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AGREEMENT|FOR BLANKET OPEN-END STATEWIDE CONTRACT

THIS AGREEMENT CONSTITUTES THE ACCEPTANCE OF A
CONTRACT MADE BY AND BETWEEN THE STATE OF WEST
WEST VIRGINIA BY THE PURCHASING DIRECTOR FOR
AND ON BEHALF OF ALL STATE AGENCIES AND MPL
CORPORATION|FOR:

JUST IN TIME LECTURES (JITL) WJSnﬂt Py
MULTIMEDIA COURSEWARE DEVELOPMENT CADITISHASING ey
RT};—;»,.D MQIL?N l;!“?é!? ¥
SERVICE BEGINNING NOVEMBER 15, 2005 AND EXTENDING ED
UNTIL NOVEMBER 14,]2006. ALL IN ACCORDANCE WITH SST 8 pnns
THE AGREEMENT ATTACHED HERETO AND MADE A PART © 200!

HEREOF.

P
] ——
PER THE LETTER FROM VENDOR DATED SEPTEMBER 13, 2005féi%”£“§; STolZ,
AGREEMENT HAS BEEN|MADE TO ALLOW FOQR TWO ONE-YEAR
RENEWALS, SHOULD THE STATE CHOOSE TO RENEW.
PRICES WILL|NOT CHANGE DURING CONTRACT PERIOD OR

OPEN END

304-558-0668

APPROVED AS TO FORM BY
ASSISTANT ATTORNEY GENERAL
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GENERAL TERMS & CONDITIONS
PURCHASE ORDER/CONTRACT

ACCEPTANCE: Seller shall be bound by this order and its terms and conditions upon receipt of
this order.

APPLICABLE LAW: The laws of the State of West Virginia and the Legislative Rules of the
Purchasing Division shall govern all rights and duties under the Contract, including without
limitation the validity of this Purchase Order/Contract.

NON-FUNDING: All services performed or goods delivered under State Purchase Orders/
Contracts are to be continued for the terms of the Purchase Order/Contract, contingent upon
funds being appropriated by the Legislature or otherwise being made available. In the event funds
are not appropriated or otherwise available for these services or goods, this Purchase Order/
Contract becomes void and of no effect after June 30.

COMPLIANCE: Seller shall comply with all Federal, State and local laws, regulations and
ordinances including, but not limited to, the prevailing wage rates of the WYV Division of Labor.

MODIFICATIONS: This writing is the parties final expression of intent. No modification of this
order shall be binding unless agreed to in writing by the Buyer.

ASSIGNMENT: Naither this Order nor any monies due, or to become due hereunder may be
assigned by the Seller without the Buyer's consent.

WARRANTY: The Seller expressly warrants that the goods and/or services covered by this order
will: {a} conform to the specifications, drawings, samples or other description furnished or
specified by the Buyer {b} be merchantable and fit for the purpose intended and/or {c} be free from

defect in material and workmanship.

CANCELLATION: The Director or Purchasing may cancel any Purchase Order/Contract upon
30 days written notice to the seller.

SHIPPING, BILLING & PRICES: Prices are those stated in this order. No price increase will be
accepted without written authority from the Buyer. All goods or services shall be shipped on or
before the date specified in this Order.

LATE PAYMENTS: Payments may only be made after the delivery of goods or services. Interest
may be paid on late payments in accordance with the West Virginia Code.

TAXES: The State of West Virginia is exempt from Federal and State taxes and will not pay or
reimburse stich taxes.

RENEWAL: Any reference to automatic renewal is hereby deleted. The Contract may be
renewed only upon mutual written agreement of the parties.

BANKRUPTCY: In the event the vendor / contractor files for bankruptcy protection, this
contract is automatically null and void, and is terminated without further order.

HIPAA Business Associate Addendum - The West Viginia State Government HIPAA Business

Associate Addendum (BAA), approved by the Attorney General, and available online at the Purchasing

Division's web site (http://www.state.wv.us/adminlpurchase/vrc!hipaa.htm) is hereby made
part of the agreement. Provided that, the Agency meets the definition of a Covered Entity

(45 CFR (1160.103) and will be disclosing Protected Health Information (45 CFR 160.103) to the vendor.

Rey. 10/04
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For Information Technology Solutions
PO Box 2226

Buckhannon, WV 26201

304-472-9520

www.mpl.com

September 13, 2005

Betty L. Francisco

Senior Buyer

State of West Virginia
Department of Administration
Purchasing Division

2019 Washington Street, East
PO Box 50130

Charleston, WV 25305-0130

Dear Betty,

MPL Corporation is pleased to agree to a one year contract beginning November 15,
2005 through November 14, 2006 for our JITL Factory services. Enclosed you will find
“The JITL Factory Services Description” which includes the pricing sheet. We also
agree to keep the cost at the same rate for two additional years, should you choose to
renew for the next two years.

Our prices have increased over the past 3 years. We have increased our commercial rates,
while keeping the State rates the same. We want you to know that through our

experience we have found our new rates to be competitive. We also use higher rates for
the work that we are doing outside the country.

MPL Corporation has done business with the State of West Virginia since our
incorporation in 1985. Ihave included a Qualification Summary for your review.

Enclosed you will find a sheet addressing our experience with JITL production. I have
also included a reference sheet.

I have also signed the letter of agreement and included the No Debt Affidavit.
If you have any additional questions, please call or send e-mail.

Thank you for this opportunity to do business with the State of West Virginia.

Sincerely,

;mda Kay &s Z

President




MP L Corporation

The JITL Factory™ Services Description
Effective November 15, 2005

This document represents rates that are guaranteed for a one year contract from
November 15, 2005 through November 14, 2006 with the State of West Virginia.
The same costs will be available for two one year renewals.

Services Descriptions:

Initial Content Packaging — consists of the tasks required to assemble existing content,
provided by the customer, into a full JITL presentation suitable for delivery via CD or
DVD media. Existing content will include MS PowerPoint Slides; accompanying video
and audio material (in a compatible format, such as DV or VHS) together with a list of
edit directions including segment order, start time, and end time; and a topical outline
with slide change timing attached. Optional content components include the text of the
narrative script (needed for display of sub-titles), frequently asked question tags and
responses, and materials for the Library or Assignments buttons.

Content should be held until all components are available, and delivered to The JITL
Factory™ as one submission, rather than piecemeal. The JITL Factory Guide to
Multimedia Production, provided to each customer at no charge, describes the
requirements for successful preparation of content to be submitted to the JITL process.
The JITL Factory™ will review the submitted content for acceptance into the production
system, identifying and reporting any deficiencies (according to the standards published
in the Guide) to the customer before commencing production.

Tasks covered by the Initial Content Packaging fee include: Reformatting of slides as
needed to fit the JITL slide window, editing of video and/or audio content per
instructions from the customer, digitization and compression of video/audio sources,
preparation of synchronization instructions per the customer’s slide change timing
specification, integration of optional content components, layout of CD/DVD media
structures, production of media labels, production of a single draft JITL for customer
review, and production (and archiving) of one copy of the final JITL media masters. The
customer retains all rights to the intellectual property of the presentation content, and is
granted a license to freely distribute the presentation and the JITL player without
restriction or additional fees.

Web-based Delivery Preparation — those tasks related to conversion of an existing JITL
presentation into ASF pages suitable for streaming video delivery across the Internet or
an intranet. Multiple bandwidth targets may be requested, to support customers’ needs
for delivery via dialup modem (slowest), medium-speed direct access (such as ISDN or
ADSL), or standard-speed direct access (such as T1 Frame Relay or higher, or typical
LAN connections). Integration with a customer’s LAN/WAN servers is included.




MPL Corporation

MPL-hosted Web-based Delivery — MPL will host web sites on its corporate servers for
JITL Factory™ customers upon request, and will mount one or more JITL presentations
on such a site. Electronic commerce capabilities (electronic purchasing) may be
available for such presentations; inquiries are always welcome.

Content Preparation Assistance — those tasks that contribute to the preparation of the
JITL Content Submission Components. This service is billed on an hourly basis, given
the open-ended nature of this support activity. This hourly fee covers labor for creation
of PowerPoint slides, videotaping of lectures or other content capture, audio-taping of
narration, topical outline and slide change timing preparation, script development and
editing, assembly and editing of support components, generation of FAQ tags,
preparation of FAQ responses, assistance during draft JITL presentation reviews, and any
other activity not covered by the Initial Content Packaging fee. It also covers labor for
work associated with revisions to existing JITL presentations, except when more than
50% of the existing presentation requires revision (in which case the Initial Content
Packaging fee applies). Note that the customer retains full responsibility for providing
the content to be delivered to the end-user; a subject-matter expert must be supplied,
given sufficient release time (or other compensation) to direct the development and
organization of the content to be presented, and authorized to approve the Content
Submission Components prior to submission for Initial Content Packaging.

JITL Master Reproduction Service — covers production costs associated with production
of additional one-off copies of delivered JITL master media.

JITL Mass Reproduction Service — covers costs for contracting with media mass
production vendors for quantity production runs. This service includes selecting an
appropriate vendor, quality assurance on production, and delivery to customer’s
designated receiving area.

whanar mnl fam



I. Corporation

For Information Technology Solutions
PO Box 2226

Buckhannon, WV 26201

304-472-9520

www.mpl.com

The JITL Factory™ Rate Schedule
Purchasing Department, State of West Virginia
Effective November 15, 2005

Service Description Cost
Initial Content Packaging:
Up to 15 minutes of JITL presentation length $2,025
Up to 30 minutes of JITL presentation length $4,050
Up to 45 minutes of JITL presentation length $6,075
Up to and Over 60 minutes of JITL presentation length $6,750/hour

(rounded up to nearest quarter hour)

Examples: A 25-minute JITL presentation costs $4,05 0
A 70-minute JITL presentation costs 38,775
An 85-minute JITL presentation costs $10,800

Web-Based Delivery Preparation:

One Bandwidth Target (rounded up to nearest quarter -hour) $1,350/JITL hour

Second Bandwidth Target (same presentation) $945/JITL hour

Subsequent Bandwidth Targets (same presentation) $675/J1TL hour

Example: A 25-minute JITL presentation for the Web, with three
bandwidth targets (28k, 128k, and 256k) costs $4050 + (1 350/2)
+(945/2) + (675/2) = 85,535

MPL-Hosted Web-based Delivery: 5% of web-based
delivery prep per
month of hosting

Example: Hosting a 25-minute JITL presentation for the Web, with
three bandwidth targets (28k, 128k, and 256k) costs 8276.75/month

Content Preparation Assistance:

Production Manager $100/hour
Training Production Specialist $85/hour
JITL Production Technician $75/hour
Clerical $35/hour
Studio Rental (Buckhannon facility) $50/hour
JITL Master Reproduction Service:
Per CD-ROM (one-off) $5.00
Per DVD-ROM (one-off) $15.00

JITL Mass Reproduction Service:

Fee added to direct cost of volume production run 15%
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State of West Virginia W48 (e 1009
Purchasing Division

AGREEMENT

Purchase Order # JITLECTO6 VWFIMS Account #

TEAM Vendor # VWFIMS Vendor #

MPL Corporation PO Box 2226, Buckhannon, WV 26070 X ,
L , agree to perform the following services

ame ard aoress)

for State Agencies & x@mkin State of West Virginia
{Locationy

all Pol#4¥8al subdivisions

pg—service fo miultrimedia. courseware used for training
ware that incorporates your presentation material

=%e.
Ry 9%

and presentations. JITL is a sof%

he they glides, photos videos, audio clips, Wehb Links or documents onto a CD-ROM or web

Nowvember 15, 2005 to November 14, 2006

Date(s) of Service: from
The rate of pay shall be _see attached sheet Rexxx JITL Factory Rate Scheduiet fo exceed

g open end for the entire term of the contract.

NOTE: Anyanticipatedtravel mustbe incorporated intothe vendor'sfee. Notravel willbe reimbursed
by the State and is the sole responsibility of the vendor. The following certification must be
completed and signed if the vendor is a full-time employee of the State of West Virginia.

Please check the appropriate box below:
i, | am not currently a full-time employee of the State of West Virginia;

O {am currently a full-time employee of the State of West Virginia (complete certification below).

It is hereby certified that the services to be performed under this agreement will not interfere with or detract
from the full-time duties of the employee and the amount of annual compensation received by
(above named vendor) from the State of West Virginia for full-ime

employment during the current fiscal year will be $

N/A
The vendor serves as / with the title of , certified by

(Pasition)

{Supervisor's Signature)

HIPAA Business Associate Addendum - The West Virginia State Government HIPAA Business Associate Addendum (BAA), approved by the
Attorney General, and available online at the Purchasing Division'swebsite { http:/lwww.state.wv.us/admin/purchase/vrc/hipaa.htm)is hereby
made part of the agreement. Provided that, the Agency meets the definition of a Covered Entity (45 CFR §160.103) and will be disclosing Protected

Health Information (45 CFR §160.103) to the vendor.

APPROVED BY:
Agency 7 Vendor MPL Corporation
_ ) A \\ [») \‘\ K%%éét’/’ [7 : : ident
{ALthorZ e of Agency) / [ 3
Diceckoc 55-0854214
(Social Security or FEIN)

S\ *%m\oga 9/13/05
(Date) {Date)



WV96 ' AGREEMENT ADDENDUM
Rev. 5/94

In the event of conflict between this addendum and the agreement, this addendum shall control:

i
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11.

12.

13.

15.

16.

17

18.

19.

20.

ARBITRATION - Any references to arbitration contzined in the agreement are hereby deleted. Disputes arising out of the agreement shall be presented fo the
West Virginia Court of Claims.

HOLD HARMLESS - Any clause requiting the Agency to indemnify or hold harmless any party is hereby deleted in its entirety,

GOVERNING LAW - The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any other State’s
governing law.

TAXES - Provisions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State, and local taxes
and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax retums or reports on behalf of Vendor or any other party.

PAYMENT - Any references to prepayment are deleted. Payment will be in arrears.

INTEREST - Should the agreement include a provision for interest on late payments, the Agency agrees to pay the maximum legal rate under West Virginia law.
All other references to interest or late charges are deleted.

RECOUPMENT - Any language in the agreement waiving the Agency’s right to set-off, counterclaim, recoupment, or other defense is hereby deleted.

FISCAL YEAR FUNDING - Service performed under the agreement may be continued in succeeding fiscal years for the term of the agreement, contingent
upon funds being appropriated by the Legislature or otherwise being available for this service, In the event fiunds are not appropriated or otherwise available for
this service, the agreement shall terminate without penaliy on June 30. Afier that date, the agreement becomes of no effect and is null and void. However, the
Agency agrees to use its best efforts to have the amounts contemplated under the agreement included in its budget. Non-appropriation or non-funding shall not

be considered an event of default.

STATUTE OF LIMITATION - Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any other party are
deleted.

SIMILAR SERVICES - Any provisions limiting the Agency’s right to obtain similar services or equipment in the event of default or non-funding during the
term of the agreement are hereby deleted.

ATTORNEY FEES - The Agency recognizes an obligation to pay attorney’s fees or costs only when assessed by a court of competent jurisdiction. Any other
provision is invalid and considered null and void.

ASSIGNMENT - Notwithstanding any clause to the contrary, the Agency reserves the right to assign the agreement to another State of West Virginia agency,
board or commission upon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency prior to assigning the agreement.

- The Agenoy, as a State entity, cannot agree to assume the potential liability of a Vendor. Accordingly, any provision limiting
the Vendor’s lability for direct damages or limiting the Vendor’s liability under a warranty to a certain dollar amount or to the amount of the agreement is hereby
deleted. In addition, any limitation is mull and void to the extent that it precludes any action for injury to persons or for damages to personal property.

GHT TO TERMINATE - Agency shall have the right to terminate the agreement upon thirty (30) days written notice to Vendor,

TERMINATION CHARGES - Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the agreement is hereby
deleted. The Agency may only agree to reimburse a Vendor for actual costs incurred or losses sustained during the current fiscal year due to wrongful termination

by the Agency prior to the end of any current agreement term.
RENEWAL - Any reference to automatic renewal is hereby deleted. The agreement may be renewed only upon mutual written agreement of the parties.

INSURANCE - Any provision requiring the Agescy to insure equipment or property of any kind and name the Vendor as beneficiary or as an additional insured
is hereby deleted.

RIGHT TO NOTICE - Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a right of reposses-
sion with noftice.

ACCELERATION - Any reference to acceleration of payments in the event of default or non-funding is hereby deleted.

AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parties. No amendment,
maodification, alteration or change may be made to this addendum without the express written approval of the Purchasing Division and the Attorney Geperal.

ACCEPTED BY:

STATE OF WEST VIRGINIA

Spending Unit:

Signed:

Title:

YENDOR

Date: q\ &\66 Date: ?" / 3 - g (244 AS”




