Interview Complete. When the Interview is complete, the prospective student information is entered into the 
EOServe Corp. database (Enrollment Rx (ERx). (Enrollment Rx is a database allowing the EOServe Corp. 
Admissions Services Department to manage student files, contact information, documents and progress in the 
admissions process.) The “Applicant Status” is placed at “Interview Complete.”  
 
Application Sent to Southern University. Via the ERx, the Admissions Services Department automatically sends 
the prospective student a “Welcome E-mail” with a link to complete the application materials electronically. This is 
done by placing the student in “Interview Complete” Status. The materials include the following required state 
university, private and federal admissions documents: 
1) Application (appropriate to the school),  
2) Technology Requirements,  
3) High School/GED Transcript Request,  
4) Payment Waiver Form (if applicable),  
5) College Transcript Request Form (if applicable) 
6) Application Fee  
 
All documents required from the prospective student are sent via the ERx’s Docusign functionality to facilitate 
online completion. Upon completion by the prospective student, the status of each document is automatically 
updated by ERx/Docusign functionality. 
 
School Application Complete. Once the prospective student has satisfactorily completed all required documents, 
the prospective student’s admission status is placed in “School Application Complete” status. 
 
Placement Exam. In the event Southern University requires prospective students to complete an online placement 
exam, the placement exam will be automatically e-mailed to prospective students once their application is placed on 
“School Application Complete” status. Advisors will not have access to the exam.  
 
Financial Aid Support Walk-Through. When admission application documents are verified as complete by the 
EOServe Corp. Admissions Services Department, the prospective student is contacted by said department and 
immediately transferred to EOServe Corp. financial aid support services to begin financial aid document completion 
support and assistance, answering questions and performing FAFSA walk-throughs with prospective students upon 
interview completion. A prospective student must be in “School Application Complete” status for the EOServe 
Corp. Financial Aid Support Services Department to speak with the student or for an appointment to be scheduled. 
 
EOServe Corp. Financial Aid Advisors assist prospective students with the FAFSA application and questions, PIN 
application, MPN instructions and Entrance Counseling Exam instructions. The funding applications may not 
process as completed on the same day; therefore, the EOServe Corp. Financial Aid Team will notate the student as 
“Financial Aid Walk-Through Complete – Yes” in the prospective student file within the ERx. 
 
When the appropriate document is verified as “Complete” by the designated Financial Aid officer at Southern 
University, the document will be updated in the “student file” in the ERx.  
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Request of Official Transcripts. The EOServe Corp. Admission Services Department processes requests for 
official HS/GED transcripts utilizing the following steps.  
a) Receive Transcript Request Authorization from student 
b) Research School Address 
c) Provide the student with information on how to request official college transcripts and address where said 
transcripts must be received. 
              
Southern University Responsibilities regarding Transcripts: 
a) Conduct search for the student in the ERx application tab to verify the transcript has been received 
b) Add the date that Official Transcripts were received by Southern University 
In the event that the student wishes to transfer college credits to the chosen online degree program, the cost of the 
college transcript request fee remains the responsibility of the student. 
 
Admissions Review Readiness. Upon completion by the prospective student of all admissions documents and 
receipt of same by EOServe Corp., as well as the Financial Aid Walk-Through, EOServe Corp. will then place the 
student under “Ready for Admissions Review” on the ERx, which will automatically alert Southern University to 
review the appropriate file and the student’s documents, and note any other documents required. 
       
Southern University Responsibilities regarding Admissions Review: 
a)  The Southern University Director of Admissions will receive an e-mail from EOServe Corp. once the student is    
      placed in “Ready for Admissions Review” status in the ERx. 
 b) The Southern University Director of Admissions logs into the ERx and locates the student in the search field  
      on the application tab. 
 c)  The Southern University Director of Admissions reviews each applicable document that has  
      been uploaded to the student’s file. 
 d)  Southern University can also add the date of receipt of official transcripts received at this time. 
 e)  Once the documents have been reviewed by Southern University, its Director of Admissions will 
      place the student in the appropriate Admissions Decision status: Approved, Rejected or  Pending  
      (with notes about the reasons for the Pending decision). 
 
Admissions Complete Status. Approved students must meet the Southern University requirements for online 
degree program admission, including transcript requirements and/or application fees as needed. Exceptions will be 
made on a case-by-case basis, and should not be considered standard operating procedure. Admissions Approval is 
performed directly by the Southern University Director of Admissions and cannot be determined by EOServe Corp. 
or its representatives. 
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Exhibit 5 for Master Services and Licensing Agreement 

i) EOServe Corp. discusses tuition funding options (i.e., Title IV, Cash-Pay, etc.) with prospective 
students. 

Online Degree Program Best Practices – Financial Aid Document Services Standard Operating Procedures 
 
Education Online Services Corporation is committed to supporting prospective students to Southern University with 
the completion of appropriate financial aid documentation on behalf of the Program. The following constitutes the 
process utilized by EOServe Corp. for the purposes of verification, and submission of financial aid documents for 
prospective students at Southern University. 
 
1. EOServe Corp. Responsibilities for the Provision of Financial Aid Services:  

 

 
ii) EOServe Corp. performs walk-through with prospective student via phone to include: 

a) Applying for a Federal Personal Identification Number (PIN) 
b) Completing the FAFSA application 
c) Completing Direct Loan MPN application 

 
iii) EOServe Corp. creates and reviews an estimated award letter with the prospective student if 

appropriate. EOServe Corp.’s projected award letter is a simple Excel Spreadsheet document that 
projects the cost tuition and expected funding based on the prospective student’s EFC number from his 
or her completed FAFSA and Southern University’s cost of attendance.  
 

iv) EOServe Corp. e-mails to the Southern University Director of Financial Aid a list of prospective 
students who require FAFSA received status, NSLDS checks, MPN checks, ISIR checks and 
Verification/C-Code checks. Pending NSLDS results upon receipt of said list by Southern University, 
EOServe Corp. collects default, overpayment and overlapping loan clearance paperwork. 

              
v) EOServe Corp. then assists with the collection of student verification documents and C-Code 

documents for the initial FAFSA. 
 

vi) EOServe Corp. uploads every needed document for the prospective student’s Financial Aid package to 
the ERx. Once all documents are submitted, EOServe Corp.’s Financial Aid Services Representative 
activates “Ready for Review” status, which notifies Southern University’s Director of Financial Aid 
via e-mail that the prospective student’s financial aid package is ready for review by Southern 
University.  
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2. Southern University Responsibilities for the Provision of Financial Aid Services: 
 

i) Southern University agrees to check ISIRs, MPNs and entrance counseling for prospective students 
and appropriately update the prospective student’s record in the ERx. 
 

ii) Southern University agrees to update the ERx with any documents needed from the prospective student 
to clear C-Code issues as well as update the ERx if the student has been selected for verification. 

 
iii) Southern University agrees to review NSLDS for prospective students and update the ERx with any 

issues that may require clearance. 
 
iv) Southern University agrees to review verification and C-Code documents, and process verifications 

and/or corrections to ISIR (documents will be uploaded by EOServe Corp. for Southern University to 
review). 

 
v) Southern University agrees to update the ERx with all required documents for financial aid to ensure 

the prospective student’s funding will be processed. 
 
vi) Southern University agrees to process the funding package for each prospective student once the 

funding package is completed. 
 
vii) Southern University agrees to process any Title IV or funding maintenance as required. 
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