Reverse NDA				43-FA-4.0

NONDISCLOSURE AGREEMENT



[bookmark: _Hlk192086932][bookmark: Text2]THIS NONDISCLOSURE AGREEMENT (the “Agreement”), is entered into on _________, 2025 (“Effective Date”), between the Commonwealth of Pennsylvania, Public School Employees’ Retirement Board (“Board”) and [INSERT CONTRACTOR NAME] (hereinafter referred to as “Contractor”).

In connection with RFP# 2025-2 Retiree Dental Benefits for the Health Options Program (“RFP”), Contractor desires to obtain from the Board access to NDA Appendices 1 through 5 containing the Board Health Options Program (“HOP”) data for its HOP Medical Plan population that is confidential (the “Confidential Information”) in order to conduct a review for the purpose of preparing the financial portion of its bid response to this RFP (“Purpose”).   

The Board is willing, subject to the understandings and conditions set forth in this Agreement, to provide the Confidential Information to Contractor for the purpose of enabling Contractor to submit such a bid response.

The parties, intending to be legally bound, agree as follows:

1. Confidentiality. With respect to the Board’s Confidential Information, Contractor agrees to:

a. Not use or disclose or knowingly allow the disclosure of, except to the Board and its authorized representatives, the Confidential Information obtained pursuant to this Agreement, nor shall it disclose any report or findings that Contractor prepares related to the Confidential Information, for any reason other than the Purpose identified above, without prior written permission from the Board or as otherwise required by law;

b. Employ all reasonable measures to protect the Confidential Information from unauthorized or inadvertent disclosure, including measures no less protective than those measures that Contractor employs to protect its own information of a like nature;

c. Restrict disclosure of the Confidential Information to only those employees, consultants, or advisors (“Representatives”) of Contractor who have a legitimate need to know the Confidential Information to carry out their duties and are bound by a non-disclosure agreement no less restrictive than the terms contained in this Agreement. Contractor shall be responsible for any breach of this Agreement by its Representatives. 

d. Notify the Board, in writing, immediately upon the occurrence of any use or disclosure of Confidential Information in contravention of this Agreement; and

e. Not to identify the Confidential Information or contact the individuals to whom the information pertains, if applicable. 

2. Board Property. The Confidential Information is, and shall at all times remain, the sole and exclusive property of the Board.  Contractor specifically acknowledges that the provision of Confidential Information pursuant to this Agreement does not grant ownership or any rights or licenses, by implication or otherwise, to Contractor under any patent, copyright, or other intellectual property right of the Board or any other entity.

3. Disclosure. Nothing in this Agreement shall prevent the disclosure of any Confidential Information (i) with the written consent of the Board, (ii) as required by law, by a court of competent jurisdiction, or (iii) to the extent that any information is in the public domain through no fault of Contractor or of its authorized Representatives.

4. Cybersecurity. Contractor shall maintain procedures, consistent with industry standards and as required by law, to ensure the security of all data maintained on its information technology systems.  In addition, Contractor shall maintain a business continuity/disaster recovery program, consistent with industry standards and as required by law.  Contractor agrees to provide the Board with any reasonably requested information related to its information security protocols and disaster recovery program. Such information will constitute Confidential Information and be subject to the Contractor obligations under this Agreement.

5. Return of Confidential Information. Unless otherwise agreed to by the parties, upon completion of its review, Contractor shall either deliver all Confidential Information in tangible form then in its possession or under its control or represent in writing to the Board that all such Confidential Information has been destroyed.  All Confidential Information in any other form shall be expunged from its systems and records by Contractor, and Contractor shall certify that it has done so; excepting any report or documentation prepared by Contractor for the Board, which may be maintained solely for Contractor to comply with law or regulatory requirements.  The foregoing shall not require the destruction of any standard electronic records in backup or archival systems created by Contractor in the ordinary course of business.

6. Term. The term of this Agreement shall commence on the Effective Date and shall remain in effect for so long as Contractor maintains Confidential Information in any form.

7. Indemnification. Contractor shall hold the Board and the Commonwealth of Pennsylvania and their respective directors, officers, trustees, employees, and their successors, assigns, Representatives, and agents harmless from any and all third party claims (including claims for reasonable attorneys’ fees and costs), charges, actions, causes of action, demands, settlements, judgments, costs, penalties, expenses, direct damages, and liabilities of any kind or character, in law or equity, suspected or unsuspected, past or present, to the extent such claims directly result from Contractor’s willful misconduct, fraud, negligence, bad faith, or material breach of this Agreement.

8. Disqualification of Contractor. The Board may, in its sole discretion, disqualify Contractor from the RFP if Contractor has breached this Agreement or violated law.  In addition, Contractor shall cure the breach or end the violation immediately.  The Board shall report violations of law to the appropriate authorities. 

9. Injunctive Relief.  Contractor acknowledges that a failure by the Contractor or its Representatives to comply with the terms of this Agreement may cause irreparable damage to the Board and that, in addition to any other legal remedies or equitable relief available to the Board for the breach of this Agreement, the Board shall be entitled to specific performance to prevent, inhibit, or enjoin any action taken by the Contractor or its Representatives in breach of this Agreement.

10. Applicable Law and Forum. This Agreement is governed by and must be interpreted and enforced in accordance with the laws of the Commonwealth of Pennsylvania (without regard to any conflict of laws provisions) and the decisions of the Pennsylvania courts. The Contractor consents to the jurisdiction of any court of the Commonwealth of Pennsylvania and any federal courts in Pennsylvania, and waives any claim or defense that such forum is not convenient or proper. Any Pennsylvania court or tribunal has in personam jurisdiction over the Contractor, and the Contractor consents to service of process in any manner authorized by Pennsylvania law. This provision may not be interpreted as a waiver or limitation of the Commonwealth’s rights or defenses.

11. Notices. All notices and other communications arising out of, or from, the provisions of this Agreement must be in writing and given to the parties at the address provided under this Agreement, either by regular mail, e-mail, or delivery in person:

If to Contractor:			          If to the Board:

					          Public School Employees’ Retirement System
Attn: [INSERT NAME]		          Attn: BOA/PCD RFP 2025-2
[INSERT STREET ADDRESS]	          5 North 5th Street
[INSERT CITY, STATE, ZIP CODE]         Harrisburg, PA17101
Email: [INSERT EMAIL]		          Email: ra-psprocurement@pa.gov

12. Severability.  The provisions of this Agreement are severable.  If any phrase, clause, sentence or provision of this Agreement is declared to be contrary to the Constitution of Pennsylvania or of the United States or of the laws of the Commonwealth and its applicability to any government, agency, person or circumstance is held invalid, the validity of the remainder of this Agreement and its applicability to any government, agency, person or circumstance will not be affected.  

13. No Waiver.  Either party may elect not to enforce its rights and remedies under this Agreement in the event of a breach by other parties of any term or condition of this Agreement.  In any event, the failure by either party to enforce its rights and remedies under this Agreement may not be construed as a waiver of any subsequent breach of the same or any other term or condition of this Agreement. 

14. Integration and Merger. The parties intend this statement of their Agreement to constitute the complete, exclusive, and fully integrated statement of their Agreement. As such, it is the sole expression of their Agreement, and they are not bound by any other agreements of whatsoever kind or nature. The parties also intend that this Agreement may not be supplemented, explained, or interpreted by any evidence of trade usage or course of dealing. In entering this Agreement, the parties did not rely upon oral or written statements or representations not contained within the document itself. 

15. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original and has the full force and effect as an original, but all of which shall constitute one and the same instrument.

The parties, through their authorized representatives, have executed this Agreement to be effective as of the date of the last signature affixed below.

______[INSERT NAME]_________		COMMONWEALTH OF PENNSYLVANIA,
PUBLIC SCHOOL EMPLOYEES’ RETIREMENT BOARD


By:____________________________	By:_______________________________
    Name:			    Date		      Name:			      	Date
    Title: 					      Title:  

By:____________________________	By:_______________________________
    Name:			     Date	      Name:			       	Date
    Title: 					      Title:  	


Approved for form and legality:

				            	         , 
Chief Counsel	  Date
Public School Employees’ Retirement System


	43-FA-4.0__________________________
Chief Deputy Attorney General	  Date
Office of Attorney General
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