















































OAL CCR 2005

calculate the royalty for any quarter during the term of this CCR Publication Contract. If the
contractor and OAL cannot agree on the selection of an independent accountant, the contractor and
OAL will each select a certified public accountant, and the two accountants will choose a third
certified public accountant who will then review the contractor’s books and records to determine the

amount of the royalty.

The determination of the amount of royalties by the auditor will be final and binding on the

contractor and OAL. If the auditor finds any discrepancy between the amount of royalty due and the
amount of royalty paid for such quarter, the difference will be paid by the contractor to OAL, or
refunded by OAL to the contractor, as the case may be, within 30 working days after written notice of
the discrepancy is given to both parties. If the amount of the royalty paid for any quarter is less than
95% of the amount due, the contractor will pay all accounting costs. In all other instances, OAL will
pay all accounting costs. The contractor will bear all other costs of access to its books and records.

The auditor will hold the contractor’s financial information and trade secrets in confidence and will
disclose to OAL only the amount of royalties due OAL and the factual basis for the determination of

the amount(s) due.

Audits conducted under this provision shall be in accordance with generally accepted auditing
standards. '

19. TERM; TERMINATION

The CCR Publication Contract shall begin January 1, 2006, and have a term of three years, with 2
optional 1-year extensions to be exercised upon mutual agreement of OAL and the contractor.

OAL may terminate this CCR Publication Contract should the contractor fail to perform the
covenants herein contained at the time and in the manner herein provided. In the event of
termination, OAL may proceed with the work in any manner deemed proper by OAL . The cost to
the state shall be added to any sum due from the Contractor to OAL under this CCR Publication

Contract.

In the event the contractor fails to perform this CCR Publication Contract, or a substantial part
thereof, the Director of OAL shall provide reasonable notice of the failure and make a reasonable
effort to resolve the failure with the contractor. If the contractor’s failure is not resolved, OAL may,
in its sole judgment reasonably exercised, terminate this CCR Publication Contract, in whole or in
substantial part, by presenting written notice of termination to the contractor. The notice shall specify
the extent to which the CCR Publication Contract is terminated and the date upon which such
termination becomes effective. Upon termination, OAL will retain all legal remedies available to it,
including damages for increased expense on behalf of all subscribers, for the remaining term of the

" CCR Publication Contract.

Parties’ Obligations Upon Termination: If this CCR Publication Contract is terminated for any -
reason other than by the expiration of the term specified in this CCR Publication Contract or the term
of any extension thereto, the contractor shall deliver or transmit to OAL, within 10 days after
termination, the compete Official CCR database maintained by the contractor current as of the date of
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termination. The data shall be transmitted in a mutually acceptable electronic form, but in no case in
a form less enriched than hyper text mark-up language (html).

' If this CCR Publication Contract terminates by the expiration of the term specified in thié CCR

Publication Contract or the term of any extension thereto, the contractor shall provide the then-
current complete Official CCR database in a mutually acceptable electronic form (but in no case in a
form less enriched than hyper text mark-up language (html): 1) six months prior to the anticipated
expiration of the term for use in securing a new CCR Publication Contract; 2) 30 days prior to the
anticipated expiration of the term; and 3) concurrently with the expiration of the term. The database
shall be current as of the most recently published CCR supplement.

Upon termination of this CCR publishing contract for any reason, the contractor loses the right to
publish the Official CCR. The contractor agrees, upon OAL’s request, to provide to OAL within 10
days of termination, a list, in mutually acceptable electronic form, of the subscribers to all forms of
the publications covered by this CCR Publication Contract. In addition, for a period of sixty (60)
days after termination of this CCR Publication Contract, the contractor agrees to cooperate with OAL
and any successor publisher of the Official CCR to prov1de information necessary for the continued
publication of the Ofﬁcml CCR.

20. CHANGES

OAL may, at any time, exclusively in a writing signed by the Director or designated representative,
make changes within the general scope of the contract which affect the description of services to be
performed or time of performance of services. If any such change causes an increase or decrease in
the cost of, or the time required for, the contractor’s performance of this contract, an equitable
adjustment shall be made in the contract compensation or time of performance or both, and the
contract shall be modified in writing accordingly. Any claim by the contractor for adjustment under
this provision must be asserted in writing to the Director of OAL or designated representative not
later than thirty (30) days after the date of rece1pt by the contractor of written change authorization,

or within such extension as OAL may grant in writing. OAL may, in its sole dlscretlon con51der any

such claim regardless of when asserted.

Pending any such equitable adjustment, the contractor shall diligently proceed with the contract as
modified. Where the cost of property made excess or obsolete as a result of the change is included in
the contractor’s claim for equitable adjustment, OAL shall have the right to require the submission of
supporting cost data and/or to inspect the contractor’s pertinent books and records for the purpose of
verifying the contractor’s claim and determining the basis for entitlement to an equitable adjustment.

The contractor’s claim for equitable adjustment shall be fully supported by factual information and
shall separately identify all increases and decreases in costs. The claim shall be submitted by a senior
official authorized to bind the contractor in a signed writing that contains the following certification
statement: “I certify that the claim is made in good faith, that the supporting data are accurate and
complete to the best of my knowledge and belief and that the amount requested to be changed
accurately reflects the contract adJustment for which (insert contractor’s name here) believes the State
is liable.”
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21. SUBSTITUTIONS

If it becomes necessary for the contractor to substitute any subcontractor, or management,
supervisory or key personnel, those substitutions must include replacements with equal or greater
qualifications.” The contractor shall provide OAL with detailed justification documenting the
necessity for the substitutions. No substitute subcontractor(s) or personnel are authorized to begin
work until the contractor has received written approval from OAL. OAL reserves the right to reject
any proposed subcontractor or personnel at any time.

- 22. SEVERABILITY

Should any provision of this CCR Publication Contract be held to be void, invalid, unenforceable or
illegal by a court, the validity and enforceability of the other provisions shall not be affected thereby.

23. WAIVER/NON-WAIVER

Any waiver of the terms and conditions of the CCR Publication Contract must be in writing. Any
single waiver does not imply any future waiver of any terms or conditions. Failure of either party to
enforce any provision of this CCR Publication Contract shall not constitute or be construed as a
waiver of such provision or the right to enforce such provision. -

24. RIGHTS OF STATE AGENCIES'

Nothing in this CCR Publication Contract shall prevent the State of Callforma or a California state
agency from publishing, reproducing, or distributing its own regulations, except that no agency of the
State of California may; during the term of this CCR Publication Contract, create or maintain a
hardcopy “subscription service” in which weekly updates to the California Code of Regulations, or
any part thereof, are distributed to subscribers.

25. AUTHORIZATION FOR OTHER CCR PUBLICATION

If any private publisher, including but not limited to publishers engaged in the publication of
documents on microfiche or other microform formats, informs OAL that it is unable to secure a
license on reasonable terms from the contractor to publish the CCR, OAL reserves the right to license
that publisher to publish an unofficial version of the California Code of Regulations, or any part
thereof, for a license fee. OAL will not, however, authorize or grant a license to anyone but the
contractor to publish the Official CCR or Official Notice Register during the term of this CCR
Publication Contract.

26. RIGHT OF INSPECTION

The Director of OAL or designated representative, shall have a continuing right to inspect, at
reasonable intervals, all manufacturing and editorial premises used in performance of the CCR
Publication Contract, including premises occupied by the contractor’s subcontractors, if any. The
contractor shall provide for such right of inspection in any subcontractors’ facilities by arrangements
with subcontractors or agents. The contractor shall be responsible for all reasonable expenses
relating to any meeting or inspection pursuant to this CCR Publication Contract, including reasonable
transportation, lodging, and related travel expenses of OAL personnel reasonably necessary to the
purpose of any meeting or 1nspect1on
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Upon request by the Director of OAL or designated representative, the contractor shall provide one
copy of any of its CCR or Notice Register products for inspection by OAL.

27. SUBSCRIPTION LISTS

Upon completion or termination of this CCR Publication Contract, including premature termination
due to a breach, default, abandonment or any other reason, the contractor shall provide a copy to
OAL, or to a successor publisher designated by OAL, of each and every subscription list for all
contractor’s CCR or Notice Register products. The copy of each and every subscription list shall
include all relevant information reasonably needed by a successor publisher to fulfill subscription
‘obligations. This includes, but is not limited to, the names and addresses of subscribers, types and
categories of subscriptions for all CCR products for each subscriber, and subscription cost
information, including current payment status of all subscribers, and beginning and ending dates of
each subscription. ®

During the term of this CCR Publication Contract, the contractor shall, upon written request by the
Director of OAL, provide information as to the number of CCR subscribers for all types and
categories of subscriptions to the Official CCR, including specific titles or other parts of the Official
CCR and for each different product type. The contractor shall provide this information so that OAL
receives the information no later than five business days after its written request. The contractor shall
state if such information is confidential. Confidential subscription information submitted by the
contractor will be subject to the Conﬁdentlahty Agreement for Subscriber Information set forth as
Attachment 1.

28. MISCELLANEOUS PROVISIONS

28.1. SHORT TITLE :
This contract shall be referred to by the parties as the “CCR Publication Contract.”

28.2.  STATUTORY REQUIREMENTS

The contractor shall ensure that the format and distribution of all CCR and Notice Register products
published pursuant to this CCR Publication Contract comply with applicable requirements of the
Administrative Procedurc?é Act, 1nc1ud1ng, but not limited to, Government Code sections 11344,

11344.1, and 11344.2.

28.3. COOPERATION

Each party shall cooperate with the other party as is reasonably necessary to further the purposes of
this CCR Publication Contract and the other party’s performance hereunder.

28.4. ELECTRONIC SUBMISSION PLAN

The contractor shall commit to working with OAL to prepare a process blueprint for California
agencies to begin submitting proposed regulations to OAL electronically, and shall work with OAL
to 1dent1fy and acquire word processing software OAL will need to accept electronic submission from »

agen01es
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28.5. MARKETING AND ADVERTISING OF CCR

The contractor shall undertake reasonable efforts to market and advertise the CCR during the term of
this CCR Publication Contract. The contractor shall, in general terms, keep the Director of OAL
advised as to the manner in which the CCR is marketed and advertised during the term of this CCR
Publication Contract. No advertisements shall be published in the Official CCR on or the Internet
CCR except with OAL’s express written permission.

28.6 ENTIRE AGREEMENT

This document constitutes the entire agreement of the parties. However, RFP- CCR-2005, the

contractor’s proposal and OAL’s answers to vendor’s bidder’s conference questions shall be used to

establish intent in resolving any ambiguities that may be contained herein.

29. CONTRACT ADMINISTRATION

Subject to the other party’s continuing approval, each party shall assign overall responsibility for its
performance of this agreement to a contract administrator who is competent in the management and
performance of the party’s obligations under this agreement. Each party’s Administrator shall be the
primary contact for the other party with regard to matters related to this agreement.

The OAL contract administrator for this contract is:
Linda C. Brown
Deputy Director
300 Capitol Mall, Suite 1250
Sacramento, CA 95814
(916)323-8915
Ibrown@oal.ca.gov

The West contract administrator for this contract is:

Joe Kubes
Director, Government Relations & Contracts
610 Opperman Drive
D5-S499
Eagan, MN 55123
(651) 687-5722
- joseph.kubes@thomson.com
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ATTACHMENT 1
Confidentiality Agreemenf for Subscriber information

The Contractor and OAL agree that the Contractor's subscriber information is corporate proprietary
" information, and a trade secret exempt from disclosure under California Government Code Section 6254.15.
The Contractor's confidentiality agreement for providing subscriber information pertaining to the Official
California Code of Regulations and the California Regulatory Code Supplements (“CCR’) is set forth as

follows.
CONFIDENTIALITY AGREEMENT

In connection with the award of the contract to publish the California Code of Regulations (the “CCR") and the
calculation and analysis of compensation including royalty payments, the Contractor is willing to furnish OAL
with subscription information about the CCR which includes information which is either non-public, confidential
or proprietary in nature. Such information, in whole or in part, together with analyses, compilations, studies or
other documents prepared by OAL, its agents or employees, which contain or otherwise reflect such
information and OAL's review of, or interest in, the CCR is hereinafter referred to as the “Information.” OAL
hereby confirms its interest in examining the Information under the circumstances described above and, in
consideration of the Contractors furnishing OAL with the Information, OAL agrees that:

1. -The information will be kept confidential and shall not, without prior written consent of the Contractor,
be disclosed by OAL, its agents or employees. Moreover, OAL agrees to transmit the Information only
to its agents and employees who need to know the Information for the purpose of the confidential use
of the Information and who shall agree to be bound by the terms and conditions of this agreement. In
any event, OAL shall be responsible for any breach of this agreement by its agents or employees.

2. The term “Information” does not include information that (a) becomes generally available to the public
other than as a result of disclosure by OAL or anyone to whom OAL transmits the information, (b) was
available to OAL on a non-confidential basis prior to its disclosure to OAL by the Contractor, (c)
becomes available to OAL on a non-confidential basis from a source other than the Contractor who is
not bound by a confidentiality agreement with the Contractor, or (d) was known to OAL or in its
possession prior to the date of disclosure by the Contractor. )

3. OAL shall keep a record of the location of the Information. The Information, except for that portion of
the Information which consists of analyses, compilations, studies or other documents prepared by
OAL, its agents or employees, will be returned to the Contractor immediately upon the Contractor’s
request. That portion of the Information which consists of analyses, compilations, studies or other
documents prepared by OAL, its agents or employees, will be held by OAL and kept confidential and
subject to the terms of this agreement, or destroyed.

4. In the event that OAL or anyone to whom it transmits the Information pursuant to this agreement
becomes legally compelied to disclose any of the information, OAL will provide the Contractor with
prompt notice so that the Contractor may seek a protective order or other appropriate remedy and/or
waive compliance with the provisions of this agreement. In the event that such protective order or
other remedy is not obtained, or that the Contractor waives compliance with the provisions of this
agreement OAL will furnish only that portion of the Information which is legally required and will
exercise OAL's best efforts to obtain a protective order or other reliable assurance that confidential
treatment will be accorded the information.

Nothing in this agreement shall be construed to require OAL to protect or hold in confidence information
otherwise subject to disclosure under the California Public Records Act. ’

~ Agreegrang Accepted: ' o ‘ :
By: W Y Date: /&/é Cf/oj/
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