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Course Objectives

e Understand the importance of Non-Disclosure Agreements (NDAs) in SLED procurement work.
¢ Identify key NDA clauses and their implications for both prime contractors and offshore RSPs.

e Implement best practices for data handling and confidentiality to ensure compliance with NDAs.
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1. Introduction

1.1. Welcome

NDA Essentials for Offshore RSPs in U.S.
SLED Procurement

Coursebox Avatar Video

Watch this video online in the course

This visual, practical course is built for offshore remote service providers who support U.S. state, local, and
education (SLED) procurement. It explains why Non-Disclosure Agreements are a core legal safeguard for both
prime contractors and RSPs, how NDAs set rules for confidentiality, data handling, intellectual property, and liability,
and what practical steps RSPs must take to remain compliant and trusted collaborators. You will learn to spot key
clauses, apply secure data handling practices, and recognize red flags before signing, using flashcards, infographics,
and flowcharts to make every concept actionable

What You Will Learn



).

&

Master NDA Insights

Unlock the foundational knowledge of NDAs to confidently navigate sensitive agreements in
U.S. SLED procurement.

Enhance Compliance Skills

Learn best practices for handling confidential data that ensure compliance with legal
standards and agency regulations.

Mitigate Legal Risks

Identify common NDA pitfalls and develop strategies to protect your interests and avoid costly
mistakes.

Build Trust Partnerships

Cultivate strong relationships with prime contractors by understanding how NDAs foster trust
and clear collaboration.

Strategize Proposal Protection

Equip yourself with the tools to safeguard your competitive proposals and sensitive business
information against unauthorized disclosure.



2. HOW NDAs PROTECT BOTH PRIME AND OFFSHORE RSP

2.1. Introduction

Introduction

NDAs are the legal tool that lets prime contractors safely share sensitive SLED procurement materials with offshore
remote service providers, while clearly allocating risk and limits on use. They define what counts as confidential
information, how that information may be handled, and what happens if it is disclosed improperly. Grasping these
basics helps protect intellectual property, reduce legal exposure, and keep future contracting opportunities intact.

Review the 3 cards below to understand the key aspects of Non-Disclosure Agreements for offshore RSPs in U.S.
SLED procurement.

Purpose of NDAs Key Elements Benefits of NDAs
Non-Disclosure An NDA typically outlines: Utilizing NDAs helps:
Agreements (NDAs) are
essential for protecting e Definition of e Safeguard intellectual
sensitive information in confidential property
SLED procurement. They information e Limit legal liabilities
allow prime contractors to e Handling rules for that e Maintain access to
share confidential information future contracting
materials securely with e Consequences of opportunities.
offshore providers while improper disclosure. Grasping these
minimizing legal risks. Understanding these concepts is vital for

elements is crucial for successful
compliance. partnerships.

Swipe through the 6 slides below to understand how NDAs create legal protection in U.S. SLED procurement for
offshore RSPs.



How NDAs create legal protection

An NDA sets the baseline rules for trusted collaboration: it defines confidential information, states permitted
uses, and creates enforceable obligations and remedies if confidentiality is breached. These rules form the
legal foundation that allows primes to share RFPs, pricing, internal templates, and past performance details
with RSPs, and that prevents competitors and unauthorized parties from accessing those materials.

What NDAs protect for each party

For the prime: confidential proposals, pricing models, internal tools, client contacts, and competitive
research are shielded from disclosure. For the offshore RSP: the NDA can preserve role clarity, protect the
RSP's own work product and proprietary methods, and limit unfair liability for matters outside the RSP's
control. Framing protections for both sides reduces misunderstandings and supports longer term
collaboration.

Practical expectations RSPs should meet

Follow secure storage and sharing practices, limit access to authorized staff, and use encrypted transfer tools
rather than unprotected email. Avoid storing confidential files on personal devices and label documents
clearly so they are not reused accidentally. Also be prepared to delete or return materials when the prime
requests it; these behaviors help prevent accidental violations even when an NDA is in place.

A short scenario to apply the idea

A prime shares a pricing spreadsheet for an upcoming bid. Under the NDA the RSP may use the spreadsheet
only to prepare the deliverable described by the prime, must not share it with outside teams, and must store
itin an access controlled folder. If the RSP follows those rules, both parties reduce legal risk and the prime
can safely rely on the RSP's work.

Quick reminders and action steps

* Always confirm exactly what information the NDA labels as confidential and what uses are permitted. ¢
Watch for one sided clauses such as unlimited liability, overly broad IP claims, or indefinite survival terms and
raise them before signing. « Apply secure storage, controlled sharing, and encrypted transfers as routine
practice to meet common SLED confidentiality expectations.

Reflective prompt

When you next receive confidential material, list three concrete steps you will take to protect it, and identify
one clause in the NDA you would double check with the prime or legal counsel.



2.2. Abbreviations

Clear, shared meanings prevent mistakes when handling confidential materials. The list below defines common
acronyms and terms RSPs encounter in U.S. state, local, and education procurement, with a short note on why each
matters for confidentiality and contractual clarity .

Expand each section below to better understand key terminology important for confidentiality in U.S. SLED
procurement.

Common Acronyms

Understanding acronyms is vital to avoid confusion in contracts. Here are a few key terms:

e SLED: State, Local, Education - Areas heavily reliant on procurement processes.
e RSP: Remote Service Provider - Professionals who offer services remotely.

Importance of Clarity

Using clear terms is essential to maintain confidentiality. Ambiguity might lead to:

e Misinterpretation of contract responsibilities.
e Breaches of confidentiality.

Contractual Essentials

Being familiar with certain terms ensures effective negotiation. Key aspects include:

e NDA: Non-Disclosure Agreement - Protects sensitive information.
e Confidentiality Clause: Specifies what information must remain confidential.

Swipe through the 8 slides below to learn important NDA acronyms and definitions relevant for Offshore Remote
Service Providers (RSPs).

NDA

Non-Disclosure Agreement, A legal contract that prevents parties from sharing confidential information
and sets rules for permitted use and remedies for breach. Use it to confirm what you may view, copy, or
reuse.

IP

Intellectual Property, Proprietary content, tools, templates, or methods that a party claims ownership of.
Clarifies whether deliverables become the prime’s property or remain the RSP's.



RSP

Remote Service Provider, An offshore provider contracted to perform services for a prime or agency.
Highlights the need to follow the prime’s confidentiality and data handling rules.

RFP

Request for Proposals, A procurement document that invites bids. RFP materials often contain confidential
evaluation criteria and pricing details.

Confidential Information

Any nonpublic data shared between parties, including documents, pricing, strategies, templates, and client
details. The core object of an NDA.

Permitted Use

The limited ways confidential information may be used, such as review for proposal preparation only.
Always check these limits before sharing or reusing content.

Unauthorized Disclosure

Any sharing of confidential information without permission. Triggers potential liability and remediation
steps.

Liability

Legal responsibility for damages caused by a breach. Watch for clauses that create unlimited or
disproportionate exposure for the RSP.

Acronym Full Term Definition
NDA Non-Disclosure A legal contract that prevents parties from sharing confidential
Agreement information and sets rules for permitted use and remedies for
breach.
IP Intellectual Proprietary content, tools, templates, or methods that a party
Property claims ownership of.
RSP Remote Service An offshore provider contracted to perform services for a prime

Provider or agency, highlighting confidentiality and data handling rules.



Acronym

RFP

Confidential
Information
Permitted Use
Unauthorized

Disclosure

Liability

QUESTION 1

Full Term

Request for
Proposals

Definition

A procurement document that invites bids and often contains
confidential evaluation criteria and pricing details.

Any nonpublic data shared between parties, including
documents, pricing, strategies, templates, and client details.

The limited ways confidential information may be used, such as
review for proposal preparation only.

Any sharing of confidential information without permission,
triggering potential liability.

Legal responsibility for damages caused by a breach and clauses
that create unlimited exposure for the RSP.

What does NDA stand for and why is it important in handling confidential information?

Non-Disclosure Agreement; it prevents unauthorized sharing of confidential information.

Non-Disclosure Authorization; it allows free sharing of information.

New Development Agreement; it focuses on project timelines.

Non-Disclosure Act; it regulates public access to documents.

10



2.3. Lesson Summary

You should now be able to state the practical protections NDAs create for both primes and offshore RSPs, and show
how those protections translate into day to day practices you must follow. The summary below translates learning
outcomes into concrete responsibilities, common risks to watch, and immediate actions to apply when a prime
shares confidential SLED procurement materials.

Flip each of the 4 cards below to test your recall of the key protections provided by NDAs.

Key Protection Daily Practices

NDAs protect sensitive information shared
between parties, ensuring it remains confidential.

Always secure documents and limit access to
authorized personnel. Review NDA terms before

This builds trust with primes in procurement
P P sharing or handling confidential materials.

processes.

Common Risks Action Steps

Beware of accidental disclosures, unauthorized
data sharing, or misinterpretation of NDA terms.
Stay informed about obligations to mitigate these
risks.

Confirm understanding of NDA clauses. Engage in

regular training on compliance and maintain strict
document management procedures.

Read through the 4 key takeaways below to understand the significance of NDAs in U.S. SLED procurement for
offshore RSPs.

information, permitted use, non disclosure obligations, IP ownership, term and survival, and

NDA Clauses Impacting Duties
D Explain and apply key NDA clauses that affect RSP duties, including definition of confidential
remedies for breach.

Outputs Alignment with NDA
@ Produce NDA aligned outputs: confidentiality safe document handling, IP respectful
deliverables, risk aware communication habits, and secure storage and sharing processes.

11



Monitor Critical Clauses
@@ Watch for unlimited liability, overly broad IP ownership claims, ambiguous survival terms with

no end date, sweeping restrictions on future work, and one sided remedies that impose
excessive penalties. If any appear, escalate before signing.

Data Handling Requirements

A®

D%ﬂ Use password protected, access controlled storage and encrypted transfers. Avoid storing
confidential files on personal devices. Label confidential documents clearly. Follow instructions
for immediate deletion when required.

Category Key Points

Practical Outcomes and Explain and apply key NDA clauses and produce NDA-aligned

Responsibilities outputs.

Critical Clauses and Red Flags Monitor for unlimited liability and overly broad IP claims.

Data Handling Requirements Use password protection, encrypt transfers, and limit sharing.

Scenario Application Accept pricing templates under NDA and follow secure handling
practices.

Consequences Agencies enforce strict rules; violations can lead to consequences.

Next Steps Review NDA checklist and configure secure storage immediately.

Reflective Prompt Identify a file handling habit to change for NDA compliance.

12



2.4. Quiz - HOW NDAs PROTECT BOTH PRIME AND OFFSHORE RSP

QUESTION 1

What is the primary purpose of a Non-Disclosure Agreement (NDA) for both prime contractors
and offshore Remote Service Providers (RSPs)?

To establish a financial agreement on future projects.
To ensure that one party has full control over the collaboration.
To eliminate all legal responsibilities between the parties.

To protect and manage sensitive information, defining clear sharing boundaries.

QUESTION 2

Identify key protections the NDA offers to offshore RSPs.

QUESTION 3

Which of the following is a common mistake RSPs make regarding NDAs?
Storing confidential documents in secure, password-protected spaces.
Assuming all information is safe to share without restrictions.
Clearly labeling confidential information to prevent misuse.

Encrypting files before sharing with authorized team members.

13



3. What an NDA Is (and Why It Matters)
3.1. Why this matters

NDA significance for RSPs

NDAs create the legal rules that let a prime contractor safely share agency documents, pricing, and internal tools
with an offshore remote service provider, while protecting both parties against misuse and unexpected liability. For
offshore RSPs, understanding what an NDA does and how it shapes daily work is essential to winning and keeping
SLED contracts .

Expand each of the 3 sections below to learn about the significance of Non-Disclosure Agreements in SLED
procurement for offshore service providers.

What is an NDA?

A Non-Disclosure Agreement is a legal contract protecting confidential information.

e Ensures that details shared between parties remain private.
e Essential for maintaining trust in business relationships.

Why NDAs Matter

NDAs are crucial in SLED procurement for several reasons:

e Protects sensitive documents and pricing strategies.
e Minimizes the risk of data misuse.

e Helps build strong partnerships with prime contractors.

Impact on Work

Understanding NDAs shapes how offshore RSPs operate:

e Guides how to handle confidential information.
¢ Influences compliance with legal and ethical standards.
e Enhances chances of securing and retaining contracts.



Swipe through the 6 slides below to understand the importance of NDAs in U.S. SLED procurement.

How NDAs build legal trust

NDAs establish what counts as confidential information, so both parties know what must stay private and
how to treat it legally.

How an NDA operates in practice, and why it matters

Limits permitted use, so primes can share proposal strategies and tools without risk that those materials
will be reused or published by the RSP. Defines remedies and liability, so RSPs avoid open-ended exposure
and primes can hold parties accountable if confidentiality is broken. Creates the working baseline before
subcontract terms are finalized, letting teams collaborate on scope and pricing with fewer legal obstacles.

What NDAs protect, from both sides

For the prime: proposal strategies, pricing models, internal templates, past performance details, and client
relationships that could be competitively damaging if exposed. For the RSP: work product, proprietary
methods or templates, role clarity, and liability limits that prevent unfair blame or unlimited penalties for
ordinary project issues.

Practical actions and red flags for offshore RSPs

Concrete steps to operate safely under an NDA: Use password protected, access controlled folders and avoid
personal devices for confidential files; follow any secure-transfer or deletion instructions from the prime.
Label confidential documents clearly and share only with authorized team members to reduce accidental
disclosure. Escalate unclear or broad clauses before signing, especially unlimited liability, vague survival
terms, overly broad IP claims, and restrictions that block future work.

Real SLED consequences that show why care matters

State procurement offices enforce confidentiality. Examples include vendor bans or removal from vendor
lists when pricing templates or internal tools are shared without permission, outcomes reported by several
SLED agencies. Treating NDA obligations as operational rules reduces the chance of disqualification or long
term reputational harm within the SLED market.

Reinforcement: quick takeaways and next steps

Takeaway 1: NDAs are both protection and permission; they let primes share what RSPs need while defining
safe, limited uses of the data. Takeaway 2: Operational controls matter as much as contract language. Secure
storage, controlled sharing, and clear labeling are required to meet NDA obligations. Takeaway 3: Spot and
escalate red flags before signing to avoid unfair IP claims or unlimited liability later.

15



3.2. What an NDA Protects

An NDA defines what counts as confidential and sets the rules for how information can be used, stored, and
shared. For an offshore RSP, knowing exactly what an NDA protects keeps work aligned with the prime, reduces
legal exposure, and preserves your own intellectual property and role clarity.

Expand each of the 3 sections below to learn about the aspects of Non-Disclosure Agreements (NDAs) relevant to
offshore RSPs in U.S. SLED procurement.

What is Protected?

An NDA clearly outlines what information is considered confidential. This includes:

e Business strategies
e Project details
e Financial data Being aware of what is covered helps you safeguard sensitive information.

Importance for RSPs

For offshore Remote Service Providers (RSPs), knowing the NDA's scope is crucial. It helps:

e Align work with prime contractors
e Minimize legal risks
e Preserve your own intellectual property and responsibilities

NDA Best Practices

To effectively use NDAs, consider these tips:

e Review agreements thoroughly

e Keep clear records of confidential information

e Confirm understanding of storage and sharing rules Adhering to these practices enhances trust and
compliance.

Read through the 5 key takeaways below to understand the importance of NDAs for Offshore Remote Service
Providers in the U.S. SLED procurement process.

Work product such as drafts, matrices, research, and analysis receives protection from misuse.
Intellectual property in templates, methods, and proprietary processes can be preserved. Role
clarity and scope boundaries prevent misrepresentation of the RSPs responsibilities. Liability
protections limit exposure for matters outside the RSPs control.

O Protections NDAs provide for the offshore RSP

16



Core clauses that define what is protected

Definition of Confidential Information, which lists categories of protected materials and
exclusions. Permitted Use, which limits how and why shared materials may be used. Non
disclosure obligations, which set handling, storage, and recipient rules. IP ownership and
assignment language, which determines who owns deliverables and templates. Term and
survival, which defines how long confidentiality duties remain in effect after work ends.
Remedies for breach, describing consequences and liabilities for violations.

Practical data handling tied to those protections

Use password protected, access controlled folders and approved file sharing tools for
transfers. Avoid storing confidential files on personal devices unless explicitly allowed and
controlled. Label confidential documents clearly and share only with authorized project staff.
Encrypt files in transit and follow any prime instructions for deletion or return of materials
after the engagement.

3

Red flags to escalate before signing

Unlimited liability or disproportionate penalties. Overly broad IP claims that assign ownership
of your preexisting materials or delivery methods. Ambiguous survival terms with no clear end
date. Restrictions that prevent reasonable future work or that allow the prime to circumvent
the RSP.

Action checklist to apply now
W Read the NDA definition of Confidential Information and map incoming files to it. Enforce
secure storage, encrypted transfers, and strict access controls. Verify Permitted Use and IP
ownership before reusing any templates or methods. Flag unlimited liability, broad IP
assignment, ambiguous survival, or noncircumvention wording for legal review. Keep a short
audit trail of who accessed confidential files and when, to demonstrate compliance if asked.

Category Key Points

Protections Primes Proposal strategies and win themes, including technical approaches and pricing
Seek posture.

Protections NDAs Work product such as drafts, matrices, research, and analysis receives protection
Provide from misuse.

Core Clauses Definition of Confidential Information, which lists categories of protected materials

and exclusions.

Practical Data Use password protected, access controlled folders and approved file sharing tools
Handling for transfers.
Red Flags Unlimited liability or disproportionate penalties.

17



Category Key Points

Worked Example Confirm which files are labeled confidential and match them to the NDA definition
of Confidential Information.

SLED Procurement SLED agencies enforce strict confidentiality; noncompliance can affect future

Context eligibility.

Action Checklist Read the NDA definition of Confidential Information and map incoming files to it.
QUESTION 1

Which clause in an NDA defines how long the confidentiality obligations remain in effect after the
work ends?

Permitted Use
Term and Survival
Non Disclosure Obligations

Definition of Confidential Information

18



3.3. Consequences of Not Having an NDA

Risks Without an NDA

Working without a signed NDA exposes both the prime contractor and the offshore RSP to concrete legal,

operational, and business harms. For SLED procurement, missing confidentiality limits legal protections, increases
chances of compliance failures, and can damage future contracting opportunities.

Explore the 3 cards below to understand the risks of operating without NDAs in U.S. SLED procurement.

Legal Risks Operational Hazards Business Implications
Without an NDA, you face Lack of confidentiality can Not using an NDA can
greater legal exposure. hinder project workflows. damage your reputation
Confidential information This may resultin and future business
may be disclosed, leading compliance failures, which prospects. It signals a lack
to potential lawsuits and complicate operations and of commitment to
contract disputes. increase costs. confidentiality, deterring

potential partners.

Read through the 5 key points below to understand the importance of NDAs for Offshore Remote Service Providers
in U.S. SLED procurement.

-
-

-
-
-
-

H

Legal and financial exposure

Liability and lost remedies. Without agreed confidentiality terms, proving a breach or
recovering damages becomes harder. Some NDA clauses that RSPs should avoid include
unlimited liability and ambiguous survival terms, which can amplify financial risk if not
negotiated beforehand.

Operational and reputational harms

Competitive exposure. Sensitive proposal strategies, pricing models, and client lists can be
unintentionally disclosed and used by competitors, weakening future win prospects for both
parties.

Procurement-specific consequences

Vendor penalties and disqualification. State procurement programs have removed or banned
vendors over confidentiality violations. Real examples include multiyear vendor bans in
California and removal from vendor lists in Texas for unauthorized disclosures.

19
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Practical scenario and application

Scenario: An RSP sends templates and pricing rationale to a prime before any NDA is signed.
Later the prime uses the templates across bids and claims ownership of the RSP work. The RSP
faces an IP dispute and has limited legal standing. To reduce that risk, request a signed NDA
before sharing proprietary materials, or provide only redacted or summary versions until
protection is in place.

Immediate, low-effort protections

Require a signed NDA before sharing proposal drafts, pricing models, or proprietary
templates. If time is short, provide a one page confidentiality cover and follow up with a full
NDA.

20



3.4. Quiz - What an NDA Is (and Why It Matters)

QUESTION 1

What is the primary purpose of a Non-Disclosure Agreement (NDA) in SLED procurement?
To outline payment terms for services rendered.
To provide a comprehensive breakdown of project deliverables.
To serve as a market analysis tool for bidding purposes.

To establish clear rules for confidentiality and protect sensitive information.

QUESTION 2

Explain how NDAs protect both prime contractors and offshore Remote Service Providers (RSPs).

QUESTION 3

Which clause in an NDA defines how long confidentiality obligations last?

Remedies for Breach
Permitted Use Clause
Definition of Confidential Information

Term & Survival Clause

21



4. What NDAs Protect for the Prime
4.1. Proposal Strategies

Proposal Strategies

Protecting proposal strategies and pricing prevents competitors from using your plans to undercut bids or replicate
a winning approach. For offshore RSPs working on U.S. SLED opportunities, NDAs create the legal boundary that
keeps win themes, pricing posture, and cost models confidential while the prime shares sensitive materials for
proposal work. NDAs also set expectations for how pricing information is stored, used, and destroyed after the
preaward phase .

Explore the 3 cards below to understand the value of Non-Disclosure Agreements for Offshore RSPs in U.S. SLED
procurement.

Why NDAs Matter Confidential Materials Post-Award Guidelines
Non-Disclosure NDAs ensure that crucial NDAs outline how pricing
Agreements (NDAs) are proposal elements—Ilike info is handled after the
essential for protecting strategies and pricing— pre-award phase. They set
your proposals against remain confidential. This clear expectations for
competition. They create a is vital when collaborating securing, using, and
legal shield that with prime contractors on destroying sensitive data
safeguards sensitive project bids. to maintain confidentiality.

information from being
misused by rivals.

Swipe through the 6 slides below to understand the importance of NDAs in protecting sensitive information in SLED
procurement.



What NDAs commonly protect

NDAs frequently list proposal strategies, win themes, technical approaches, and pricing posture as
confidential. Protecting those elements prevents competitors from learning rate structure, assumptions, or
negotiation levers that would reduce the prime’s competitive advantage. For SLED procurement, agencies
and primes treat pricing templates and internal forms as especially sensitive, and mishandling them can lead
to vendor sanctions or removal from vendor lists.

NDA clauses that directly help keep pricing and strategy safe

¢ Definition of Confidential Information, written to include proposals, pricing models, and win themes.
Make sure pricing language is explicit.
- Permitted Use, which limits use of the information to proposal preparation and not for any other client
or project.
- Noncircumvention, to avoid bypassing the prime and offering services directly to the agency.
- Term and Survival, which spells out how long pricing confidentiality continues after work ends.
- Remedies for Breach and Liability, but watch for unlimited liability clauses which can be a red flag for
RSPs to negotiate before signing.

Practical handling rules you can apply immediately

e Store pricing files in access controlled, password protected folders. Use role based access so only staff
working on the proposal see rate cards.
- Do not use personal devices to hold confidential materials, and avoid unsecured email attachments.
- Encrypt file transfers and label documents clearly as confidential so accidental sharing is less likely.
- Share materials only with authorized team members and remove access promptly after the proposal or
when directed.
- Follow prime instructions for secure deletion or return of pricing files at the agreed time, and document
that you complied. These practices align with recommended SLED handling expectations and reduce the
chance of costly errors.

Scenario: Reviewing a prime price model, step by step

Imagine the prime shares an internal rate card and a cost-assumption spreadsheet. First, confirm the NDA
permits you to view those documents and that they are marked confidential. Next, limit access to named
team members, open files only in secured project folders, and avoid copying the structure to unrelated
proposals. If the NDA requires data destruction after award decisions, schedule the deletion and record it. If
a clause looks overly broad or asks you to assign all your methods to the prime, escalate before you sign or
before you reuse any material.



Quick checklist before you access pricing or strategy materials

e Confirm pricing and strategy are listed as confidential in the NDA.
- Verify who is authorized to view the files and set access controls.
- Ensure transfers are encrypted and files are labeled confidential.
- Note survival period and destruction obligations for pricing materials.
- Flag any unlimited liability or overly broad IP claims for legal review before proceeding.

Reflection and action items

Remember that careful handling of pricing and proposal strategy builds trust with the prime and protects
your ability to work on future SLED opportunities. Review NDAs for explicit pricing protections, follow secure
storage and sharing rules, and escalate unclear or one sided clauses. As a quick next step, map where you
will store confidential pricing for the next proposal and assign who can access it.

24



4.2. Internal Tools &amp; Templates

Primes treat internal tools and templates as competitive assets, and NDAs make clear those assets must stay
confidential. You should expect proprietary matrices, checklists, and writing frameworks to be defined as protected
materials, and you must handle them according to the NDA terms.

Expand each of the 3 sections below to understand the importance of NDAs for protecting internal tools and
templates in U.S. SLED procurement.

Key Assets

Internal tools and templates are critical for competitive advantage. These assets contribute significantly to
the efficiency and effectiveness of services provided.

NDA Importance

Non-Disclosure Agreements ensure that proprietary information remains confidential. By signing an NDA,
parties commit to safeguarding sensitive materials.

Handling Guidelines

Respect the terms outlined in the NDA by:

e Not sharing materials outside the agreed parties.
e Using secure methods for storing and transmitting documents.

Secure Access

o
é,o Always limit access to confidential documents like proprietary matrices and checklists to
authorized team members only. Utilize encrypted storage and clearly label files to ensure
compliance with your NDA.

Read through the 5 key points below to understand the importance of NDAs for handling proprietary information in
U.S. SLED procurement.

What NDAs Typically Protect
m yp y

Proprietary matrices used for evaluation or scoring. Checklists that reflect internal procedures
or compliance approaches. Writing frameworks, templates, and any prime-created content
that give a competitive advantage. These items are commonly listed as confidential
information in NDAs, so their permitted uses will be limited and clearly defined.
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Handling Proprietary Materials

O Confirm the definition of confidential information before you open files. Ask the prime which
documents are covered if anything is unclear. Limit access to named, authorized team
members only. Maintain an access log or secure folder that shows who viewed or edited files.
Use password protected, access controlled storage and encrypted transfers. Avoid personal
devices for storing prime materials. Label files clearly as confidential and note any special
handling instructions the prime provides. Do not reuse or adapt prime templates for other
clients unless the NDA or the prime gives explicit written permission. Follow prime instructions
for deletion or return of materials when the permitted use period ends. Survival clauses often
extend obligations beyond the active engagement.

Clauses to Check

Definition of Confidential Information, to confirm matrices and templates are included.
Permitted Use, to learn whether you may adapt, copy, or only view materials. IP Ownership, to
see whether the prime claims ownership of anything you create that uses their templates.
Term and Survival, to learn how long confidentiality obligations last after the work ends.
Remedies for Breach and liability limits, so you understand exposure if an incident occurs.
Watch for unlimited liability or overly broad IP claims.

Scenario: Receiving a Proprietary Checklist

Read the NDA definition of confidential information to confirm the checklist is covered. Ask the
prime if needed. Store the checklist in a secure, access controlled folder, mark the file as
confidential, and note permitted uses. Share only with authorized staff, using encrypted links.
Keep a record of who accessed it. Use the checklist only for the stated proposal or task. Do not
copy or repurpose it for other bids without written permission. When the prime instructs
deletion or when the project ends, remove all copies and confirm completion in writing if
requested. Survival clauses may require continued confidentiality after deletion.

L g

Practical Quick Checklist
M Verify covered documents. Enforce least privilege access. Use encrypted storage and transfers.
Label and track versions. Confirm deletion or return procedures.

QUESTION 1

Which of the following is NOT a recommended action when handling proprietary tools and
templates according to NDAs?

Store files on personal devices for easy access.
Limit access to authorized team members only.
Label files clearly as confidential.

Confirm the definition of confidential information before opening files.
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4.3. Client Relationships

Protecting agency contacts and historical insights keeps the prime competitive and prevents loss of longterm trust.

NDAs make it clear which relationship details are confidential, and following those rules protects both the prime

and the offshore RSP as collaboration progresses .

Flip each of the 5 cards below to learn about the significance of NDAs in client relationships.

Confidentiality Purpose

NDAs define what information must be kept
secret, protecting both the prime and the offshore

RSPs from unintentional data leaks.

Trust Maintenance

Using NDAs keeps long-term relationships intact,
as both parties are assured their sensitive

information is secure.

Competitive Advantage

By protecting agency contacts and insights, NDAs
help maintain a competitive edge in the SLED
marketplace.

Collaboration Clarity

NDAs set clear guidelines on what details can be
shared, ensuring smooth collaboration between
partners.

Risk Mitigation

Implementing NDAs reduces risks associated with

information breaches, fostering a safer working
environment for all parties.
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"In today's world, trust is built with consistency."

~ Lincoln Chafee

Read through the 5 key points below to understand the importance of NDAs in handling protected client
information.
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Protected Client Information
Agency contacts and direct introductions, including names, titles, and preferred
communication channels. NDAs commonly list these as confidential items. Past performance

data, such as client names, contract values, and performance summaries, is often treated as
protected information in SLED procurement.

Securing Assets with NDAs

Clear definition of confidential information, naming client contacts and past performance
explicitly as protected. Permitted use clauses that limit confidential data to specific tasks, such
as proposal drafting or quality assurance, and prohibit reuse for unrelated work.

Practical Steps for Offshore RSPs

Treat any contact list or past performance summary as confidential on receipt, even if not
labeled. Label files and add an access note that echoes the NDA language. Store documents in
password protected, access controlled folders and avoid personal devices for storage, using
encrypted transfer tools when sharing is necessary.

Client Data and Templates

Do not reuse client names, templates, or relationship-mapping in other proposals without
written permission from the prime. If an introduction comes through the prime, decline direct
outreach to the agency unless the prime instructs otherwise, and keep records of any referral.

End of Engagement Actions

When engagement ends, follow the prime’s instructions to delete or return confidential files
promptly, and confirm completion in writing if requested.
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4.4. Quiz - What NDAs Protect for the Prime

QUESTION 1

What type of information do NDAs typically protect for a prime contractor?
Client relationships and internal templates
Publicly available data
General market trends

Employee personal information

QUESTION 2

Explain the significance of confidentiality clauses in NDAs for offshore Remote Service Providers.

QUESTION 3

What is one of the main reasons primes use NDAs in procurement?

To create legal foundations for trust and safe collaboration
To eliminate competition in the bidding process
To increase prices for their services

To limit the number of subcontractors they can work with
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5. What NDAs Protect for the Offshore RSP
5.1. Work Product

Work Product

NDAs create a legal boundary around drafts, research, templates, and analysis that the RSP produces while
supporting a prime on SLED work. Clear language in an NDA prevents unauthorized sharing, reduces misattribution
of contributions, and limits exposure to liability for work that remains confidential or proprietary.

Expand each of the 3 sections below to learn about the significance of NDAs for offshore RSPs in SLED
procurement.

Legal Protection

NDAs establish a clear legal framework for confidentiality.

e Prevent unauthorized sharing of sensitive information.
e Protect proprietary materials like research and templates.

Contribution Clarity

Clear agreements minimize confusion regarding contributions.

e Documentation of roles and responsibilities.
e Reduces misattribution of work done.

Liability Management

NDAs limit exposure to potential legal issues.

e Safeguard against liability related to confidential information.
e Ensure compliance with industry standards.



Label Outputs

Always label your work products as 'Confidential' and specify their intended use. This ensures awareness of
their protected status and aligns with NDA terms.

Read through the 4 key takeaways below to understand how NDAs protect work product for RSPs in U.S. SLED
procurement.

What counts as work product

D Typical items covered: proposal drafts, matrices and scoring tools, technical analysis, research
notes, and any bespoke templates or methodologies the RSP produces for the engagement.
Treat these items as confidential by default unless the NDA or subcontract explicitly says
otherwise.

How NDAs protect work product

@ NDAs define which outputs the prime and the RSP must keep confidential, preventing the
prime from sharing RSP drafts outside authorized recipients. NDAs limit how the prime may
use RSP deliverables, for example allowing internal review but not reuse for other bids or
clients without permission. NDAs can clarify that the RSP retains certain intellectual property
or that the prime must attribute coauthorship appropriately, reducing the risk the RSP is
misrepresented. NDAs can prevent the RSP from absorbing responsibility for decisions outside
the RSP's control, such as agency choices or prime-level strategy, which protects the RSP if an
issue arises later.

ﬂ‘? Practical steps for handling work product under an NDA

1. Label outputs clearly, for example, Confidential or For Prime Use Only, so reviewers
recognize protection. 2. Use access controls and encrypted transfers when sending
drafts to prime contacts. Keep drafts off personal devices and limit access to named
team members. 3. Track versions and approvals so there is a record of when drafts were
shared and who received them. This helps resolve disputes about use or attribution. 4.
Confirm permitted downstream sharing before reusing any work product for other
contracts or training. If reuse is needed, request written authorization.

Red flags to watch for related to work product

Broad clauses that transfer ownership of all RSP materials to the prime without limitation.
Escalate or negotiate any language that claims unlimited rights to an RSP’s preexisting
templates or methods. Survival terms with no clear end date for confidentiality obligations.
Ask for reasonable time limits or specific conditions for survival.
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5.2. Role Clarity

Clear role definitions in an NDA protect an offshore RSP from misattribution, unexpected liability, and scope creep.
When an NDA names exact responsibilities and permitted uses, the RSP can deliver work with confidence and the
prime can share sensitive material without uncertainty.

Review the 3 cards below to understand the role of NDAs in clarifying responsibilities for offshore RSPs.

Role Definition Liability Protection Scope Management
Defining roles in an NDA Clear responsibilities When an NDA specifies
ensures everyone knows outlined in an NDA can permitted uses, it helps
their responsibilities. This shield offshore RSPs from manage the project's
clarity helps offshore RSPs unexpected liabilities. scope effectively. This
avoid confusion and Understanding who is prevents scope creep and
misattribution in their accountable helps in allows the RSP to focus on
work. preventing legal disputes delivering quality work.

in procurement.

Swipe through the 7 slides below to understand the importance of clear role language in NDAs for Offshore Remote
Service Providers.

Defined responsibilities and deliverables

Require the NDA to reference a short statement of work or schedule that lists tasks, deliverables, and who
owns each output. Linking duties to an attached schedule prevents vague expectations and makes
accountability traceable. NDAs are used to set scope boundaries and avoid misrepresentation of
contributions for RSPs, so include these references explicitly in the agreement.

Permitted use clause

Limit how the prime may use the RSPs work and confidential inputs. Example phrasing to request:
"Confidential information and RSP deliverables may be used only to perform the services described in
Schedule A, and not for other projects or marketing without prior written consent."

Attribution and credit

If public or past performance statements are possible, require a clause that controls how the prime
attributes work produced by the RSP and whether the RSP may be named as a contributor.
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IP ownership and licensing

Ask the NDA to clarify whether the RSP grants a narrow license to use work product, or whether full
assignment is required. If assignment is necessary, require explicit language that limits assignment to the
deliverables listed in the SOW and preserves any preexisting RSP methods or templates.

Noncircumvention and subcontract recognition

Include language that prevents the prime from bypassing the RSP to contract directly with clients introduced
during the engagement. Also ensure the NDA acknowledges the RSP role while the parties negotiate a

subcontract. NDAs commonly precede and shape later subcontract terms, so make these relationships clear.

Practical steps for negotiating role clarity

Attach a short SOW before signing. A one page schedule that lists deliverables, acceptance criteria, and
responsible party reduces interpretation disputes.

Quick checklist before you sign

® |sa SOW or schedule attached that lists deliverables and responsible parties?
e Does the permitted use clause limit how the prime can use RSP deliverables?
e Are IP ownership and licenses scoped to listed deliverables only?

e |s noncircumvention included to protect future opportunities?

e Are survival dates and liability caps reasonable, not unlimited?

QUESTION 1

What is the purpose of including a permitted use clause in an NDA for an offshore RSP?

To ensure the RSP gets credit for their work
To limit how the prime may use the RSP's work and confidential inputs
To prevent the prime from sharing confidential data with third parties

To establish payment terms for the RSP's services
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5.3. Payment Protection

Some NDAs include terms that affect subcontracting and compensation, and those terms can protect the RSP from
unpaid work or unexpected financial exposure . For offshore RSPs working with U.S. SLED primes, clarifying
payment expectations early reduces commercial risk and helps maintain compliance with agency rules and prime
procedures .

Expand each of the 3 sections below to understand how NDAs safeguard payment and compliance for offshore
RSPs.

Payment Clarity

NDAs often detail subcontractor payment terms.

e Set clear payment expectations to avoid disputes.
e Include timelines and methods to protect your interests.

Risk Management

Identify financial risks with NDAs.

e Clarify terms to minimize unpaid work.
e Understand agency rules that impact compensation.

Compliance Assurance

NDAs help maintain compliance with U.S. SLED requirements.

e Ensure adherence to prime contractor protocols.
e Stay aligned with local regulations to protect your business.

Click each of the 3 tabs below to explore common payment-related clauses to request in NDAs for U.S. SLED
procurement.

Payment Terms

Clear payment terms and timing: Specify invoice acceptance criteria, payment window (for example, 30 days
after a valid invoice), and currency. State what counts as a valid invoice.

Subcontracting Acknowledgement

Subcontracting acknowledgement and payment flow, short description: A clause that records the prime's
recognition of the RSP as a subcontractor, and states how the prime will route payments or
reimbursements. This prevents informal, unrecorded arrangements.

Milestone Payments

Milestone or deliverable-linked payments: Link specific payments to named deliverables or milestones to
avoid long unpaid windows when preliminary work is delivered.
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5.4. Quiz - What NDAs Protect for the Offshore RSP

QUESTION 1

What is one primary purpose of a Non-Disclosure Agreement (NDA) in the context of an offshore
RSP?

It allows free sharing of all project-related documents with third parties.
It guarantees full ownership of any joint intellectual property created.
It defines rules for the permitted use of confidential information.

It eliminates all legal risks associated with project execution.

QUESTION 2

Explain how NDAs protect offshore RSPs from liability and misrepresentation.

QUESTION 3
Which of the following is a key clause that offshore RSPs must understand within an NDA?

A clause that permits unlimited sharing of internal documents.
Clarification that all information is public and can be discussed openly.
Market share information that can be shared freely.

Scope boundaries, detailing responsibilities and liabilities.
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6. Key Clauses RSPs Must Understand

6.1. Definition of Confidential Information

Definition of Confidential Information

NDAs protect specific nonpublic information that, if shared, could harm a prime contractor or an offshore RSP.
Knowing exactly which materials count as confidential helps you handle files correctly and avoid contractual or
procurement consequences.

Expand each of the 3 sections below to understand the role of NDAs in protecting sensitive information.

Confidentiality Importance

Non-Disclosure Agreements (NDAs) safeguard sensitive information.

e They prevent harmful disclosures.
e Protect valuable trade secrets.

What to Protect

Understand what materials are considered confidential.

e Contracts, pricing models, and operational details.
e Anything that might give competitors an edge.

Consequences of Breach

Sharing confidential info can lead to serious repercussions.

e |egal actions against the RSP.
e Financial penalties or loss of contracts.



Confidentiality Matters

Always assume nonpublic documents shared by a prime are confidential unless specified otherwise. If in
doubt, ask for written confirmation on what materials are confidential and how they can be used.

Click each of the 4 tabs below to compare key points about Non-Disclosure Agreements (NDAs) for Offshore
Remote Service Providers (RSPs) in U.S. SLED procurement.

What counts as confidential information

Confidential information is any nonpublic data or material shared under a confidentiality agreement, or
information a reasonable person would treat as private given the context. Typical examples include RFPs
and internal agency documents, pricing and cost models, proposal strategies and win themes, proprietary
tools or templates, past performance details (client names and contract values), and competitive

intelligence. These examples match the types of materials primes commonly protect in SLED procurement
work.

How RSP work and materials can be covered

Work product generated by an RSP while supporting a prime can itself be confidential. Drafts, matrices,
analyses, templates, and proprietary methods the RSP brings or develops under engagement are often
protected. NDAs can also clarify ownership and permitted use so RSPs do not lose control of their own
intellectual property unless they explicitly agree to that transfer.

Signals that identify confidential material

Look for explicit labels such as "confidential," "proprietary," or "not for distribution." Verbal or written
statements from the prime that material is confidential also apply. When agency procurement rules are
involved, expect stricter protection and possible administrative consequences for violations, for example
restrictions or vendor sanctions in certain SLED agencies.

Key actions and quick checks

e Assume nonpublic documents shared by the prime are confidential unless told otherwise. - If a
document is unlabeled but contains pricing, client names, strategies, or proprietary methods, treat it as
confidential. - When unsure, ask the prime to confirm in writing which items are confidential and how
they may be used.



6.2. Non-Disclosure Obligations

NDAs set the legal rules for how confidential information must be handled, stored, and shared. For offshore RSPs
working on U.S. SLED procurement, following specific handling rules prevents accidental breaches, preserves prime
trust, and reduces legal risk. The guidance below focuses on practical steps and contract clauses to watch for.

Expand each of the 4 sections below to understand key aspects of Non-Disclosure Agreements (NDAs) for offshore
RSPs in U.S. SLED procurement.

What is an NDA?

A Non-Disclosure Agreement (NDA) is a legal contract that ensures sensitive information remains
confidential. For offshore RSPs, NDAs are critical in defining how proprietary data is managed during U.S.
SLED procurement.

Key Obligations

NDAs require that confidential information is:

e Properly handled: Follow defined procedures for accessing the information.
e Securely stored: Use encryption and secure platforms to protect data.
e Carefully shared: Only disclose information to authorized individuals.

Risks of Breaches

Breaching an NDA can lead to significant repercussions, including:
e Legal action: Lawsuits or claims for damages.

e Loss of trust: Damage relationships with U.S. clients.

e Financial penalties: Possible fines or compensation payments.

Reviewing Clauses

When examining NDAs, pay attention to clauses regarding:

e Duration of confidentiality: How long are obligations valid?
e Scope of information covered: What specific data is included?
e Exclusions from confidentiality: What information is not considered confidential?

Swipe through the 8 slides below to understand practical handling rules for NDAs in U.S. SLED procurement.

Practical handling rules

Follow strict access controls. Keep confidential files in password protected, access controlled folders and
limit access only to staff who need the information for defined tasks. Avoid storing confidential files on
personal laptops or phones, and do not forward materials outside approved channels. These are core best
practices in SLED-facing NDAs and reduce accidental exposure .
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Storage and transfer

Use approved, encrypted file transfer tools rather than unprotected email attachments. Label documents
clearly as confidential so team members know the sensitivity before opening or sharing. If the prime
instructs deletion or secure destruction after a deliverable, follow those instructions immediately and
document the action for auditability .

Access, logging, and team processes

Keep a list of authorized personnel and require unique accounts for access so actions can be traced. Apply
role based permissions rather than sharing a single account. Train assigned staff on permitted uses under
the NDA and require written acknowledgement that they understand the obligations. Logging who accessed
what and when helps the prime demonstrate compliance to SLED agencies if questions arise .

Retention, survival, and disposal

Check the NDA for survival terms that define how long confidentiality continues after work ends. Some
NDAs require retention for several years, others require immediate secure deletion on request. Record when
confidential data is deleted and what method was used. Failure to follow survival or disposal instructions can
create liability for the RSP .

Contract clauses to flag and escalate

Watch for clauses that impose unlimited liability, broadly assign ownership of your preexisting tools, or
leave survival terms undefined. These red flags can create unfair exposure. If a clause appears one sided, ask
the prime for clarification or propose narrower language before signing. SLED agencies may impose strict
vendor consequences for breaches, so clarify risky clauses early .

Worked example

Scenario: A prime shares a pricing spreadsheet marked confidential for proposal work. Recommended
steps: 1) Save the file only to an access controlled folder, not a personal device. 2) Restrict access to the
named team members. 3) Use encrypted transfer if the file must move between locations. 4) Label any local
copies and delete them securely when the prime requires disposal. 5) Log the receipt, access list, and
deletion date. Each step aligns with standard NDA obligations and shows the prime a reliable handling
process .
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Checklist for daily practice

- Use password protected, access controlled storage.
- Do not use personal devices for confidential files.

- Transfer files with encryption only.

- Label confidential documents clearly.

- Keep an authorized access list and audit log.

- Follow deletion and survival instructions exactly.

- Escalate ambiguous or one sided clauses before signing.

Reflective prompt

Identify one routine task where confidential data flows through your team. What small change can you
make today to tighten access or logging so that the flow matches NDA expectations? Recording that change
and sharing it with the prime builds trust and reduces compliance risk .

QUESTION 1

What is one of the core best practices for handling confidential information under NDAs in SLED
procurement?

Store confidential files on personal devices for easy access.
Use password protected, access controlled storage.
Share confidential files through unprotected email attachments.

Keep all contracts vague to avoid liability.
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6.3. Remedies for Breach

When an NDA is violated, consequences can affect both legal standing and the ability to win future SLED work. For
offshore RSPs, understanding the types of remedies and having a clear response plan helps limit liability and
protect reputation.

Expand each of the 3 sections below to understand remedies for breach of NDAs in U.S. SLED procurement.

Legal Consequences

Violating an NDA can lead to serious legal repercussions including:

e Monetary damages: Compensation for losses incurred.
e Injunctions: Court orders to cease activities that breach the NDA.

Reputational Impact

A breach can tarnish your organization's reputation, resulting in:

e |oss of trust from clients.
e Difficulty in securing future contracts, especially in SLED.

Response Strategies

To manage breach risks effectively, consider these strategies:

e Develop an action plan for a swift response.
e Train staff on NDA compliance.
e Ensure proper legal counsel is available for disputes.

06

"Injustice anywhere is a threat to justice everywhere."

~ Martin Luther King Jr.

Swipe through the 6 slides below to understand common legal remedies and steps to take after an NDA breach.

Court-ordered injunctive relief

A court may order immediate cessation of further disclosures or require return or destruction of
confidential files. NDAs commonly reserve equitable remedies to stop ongoing harm.
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Monetary damages

The harmed party can seek compensatory damages for measurable losses caused by the disclosure.
Some agreements also include liquidated damages, when parties agree in advance on a fixed sum for certain
breaches.

Contract termination and administrative sanctions

The prime can terminate the relationship, and SLED agencies may impose vendor consequences such
as multiyear bans or removal from vendor lists, depending on the agency rules. Examples in SLED
contexts include vendor bans and immediate removal from vendor rosters.

Indemnity and fee-shifting claims

NDAs may require the breaching party to indemnify the other for losses and to pay attorneys fees if
the contract includes a fee-shifting clause.

Onesided or heavy remedies as a red flag

Clauses that create unlimited liability, unclear survival periods, or unusually broad remedies increase
risk for an RSP and merit negotiation.

Practical steps to take immediately after an alleged breach

1. Stop further use and sharing, and secure the relevant systems and files. 2. Preserve logs, copies,
and communications; document what happened and when. 3. Notify the prime promptly in the
manner required by the NDA and cooperate with their investigation. 4. Follow any contractual cure
process before admitting fault, and consult legal counsel familiar with SLED procurement and cross-
border issues. 5. Implement agreed remediation, such as secure deletion or return of files, and keep a
written record of actions taken. These actions align with recommended escalation and data handling
practices for RSPs.
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6.4. Quiz - Key Clauses RSPs Must Understand

QUESTION 1

What is one primary purpose of a Non-Disclosure Agreement (NDA) for Offshore RSPs in U.S. SLED
procurement?

To protect pricing models and client relationships from unauthorized disclosure.
To eliminate the need for contractual obligations altogether.
To ensure that all proposals are shared with competitors.

To allow unrestricted information sharing among parties.

QUESTION 2

Explain the importance of the Permitted Use clause in an NDA for Offshore RSPs.

QUESTION 3

Which of the following is a common red flag in NDA clauses that Offshore RSPs should watch out
for?

Ambiguous survival terms without a clear expiration date.
Limitations on the liability of parties in case of breach.
Clear definitions of Confidential Information.

Conditions that guarantee payment protection for the RSP.
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7. Data Handling Best Practices

7.1. Secure Storage

Secure Storage

Handling confidential files correctly prevents accidental disclosure and preserves the prime contractor relationship.
Prioritize technical controls and clear team rules so confidential materials remain accessible only to authorized
people, and are removed when no longer needed.

Flip each of the 4 cards below to test your knowledge about maintaining confidentiality in U.S. SLED procurement.

Confidentiality Importance Access Control

Ensure that only authorized personnel can view
confidential files. This is key to reducing risks of
accidental disclosure.

Handling sensitive information is crucial to

prevent leaks. Safeguarding confidentiality
maintains trust with prime contractors.

Technical Safeguards Team Protocols

Implement strong technical controls, such as

) Establish clear team rules on handling confidential
encryption and secure storage, to protect

materials. Regular training can reinforce these

confidential information from unauthorized
access.

practices and maintain compliance.
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"In today’s world, information is power. Protecting it should be a top priority."

~ M. S. Kogan

Read through the 5 key points below to understand the minimum technical controls and operational rules for
managing confidential files in SLED procurement.
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Minimum technical controls

Password protected, access controlled folders for all confidential files, using role based
permissions so only required staff can open or edit documents. Follow the recommendation to
avoid broad shared drives and to limit access to named accounts.

File transfer security

Encrypted transfers when sending files between teams, using approved file sharing or secure
transfer tools rather than plain email attachments.

Endpoint and authentication requirements

Strong endpoint controls and multi factor authentication for accounts that access confidential
data. Do not store confidential materials on personal laptops or phones; use company
managed devices only.

Operational rules for teams

Label documents clearly with the agreed confidentiality marking, for example Confidential,
NDA only, and include permitted use notes so team members know restrictions at a glance.

Practical checklist for confidential files

Confirm the file label and NDA status. Receive the file only via an approved channel. Place the
file in an access controlled folder and tag it with the confidentiality label. Restrict access to
named staff and enable MFA. Log the receipt, purpose, and planned retention. Follow the
prime’s deletion instructions at closure and confirm deletion in writing.



7.2. Controlled Sharing

Controlling who receives confidential information reduces legal risk and preserves trust with prime contractors and
government clients. Unauthorized disclosure can remove vendors from future opportunities and harm both the
prime and the RSP, so safe sharing practices are essential for SLED work .

Flip each of the 5 cards below to test your understanding of controlled sharing and NDAs in SLED procurement.

Confidential Information Legal Risks

Confidential information refers to sensitive data Unauthorized disclosure of information can lead

that must be protected. Mismanagement can lead to legal liabilities. Protecting sensitive information
to legal repercussions. minimizes these risks.

Trust with Clients Impact on Opportunities

Maintaining confidentiality builds trust with prime
contractors and government clients, ensuring
long-term partnerships.

Leaks can jeopardize future contracts for both
vendors and contractors. Safe sharing practices
are essential.

Best Practices

e Limit access to confidential data.
e Use NDAs to formalize agreements.

e Train your team on data handling protocols.

Read through the 5 key points below to understand how to manage confidential information effectively.

O Authorized Personnel Definition

Create a clear, role based definition of authorized personnel. For each confidential item, name
the minimal set of roles that need access, and record who can approve new accesses. The
course materials note the simple rule to follow: share only with authorized team members.

46



QUESTION 1

Approval Workflow

Require a named approver before sensitive files are shared. Capture the approver, reason for
access, and approval timestamp.

Need to Know Test

Grant access only when the person requires the information to complete a specific task. Use
the role based list above as a quick checklist.

Removal of Access

Remove access when the task ends or when the NDA requires deletion or return of materials.

Actions to Reduce Risk

Build or update a simple authorization matrix that lists roles, approvers, and example
documents for each access level. Require explicit approval before sharing any item labeled
confidential. Use tools that create audit logs so the prime can verify handling behavior.

What is the primary purpose of establishing a clear, role-based definition of authorized personnel
for accessing confidential information?

To ensure only necessary team members have access to sensitive data.

To allow any team member to share files freely without oversight.

To simplify administrative tasks related to file storage.

To reduce the number of roles within the organization.
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7.3. Document Labeling

Clear, consistent labeling reduces the risk of accidental disclosure and helps meet NDA obligations when working
on U.S. SLED procurements. Good labels make it fast to spot what requires protection, who may access it, and how
long it must be retained or destroyed. The course material highlights the basic requirement to mark confidential
files clearly to avoid accidental misuse .

Expand each of the 3 sections below to learn about effective document labeling for NDAs in U.S. SLED
procurements.

Why Labeling Matters

Clear labeling helps in:

e |dentifying sensitive information quickly.
e Reducing the risk of unauthorized access.
e Meeting NDA requirements effectively.

Labeling Best Practices

Follow these key practices:

e Use consistent terms across all documents.
e Specify access levels (e.g., internal, restricted).
e |nclude retention or destruction timelines.

Avoiding Mistakes

To prevent accidental misuse:

e Regularly review labels for accuracy.
e Train staff on labeling importance.
e Ensure all confidential documents are marked.

Label Always

Always label confidential materials clearly with appropriate markings in headers, footers, and filenames to
prevent accidental sharing and ensure secure handling.

Read through the 4 key takeaways below to understand the importance of proper labeling and sharing practices
under NDAs for offshore RSPs.

Mark any nonpublic material
m y P

Mark any nonpublic material shared under an NDA. Typical labels include: CONFIDENTIAL,
NDA ONLY, FOR AUTHORIZED USE, and INTERNAL ONLY. Add sensitivity level when helpful, for
example CONFIDENTIAL - LOW, CONFIDENTIAL - HIGH. Keep labels short and unambiguous.
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Where and how to mark

Place the label on the top and bottom of every page in document exports (PDF, Word). Use
plain text and a readable font size so the label is visible when printed or scanned. Start
filenames with the label and an agreed project code. Example:
CONFIDENTIAL_NDA_ProjectX_2026-04-18_v1.pdf. Apply a light, repeating watermark that
reads CONFIDENTIAL or NDA ONLY to discourage unintended sharing while keeping content
readable.

Digital collaboration and email practices

Prefix subjects with the label, for example: [CONFIDENTIAL] Proposal cost model. Include a
one-line permitted-use note in the email body when sharing files. Use access-controlled links
and set expiration dates. Add label text to the link description or file title in the sharing tool so
reviewers see the classification before opening.

Simple checklist before sharing any file

Does the filename start with the correct label and project code? Is the label visible in the
document header or footer? Is metadata filled with sensitivity and permitted-use notes? Is the
sharing link access controlled with expiration and sign-in required? Is version included and
change history up to date?
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7.4. Quiz - Data Handling Best Practices

QUESTION 1

What is one of the main reasons for employing strict data handling practices when working under
a Non-Disclosure Agreement (NDA)?

To ensure compliance with agency confidentiality rules and protect sensitive government data.
To prevent all communication with the prime contractor.
To make it easier to share all files without restrictions.

To facilitate easy access to all project documents by any team member.

QUESTION 2

Which of the following is NOT a best practice for data handling under an NDA?
Sharing sensitive information only with authorized team members.
Marking confidential files clearly to avoid accidental misuse.
Using password-protected folders for secure storage.

Storing confidential information on personal devices if convenient.

QUESTION 3

What are key considerations when drafting and reviewing NDA clauses related to intellectual
property (IP) ownership and permitted use?
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8. Red-Flag NDA Clauses RSPs Must Watch For

8.1. Unlimited Liability for Breaches

Unlimited Liability for Breaches

Many NDAs include remedies for breaches, but a clause that leaves one party exposed to unlimited liability can
threaten an offshore RSP’s finances and business continuity. Recognizing what unlimited liability looks like and how
to negotiate limits helps protect operations, satisfy prime partners, and keep SLED procurement work viable.

Flip each of the 5 cards below to test your understanding of NDAs and liability in SLED procurement.

Unlimited Liability

Unlimited liability means that a party could be
held responsible for all losses incurred by the
other party, putting your business at risk. Be

cautious of clauses that leave you unprotected.

Risk Management

Negotiating limits on liability is crucial. It helps
safeguard your financial stability and ensures you
are not exposed to undue risk that could
jeopardize your operations.

NDA Essentials

Non-Disclosure Agreements are critical to
maintaining confidentiality in U.S. SLED

procurement. They establish trust and protect
sensitive information shared between parties.

Negotiation Tips

When negotiating NDAs:

Identify potential risks.

Propose reasonable liability limits.

Ensure clarity on terms to prevent ambiguity.
This proactive approach supports a healthier
partnership.
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SLED Importance

Understanding NDAs and liability is key for offshore
RSPs to maintain competitiveness in the U.S. SLED

market. Protecting your interests ensures
continued eligibility for contracts.

Click each of the 4 tabs below to explore key points regarding unlimited liability in NDAs for offshore RSPs in SLED
procurement.
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What Unlimited Liability Means

A typical unlimited liability clause makes a party responsible for all losses resulting from a breach, without a
stated monetary cap. Such language can be written to reach direct losses, indirect losses, or even
consequential damages and lost profits, depending on wording. The course material flags unlimited liability

as a clear red flag that should be escalated before signing, especially for RSPs working with sensitive SLED
information.

Practical Risks for Offshore RSPs

e Severe financial exposure, potentially exceeding the value of the contract.

e [nsurance gaps, because many policies do not cover unlimited contractual liability.

e Crossjurisdiction enforcement challenges that increase legal cost and uncertainty.

e Business disruption if a single incident triggers large, uncapped claims.
These risks matter in SLED procurement where confidential materials, pricing, and past performance
records carry special sensitivity and potential regulatory consequences.

Negotiation and Mitigation Options

e Monetary cap tied to contract value, for example, limiting aggregate liability to the total fees paid under
the subcontract during the prior 12 months.

e Limit liability to direct damages, expressly excluding consequential, incidental, and lost profits.

e Carve-outs for specific high-risk items, such as deliberate fraud or willful misconduct, while capping
ordinary breaches.

e Add a notice and cure period so alleged breaches can be fixed before claim escalation.

e Require the prime to carry and name the RSP as an additional insured on relevant insurance policies, or
require a cyber insurance sublimit where data breach risk exists.

e Make liability mutual where feasible, so both parties share parallel obligations.

e Time bar for claims, for example requiring suit within a limited number of years after discovery.
These are common, practical strategies RSPs can request during negotiation, and they reflect the broader
best practices for handling confidential materials in SLED work.

Actionable Closing Point

Treat unlimited liability as a negotiable business risk, not an unavoidable cost. Prioritize clear monetary
limits, sensible exclusions for consequential losses, and insurance that matches potential exposure. When
combined with sound data handling and access controls, these steps help keep SLED procurement
engagements both compliant and financially sustainable.

Risk/Strategy Details

Unlimited Liability Risks Severe financial exposure potentially exceeding contract value.
Insurance Gaps Many policies do not cover unlimited contractual liability.
Enforcement Challenges Cross jurisdiction enforcement increases legal costs and uncertainty.

58



Risk/Strategy DEET

Negotiation Option Monetary cap tied to contract value, limiting liability to total fees paid.
Liability Limitation Limit to direct damages only, excluding consequential and lost profits.
Insurance Requirements Require the prime to carry insurance naming the RSP as additional insured.
Notice and Cure Period Add a period for addressing alleged breaches before escalation.

Checklist Item Is there a monetary cap on liability? If not, flag for negotiation.
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8.2. Ambiguous Survival Terms

Offshore teams commonly sign NDAs that say confidentiality 'survives termination' without stating how long. That
kind of vague survival language can create openended obligations and legal uncertainty, so it is important to
identify, quantify, and negotiate duration early on.

Expand each of the 3 sections below to learn about the key aspects of NDAs in U.S. SLED procurement.

Survival Terms

When signing an NDA, be wary of terms like "confidentiality survives termination" without clear duration.

e Open-ended obligations can lead to legal complications.
e Always clarify how long the confidentiality lasts.

Duration Importance

Defining the duration of confidentiality clauses is crucial.

¢ |t helps to manage expectations and reduce uncertainty.
e Negotiate a specific time frame that suits your business model.

Negotiate Early

Discuss NDA terms upfront to avoid misunderstandings later.

e Address vague terms during negotiations.
e Engaging in these discussions early can save time and resources in the long run.

Clarity Matters

Always specify clear timeframes in NDAs to prevent indefinite obligations. This not only protects your
interests but also allows for proper resource planning and reduces liability risks.

Read through the 5 key takeaways below to understand the importance of clarity in NDAs for offshore Remote
Service Providers.

Why vague survival language creates risk

Contract checklists flag ambiguous survival terms as a red flag for RSPs because they can
impose indefinite responsibilities and expose teams to unforeseen liability. A Term and
Survival clause that merely says confidentiality "continues for years after the project" or that
obligations "survive termination" without limits leaves unclear whether obligations last two

years, ten years, or forever. That uncertainty affects staffing, reuse of materials, and record
retention practices.
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QUESTION 1

Common ambiguous phrases to watch for

"Survive termination" with no time stated. "Indefinite" or "perpetual” confidentiality. "As long
as the information remains confidential" without reference to trade secret law. "For a
reasonable period" with no definition.

How ambiguity affects offshore RSP operations

Staffing decisions: hard to know when contractors may safely reuse skills or templates.
Document lifecycle: unclear retention and deletion timelines. IP reuse: uncertain whether
internal templates may be adapted for other clients. Escalation cost: negotiating later can be
more costly after work starts.

Suggested contract language to propose

Offer clear, concrete alternatives that match the sensitivity of the material. Use plain, specific
durations and narrow carve outs. Examples: Limited duration, general confidential
information: "Confidentiality obligations will survive for three years from the date of
disclosure." Trade secret carve out: "Notwithstanding the foregoing, trade secrets will remain
protected for as long as they meet the definition of trade secret under applicable law." Tiered
durations: "Confidential technical information, excluding trade secrets, will survive for five
years; pricing or proposal strategy will survive for three years."

Actionable checklist

Identify any clause that lacks a specific duration. Propose a concrete time period or tiered
periods based on information type. Request a trade secret carve out that refers to applicable
law. Ask for mutuality of obligations where possible. Maintain a disclosure log and apply
retention controls aligned to the agreed durations.

Why is it important to avoid vague survival language in NDAs?

It creates openended obligations and legal uncertainty.

It simplifies contract negotiations.

It enhances the confidentiality of trade secrets.

It ensures all terms are understood by both parties.
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8.3. Escalation of Issues

Before signing an NDA, stop and surface any clauses that could create unfair exposure or operational conflict.
Escalating concerns early protects the RSP from legal and business risk, and it helps the prime manage

procurement compliance and agency expectations . Many NDAs include specific red flags that should be raised and
clarified before any signature is provided .

Expand each of the 3 sections below to understand how to handle issues before signing an NDA.

Red Flags to Watch

Before you agree to an NDA, identify troubling clauses that may pose risks. Common red flags include:

e Overly broad definitions of confidential information
¢ |ndefinite confidentiality periods
e Excessive liability clauses Ensure you address these points early.

Impact on Operations

lgnoring potential issues in an NDA can lead to operational conflicts. For RSPs, this may mean:

e Increased costs due to legal disputes
e Damage to reputation with procurement agencies
e Compounding compliance challenges Take time to clarify concerns.

Early Escalation Benefits

Raising concerns about the NDA upfront protects your interests. Benefits include:
e Mitigating legal and business risks
e Building a cooperative relationship with the prime

e Aligning expectations with procurement guidelines Addressing issues sooner can lead to smoother
engagements.

Click each of the 4 tabs below to understand key procedures for addressing NDAs in SLED procurement.
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When to escalate

e Immediately, if a clause is unclear about who is responsible for damages, or if liability appears unlimited.
These are high-impact issues that affect pricing and insurance. - If survival or duration language is vague
or open ended, escalate so the confidentiality term can be fixed with a concrete end date. - When IP
language claims ownership of RSP tools or methods, escalate to protect proprietary work. - If a clause
would restrict future work in overly broad terms, escalate to avoid unintended noncompete effects.

Who to contact and how

e First, notify the prime contact assigned to vendor onboarding, and ask for written clarification on the
specific clause. - If the prime cannot resolve it, request that the prime’s legal team review and propose
alternate language. - If the RSP has legal counsel, ask for a short legal review before signing. Document
every exchange so the decision trail is clear.

How to document and present a concern

e Copy the exact clause text, then write a one or two sentence explanation of the operational or legal
impact. - Offer a concrete, narrow alternative clause or a simple carve-out that preserves the prime’s
protection while reducing RSP exposure. - Use versioned file names or an email thread to keep the record

of proposed edits and responses.

Why timely escalation matters in SLED work

SLED procurement enforces strict confidentiality, and violations have led to vendor bans or removal from
vendor lists in real cases. Prompt escalation reduces the chance of administrative or procurement penalties
and supports long term collaboration with the prime.

Topic Details

When to Escalate Immediately if clause is unclear about responsibility for damages or if liability
appears unlimited.

When to Escalate If survival or duration language is vague, escalate to fix confidentiality terms.

When to Escalate When IP language claims ownership of RSP tools or methods, escalate to protect
proprietary work.

Who to Contact Notify the prime contact for vendor onboarding and request written clarification.
How to Document Copy exact clause text and write a brief explanation of operational/legal impact.
Practical Negotiation Request a liability cap tied to contract value or professional negligence only.
Options
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Topic Details

Example Scenario A prime sending an NDA with no liability cap prevents realistic rates; propose
capped-liability alternative.

Quick Checklist Pause before signing, record clause text, explain impact, propose alternatives,
route to prime.
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8.4. Quiz - Red-Flag NDA Clauses RSPs Must Watch For

QUESTION 1

Which of the following is considered a red-flag clause that RSPs should be cautious about in
NDAs?

Permitted Use clauses that are clearly defined.
Unlimited liability for breaches.
Time-limited confidentiality obligations.

Clauses that protect intellectual property shared by both parties.

QUESTION 2

What are some key protections that NDAs afford to RSPs in their work with primes?

QUESTION 3

What is a major risk associated with overly broad IP claims in NDAs?

They might restrict the RSP from using general consulting knowledge.
They usually enforce strict time limits on claims.
They could fail to protect the RSP's work.

They could transfer ownership of the RSP's proprietary materials to the prime.
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9. How NDAs Relate to Subcontract Agreements
9.1. The Relationship Between NDAs and Subcontracts

NDAs;and Subcontracting

NDAs let a prime share confidential procurement materials with an offshore RSP before a subcontract is signed, so
both sides can assess scope, pricing, and fit while legal protections are in place. For SLED work, NDAs set the
ground rules for use of agency and prime material, and they reduce legal risk during preaward collaboration .

Expand each of the 3 sections below to learn about the key aspects of Non-Disclosure Agreements (NDAs) in U.S.
SLED procurement.

What are NDAs?

NDAs, or Non-Disclosure Agreements, are legal documents that protect confidential information shared
between parties. They are crucial in SLED procurement to ensure sensitive information remains secure.

Why Use NDAs?

Implementing NDAs allows:

e Primes to share procurement details safely with offshore RSPs.
e Assessment of project scope and pricing before contracts are signed.
e Legal protection during collaboration prior to award.

Benefits in SLED Work

For SLED projects, NDAs help:

e Define usage rights for agency and prime materials.
e Minimize legal risks in pre-award discussions.
e Foster trust and transparency between parties.



06

"In the world of business, trust is the foundation for any successful collaboration. Non-Disclosure Agreements are the

blueprints that build that trust."

~ Unknown

Read through the 5 key points below to understand the importance of Non-Disclosure Agreements (NDAs) for
offshore Remote Service Providers (RSPs) in U.S. SLED procurement.

A How NDAs create a safe path to subcontracting

An NDA authorizes the prime to disclose sensitive items such as RFP drafts, pricing templates,
and internal guidance so the RSP can prepare estimates and technical input without exposing
either party to competitive harm. The NDA establishes permitted uses, handling rules, and
basic remedies before formal subcontract terms are negotiated.

Clauses that matter for later subcontract terms

1

Definition of Confidential Information, and practical scope. Clarifies what materials the NDA

protects and what falls outside confidentiality. Understanding this prevents accidental

sharing of nonprotected items.

e Permitted Use. Limits how shared materials can be used, for example only for proposal
development or evaluation of a subcontract opportunity.

e |P ownership and work product statements. Shows whether the prime claims ownership of

RSP deliverables or only a license, which directly affects later subcontract IP clauses.

begin drafting a formal subcontract. They monitor compliance, limit access to authorized staff,
and evaluate whether the RSP can meet SLED confidentiality expectations. Successful handling

What primes typically do while an NDA is active
Q ;§ Primes use the NDA period to share sensitive materials, verify the RSP’s security practices, and
during this phase builds trust and often speeds subcontract execution.

© Practical actions for offshore RSPs during NDA collaboration

\ e Confirm permitted use, listed recipients, and any excluded items before reviewing
materials. Ask for written clarifications when wording is vague.
e Follow secure handling steps: use access-controlled storage, avoid personal devices,
encrypt transfers, and label confidential documents clearly.
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Actionable summary and quick checklist

e Expect an NDA before receiving sensitive SLED materials, and treat it as a precondition for
subcontract talks. Verify permitted use and recipients. - Confirm IP and survival language,
and avoid signing agreements with unlimited liability. - Apply secure storage, controlled
sharing, encryption, and clear document labeling.
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9.2. Sensitivity of Shared Materials

NDAs protect materials by defining what counts as confidential, how the materials may be used, and what steps
both parties must take to keep them secure. For offshore RSPs, clear definitions and handling requirements inside
an NDA reduce legal risk and preserve opportunities to work on U.S. SLED contracts.

Expand each of the 4 sections below to learn about the significance of NDAs in U.S. SLED procurement for offshore

P
wn
o
(%]

What is Confidentiality?

Confidentiality refers to the obligation to protect sensitive information. NDAs ensure both parties
understand what constitutes confidential material and how it should be handled.

Key NDA Components

A comprehensive NDA typically includes:

e Definition of confidential materials
e Permitted uses of the materials
e Security measures both parties must follow

Importance for Offshore RSPs

Understanding NDAs is crucial for offshore RSPs, as:

e |t mitigates legal risks
e |t enhances chances of securing U.S. SLED contracts
e |t builds trust with U.S. partners

Best Practices

To make the most of NDAs, offshore RSPs should:

e Clearly define all confidential materials
e Ensure compliance with NDA terms
e Regularly review and update NDAs as needed.

Read through the 5 key takeaways below to understand the importance of Non-Disclosure Agreements (NDAs) in
U.S. SLED procurement.
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What qualifies as sensitive material

Examples to expect: solicitation documents, pricing models, proposal strategies, proprietary
templates, past performance data, and internal communications. These items are commonly
listed as confidential in SLED work, and the NDA often names them explicitly so there is no
ambiguity about what must be protected. When the NDA gives a definition, use that definition.
If a document is not listed but appears sensitive, treat it as confidential until you confirm
otherwise with the prime.

Core protections NDAs provide

Definition of Confidential Information. The NDA narrows what is protected so RSPs know
which files require extra controls. Permitted Use. NDAs limit how shared materials may be
used, for example review, quote, or proposal drafting only. Using materials beyond the allowed
purpose can create liability. Data handling and storage rules. Common requirements include
access controls, encrypted transfers, and clear labelling of confidential files. These rules are
practical protections written into many NDAs to prevent accidental disclosure. Term and
survival. NDAs often keep confidentiality obligations in force for years after work ends. Know
the timeline so you retain or destroy materials according to the agreement. Remedies and
liability. NDAs specify consequences for breaches. Review those clauses carefully to
understand financial or legal exposure if a disclosure occurs.

Practical handling checklist for RSP teams

Classify immediately: mark incoming files as confidential when the prime indicates they are
protected. Limit access: store files in password protected, access controlled folders. Grant
permissions only to people who need them for permitted use. Avoid personal devices: do not
save confidential materials to personal laptops, phones, or uncontrolled cloud accounts. Use
encrypted transfers: send and receive files through approved, secure file sharing tools rather
than standard email attachments. Label and track: add clear confidentiality markings and keep
a simple access log for who viewed or downloaded sensitive files. Follow disposal instructions:
delete or return materials promptly if the NDA or prime requests it, and preserve records
showing you complied.

Red flags to escalate before signing

Overly broad IP claims that assign the prime ownership of all RSP materials, not just prime-
provided items. Unlimited liability for breaches without reasonable limits or caps. Vague
survival terms with no clear end date. Broad noncircumvention language that prevents normal
future work with end clients. If any of these appear, ask for clarification or raise them with
legal counsel or the prime before sharing sensitive work.

Real SLED implications and a short scenario

SLED agencies treat some items as especially sensitive. For example, Washington DES restricts
sharing of pricing templates, and California CDT has applied vendor sanctions for
confidentiality violations. Treat agency data with extra care under an NDA to avoid
disqualification or longer bans.
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QUESTION 1

What is a key core protection provided by NDAs for Offshore RSPs?

A definition of confidential information that narrows what is protected.

An unlimited scope of liability for any breach of terms.
A vague definition of permitted use for shared materials.

Permission to use confidential materials on personal devices.
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9.3. Legal Risk Management

An NDA sets the legal boundaries for preaward collaboration, so the terms you accept now determine the RSPs
exposure long before a subcontract is signed. Focus on how the NDA allocates liability, defines permitted use, and
sets remedies and survival periods. Clear answers to those points reduce the chance of costly disputes or

disqualification in SLED procurement.

Flip each of the 5 cards below to learn key aspects of NDAs in SLED procurement.

Legal Boundaries

An NDA defines the legal framework for sharing
sensitive information before any contracts are
signed, clarifying what is acceptable.

Liability Allocation

The NDA outlines how liability is divided between
parties, reducing risks related to breach of

confidential information.

Permitted Uses

Defines how the disclosed information can be
used. Clear terms prevent misuse and protect
both parties.

Remedies Established

An NDA lays out the remedies available in case of
a breach, providing a clear course of action if
issues arise.

Survival Periods

Specifies the duration that confidentiality
obligations last, ensuring ongoing protection of

sensitive information.

Read through the 5 key points below to understand the importance of NDAs in U.S. SLED procurement.

obligations. Ask for clear examples and an exclusions list for information already known or

publicly available.

Contract terms that control legal exposure
l Definition of Confidential Information, and its limits. A tight definition prevents open ended
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Liability allocation and caps

Avoid unlimited liability and one sided indemnities. Seek a reasonable monetary cap linked to
fees or insurance, and carve outs for gross negligence or willful misconduct. Unlimited liability
appears as a top red flag in the course notes.

Practical steps to reduce legal risk before signing

Run a quick clause scan. Check for unlimited liability, broad IP assignment, ambiguous survival,
and noncircumvention. If any appear, flag them for redlining.

Checklist for immediate action

Verify permitted use and definition of confidential information. Confirm IP carve outs for RSP
tools and templates. Insist on liability caps and reasonable remedies. Ensure prompt breach
notification and cooperation language. Apply secure storage, controlled sharing, and
encrypted transfers for all files received.

Next step prompt

Compare the last NDA you signed for a SLED opportunity against the checklist above. If any
item is missing or overly broad, prepare suggested redlines and a brief rationale to share with
the prime before accepting access to confidential materials.
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9.4. Quiz - How NDAs Relate to Subcontract Agreements

QUESTION 1
What is one primary purpose of a Non-Disclosure Agreement (NDA) in relation to subcontracting?

To allow the prime contractor to share sensitive materials before a subcontract is signed.
To outline the payment terms of the subcontracting agreement.
To assess the financial stability of the offshore RSP.

To limit the subcontractor's ability to work with other clients.

QUESTION 2

Which of the following is a common mistake made by offshore Remote Service Providers (RSPs)
regarding NDAs?

Adhering to agreed data handling practices.
Storing sensitive data on company devices.
Assuming that all information shared is safe to share.

Understanding IP ownership terms.

QUESTION 3

Explain how NDAs contribute to the compliance expectations of SLED procurement agencies.
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10. How NDAs Protect the Prime-RSP Relationship
10.1. Building Trust

Building Trust

An effective NDA does more than assign legal duties. It creates predictable rules for how sensitive materials are
shared and used, which helps primes and offshore RSPs work together with confidence and lower risk. Clear NDAs
let the prime share proposal details and let the RSP protect its work without guesswork or delay.

Review the 3 cards below to understand the importance of NDAs in U.S. SLED procurement.

NDA Significance Key Benefits Best Practices

Non-Disclosure An effective NDA: To create a solid NDA:
Agreements (NDAs) are

crucial in establishing trust e Sets clear expectations e (Clearly define

between primes and for sharing sensitive confidential

offshore RSPs. They materials. information.

ensure sensitive * Reduces risk of e Outline usage and

information is shared information leaks. sharing restrictions.

securely, fostering e Facilitates timely e Make sure both parties

collaboration without fear collaboration on understand their

of misuse. procurement responsibilities.
proposals.

Trust is built with consistency, not promises.

Click each of the 4 tabs below to explore key points about Non-Disclosure Agreements (NDAs) in U.S. SLED
procurement.
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How NDAs make expectations concrete

How NDAs set expectations: NDAs name what counts as confidential, define permitted uses, and state
remedies for breaches. When those elements are clear, both sides know what they may share, who may see
it, and how long obligations last, so routine decisions do not require legal review every time. For primes,
NDAs protect proposal strategies, internal tools, pricing models, past performance information, and client
contacts, which matters for competitive integrity. For RSPs, NDAs protect work product, proprietary
templates, role boundaries, and limit unfair liability, which preserves business reputation and payment
expectations.

Clauses that directly build trust

e Definition of confidential information, written plainly so both parties agree on what is protected. Clear
scope reduces accidental disclosures.

e Permitted use and role clarity, so RSPs know allowed activities and primes know where contributions may
appear.

e |P ownership and permitted reuse, to avoid surprises about who owns templates or methods developed
during the engagement.

e Term and survival clauses with reasonable timeframes, so obligations end when appropriate and do not
block future work unduly.

e Proportionate remedies and liability limits, which keep consequences predictable and allow both parties
to accept responsibility without disproportionate exposure.

Practical handling that reinforces trust

Trust grows when behavior matches the agreement. Adopt these concrete practices adopted by compliant
teams: use password protected, access controlled folders; avoid storing confidential files on personal
devices; share files only with authorized staff; use encrypted transfers rather than insecure email
attachments; label confidential documents clearly; and follow instructions for secure deletion when
required. When a prime sees consistent, documented handling, they are more likely to bring larger tasks and
formal subcontracting opportunities forward.

Watch for these red flags

Be cautious if an NDA demands unlimited liability, claims ownership of all RSP materials without exception,
uses an indefinite survival term, or contains overly broad restrictions on future work. Those clauses can shift
risk unfairly and erode a balanced partnership. Escalate or negotiate such items before signing.
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10.2. Creating Clear Expectations

Begin by treating the NDA as a working playbook for role boundaries and allowed behavior. Clear language in the
agreement prevents misunderstandings and limits legal risk for both the prime and the offshore RSP, while making
operational duties easy to act on during preaward and early collaboration phases.

Expand each of the 3 sections below to learn about creating clear expectations in NDAs for offshore RSPs in U.S.
SLED procurement.

Defining Boundaries

An NDA outlines the roles and responsibilities for both parties.

e (Clearly state what information is confidential.
e Specify who can access this information to prevent misuse.

Establishing Trust

Clear language fosters mutual trust between prime contractors and offshore RSPs.

e Demonstrates professionalism and commitment.
e Reduces the likelihood of conflicts throughout the project.

Minimizing Risks

An effective NDA limits legal risks for all involved.

e (learly delineated expectations help avoid misunderstandings.
e Protects sensitive data and intellectual property.

Define Confidentiality

Ensure your NDA clearly defines what qualifies as Confidential Information, specifies allowed uses, and
outlines who has access. This clarity will prevent disputes and protect your intellectual property.

Read through the 5 key takeaways below to understand the importance of NDAs for Offshore Remote Service
Providers.
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Core Clauses

Core clauses that assign operational responsibility include: Definition of Confidential
Information: List categories and examples so the RSP knows what to treat as protected.
Permitted Use: State the exact purpose, for example, ‘proposal development only," and forbid
other uses. Authorized Persons and Access Controls: Name or describe roles allowed to
receive data and require account or token-based access when possible. Subcontractor
Flowdown: Require the prime to mandate equivalent obligations for any downstream vendors
and identify whether the RSP may hire subcontractors. Data Handling and Security Standards:
Specify storage, encryption, labeling, and device rules so operational staff know exact handling
steps. Term, Survival, and Destruction: Define how long obligations last and the process for
returning or deleting files after work ends. Remedies and Liability Limits: Spell out breach
remedies and, when possible, limit the RSPs' liability to prevent unlimited exposure.

Practical Scenario

Scenario: A prime sends a pricing model and past performance data so the RSP can prepare a
proposal. The NDA should say the RSP may use those files only for proposal drafting, who on
the RSP team may access the files, whether files can be downloaded versus view only, which
encryption or secure transfer tools to use, and how long the RSP must retain or delete copies
after submission. Documenting each of those points prevents later disputes about reuse,
disclosure, or ownership.

Negotiation Tips

Negotiate for clarity, not ambiguity. Ask the prime to narrow broad phrases and supply
concrete examples. Watch for unlimited liability clauses, overly broad IP assignments that
claim ownership of all RSP methods, ambiguous survival terms with no end date, and
excessive restrictions on future work. Escalate these items before signing.

Quick Checklist

Quick checklist to apply before signing: Can you identify every type of confidential material
named in the NDA? Is permitted use narrowly scoped and operationally testable? Are
authorized users and subcontractor rules explicit? Are storage, transfer, and deletion steps
stated clearly? Does the agreement cap liability and protect preexisting 1P?

Reflect and Plan

Choose one upcoming subcontracting or proposal task. Note the specific artifacts you expect
to receive, then draft short handling rules for each artifact that match the NDA language. Use
that draft as the basis for any negotiation with the prime, and include named contacts and
retention timelines in your operational checklist.
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QUESTION 1

What is a key purpose of including a noncircumvention clause in an NDA?

To define the duration of the agreement
To allow the RSP to work with subcontractors without permission
To ensure the prime cannot be bypassed in business dealings

To authorize the RSP to use confidential information freely

74



10.3. Long-term Collaboration

NDAs do more than protect a single exchange of documents. They create the legal scaffolding that lets primes and
offshore RSPs invest time and resources together, move from preaward work into formal subcontracting, and keep
sensitive information safe across multiple engagements. Clear, balanced NDA terms reduce risk, make onboarding
faster, and support stable, repeat business relationships.

Flip each of the 5 cards below to understand the role of NDAs in long-term collaborations for offshore RSPs.

Collaboration Framework Risk Reduction

NDAs establish a legal framework that enables Balanced NDA terms can minimize risks
both primes and RSPs to collaborate effectively associated with sharing confidential information,

over the long term. making partnerships more secure.

Speedy Onboarding Protecting Information

With clear NDA guidelines, the onboarding NDAs ensure that sensitive data remains
process is streamlined, allowing teams to get confidential throughout various project stages,
started quickly. safeguarding business interests.

Business Stability

Well-defined NDAs support stable relationships,
leading to continued repeat business and

investments in joint projects.

Swipe through the 6 slides below to explore strategies for effective use of NDAs in U.S. SLED procurement.

Term, renewal, and survival.

Specify a clear confidentiality term and realistic survival period for core secrets. Open-ended or
ambiguous survival provisions create long term risk for RSPs and obstruct future work; ask for defined time
limits where possible.
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IP and licensed rights.

Include targeted IP language that protects the prime’s proprietary materials while carving out RSP
background tools and methods. Where primes need rights to RSP deliverables, prefer a limited license tied to
the project scope rather than blanket ownership.

Noncircumvention and flow down.

Add noncircumvention language to prevent the prime from bypassing the RSP. Require flow down
obligations if prime must pass confidential agency data to subcontractors so access and responsibilities stay
consistent across the team.

Permitted use and transition rules.

Define exactly how shared materials may be used, and include requirements for return or certified
destruction of files at engagement end. Clear transition terms make it safe to share pricing models and
templates without creating long term exposure.

Remedies, limitation of liability, and dispute resolution.

Balance remedies for breach with reasonable limits on liability for RSPs. Include an escalation path and a
neutral dispute process to resolve disagreements without ending the relationship.

How NDAs fit into the business lifecycle.

NDAs commonly arrive before a subcontract is signed. They allow the prime to share sensitive materials
needed to scope work, price bids, and assess capabilities. That early legal cover reduces the prime’s risk and
helps move the relationship toward formal subcontracting and longer engagements.
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10.4. Quiz - How NDAs Protect the Prime-RSP Relationship

QUESTION 1

What is one critical purpose of a Non-Disclosure Agreement (NDA) in the Prime-RSP relationship?
To protect confidential information and establish legal consequences for breaches.
To ensure that RSPs can freely share their work with any client.
To enable easier communication without any restrictions.

To allow official documentation of contract terms between the prime and RSP.

QUESTION 2

Discuss the significance of protecting intellectual property (IP) within an NDA for offshore RSPs.

QUESTION 3

Which of the following best describes a 'Non-Circumvention’ clause in an NDA?

It outlines the scope of work that RSPs are expected to perform.
It prevents the prime from bypassing the RSP and engaging directly with clients.
It clarifies the payment obligations between the prime and RSP.

It allows unlimited sharing of confidential information with third parties.
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11. Common Mistakes RSPs Make With NDAs

11.1. Assuming Safety of Information

Assuming Safety of Information

Many confidentiality problems start with a simple assumption: that shared materials are free to reuse or pass
along. In U.S. SLED work, that assumption can lead to legal exposure, lost contracts, and damage to the prime-RSP
relationship because NDAs define precise limits on what may be shared and how it must be handled.

Expand each of the 3 sections below to understand the significance of Non-Disclosure Agreements (NDAs) in U.S.
SLED procurement.

What is an NDA?

A Non-Disclosure Agreement (NDA) is a legal contract that outlines confidentiality obligations between
parties.

e Protects sensitive information.
e Prevents unauthorized sharing or misuse.

Risks Without NDAs

Not using an NDA can lead to serious consequences:

e Legal exposure from information leaks.
e Potential loss of contracts.
e Damaged relationships with prime contractors.

Best Practices

To ensure you're covered, follow these best practices:

e Review NDAs thoroughly before signing.
e Keep sensitive materials secure.
e Only share information with authorized individuals.
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Verify Confidentiality

Always confirm document classification before sharing. If unsure, treat it as potentially confidential and
seek written permission from the prime to avoid breaches of NDAs.

Swipe through the 6 slides below about the importance of NDAs in SLED procurement and how to ensure
confidentiality.

What assuming safety looks like

* Forwarding an email or attachment to a teammate or subcontractor without checking whether the file is
labeled confidential or covered by the NDA.

* Storing agency or prime documents on personal laptops or cloud accounts that lack access controls.

* Reusing a prime contractor’s templates, pricing models, or past performance data for other clients unless
the NDA permits it.

* Treating unmarked materials as open, rather than asking for clarification about permitted use and
retention.

Consequences in SLED procurement

SLED agencies often require strict confidentiality, and violations can have direct procurement consequences.
Reported outcomes include vendor suspensions or bans and removal from vendor lists after unauthorized
sharing of protected materials. Examples include agency actions in Washington, California, Texas, and New
York tied to confidentiality breaches.

Practical safeguards you can apply now

* Verify classification before you share. If a file is not marked, treat it as potentially confidential and confirm
permitted use with the prime.

* Limit access by role, not convenience. Grant files only to named, authorized staff and log who has access.
* Use secure, access controlled storage and encrypted transfer tools, not personal email, when moving
documents.

* Label documents and annotate permitted use terms where possible, so ambiguity is reduced for
downstream reviewers.

* When in doubt, pause and ask. Request written permission from the prime before sharing externally or
reusing templates. The prime typically expects to share sensitive materials under the NDA and will respond if
unsure.

* Follow retention and deletion instructions precisely once work ends or the prime requests file destruction.



Worked scenario: pricing template request

A team member receives a pricing template from a prime and is asked to share it with a subcontractor.
Instead of forwarding, take these steps:

1) Confirm whether the NDA lists pricing templates as confidential,

2) Check whether the NDA permits sharing with subcontractors,

3) If allowed, share via a secure link with access restrictions and an audit log,

4) If not allowed or unclear, contact the prime for written permission and note that request in records. These
steps protect the RSP and help maintain the prime’s trust.

Actionable checklist and reflection

* Always check document classification or ask the prime.

* Use access controls and encrypted transfers.

* Never store confidential files on personal devices.

* Record permissions in writing before sharing externally.

* Escalate unclear or broad NDA clauses before work begins.

Quick reflection prompt

Identify one file your team recently shared. Ask whether that file was covered by an NDA clause, who had
access, and whether the handling met the checklist above. If the answer is not a clear yes for each point,
follow the safeguards and document any corrective steps.
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11.2. Misunderstanding IP Ownership

Many offshore providers assume ownership of anything they create unless a contract says otherwise. In U.S. SLED
procurement, NDAs often define permitted use and ownership explicitly, so assumptions can lead to lost rights or
disputes. Clear understanding of common contract terms and simple protective steps keeps an RSP from

unintentionally giving away valuable IP.

Flip each of the 5 cards below to understand key points about IP ownership in NDA contexts.

IP Ownership Misconceptions

Many offshore providers mistakenly believe they
own the IP of their creations unless stated
otherwise in a contract. This can lead to conflicts
regarding rights and ownership.

Importance of NDAs

Non-Disclosure Agreements outline the ownership
and permitted use of created materials. They are

vital in clarifying who retains rights to what is
developed during a project.

Avoiding Disputes

Assumptions about IP can lead to disputes.
Understanding and clearly establishing terms in
contracts can mitigate potential conflicts.

Protecting Your IP

RSPs should be proactive in reviewing contracts
and ensuring their IP rights are explicitly defined
to avoid giving up valuable intellectual property.

Contract Clarity

Having clearly defined contract terms related to IP

ownership can help prevent misunderstandings
and ensure that all parties are on the same page.

Swipe through the 6 slides below to understand ownership under NDAs and important considerations for offshore

RSPs.
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How ownership typically functions under NDAs

Ownership and license are different. An NDA can either preserve an RSP's preexisting IP, transfer
ownership, or grant only a limited license to the recipient. Pay attention to any clause labeled IP ownership,
assignment, or permitted use, because these determine who may reuse templates, tools, or processes after
the work ends. NDAs also commonly include survival language that keeps obligations in force after the
contract ends, so ownership questions may matter long after delivery.

Frequent misconceptions and why they are risky

"If | wrote it, | own it." Many NDAs and downstream subcontract terms override that idea by requiring
assignment or broad licenses for deliverables. Treat written work as potentially assigned unless the
agreement says otherwise.

"Confidential means | can reuse it for other clients." Confidential information is protected, but reuse
rights depend on explicit ownership or license language. Reusing prime materials without permission can
violate the NDA and damage the relationship.

"An NDA never claims my background methods." Some NDAs contain overly broad IP claims that can
sweep in templates, methods, and other RSP assets unless those are excluded up front. Those clauses are a
common red flag for RSPs to escalate before signing.

Contract language that matters and how to read it

Assignment of rights: language that transfers "all" IP to the prime. If present, ownership likely moves to the
prime unless a carve-out exists.

License grant: check scope, duration, territory, and whether the license is exclusive or nonexclusive. Narrow,
limited licenses protect RSP reuse.

Work for hire wording: in U.S. law, work for hire can make the hiring party the author and owner. Watch for
explicit work for hire statements.

Preexisting IP clause: requires the agreement to list or preserve tools, templates, and libraries the RSP
brought in. Ask for an appendix of preexisting items if needed.

Survival and broad remedy clauses: long survival combined with unlimited remedies can heighten risk if
ownership is unclear; escalate such clauses before accepting them.
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Practical steps an offshore RSP can use now

1. Identify preexisting assets. Create a short list of templates, processes, and libraries you will use.
Request that the agreement explicitly excludes those or grants only a license to the prime for
deliverables that incorporate them. The NDA and related subcontract should reflect that list.

2. Ask for narrow language. If assignment is proposed, ask for a limited license back to allow reuse
outside the prime’s confidential elements.

3. Mark deliverables. Label files and templates as RSP preexisting IP or RSP confidential when
applicable. Clear labeling supports your position if ownership is disputed.

4. Negotiate or escalate red flags. Overly broad IP claims, unlimited liability tied to ownership, and
ambiguous survival terms should be flagged and discussed with the prime before signing.

5. Track contributions. Keep dated drafts and notes that show what you developed independently and
what was created from prime materials. Documentation helps if ownership is contested.

6. Seek written permission for reuse. If a deliverable includes prime confidential elements, get explicit
written consent before reusing it for a different client or project.

Scenario to apply the guidance

You adapt a proprietary RSP template to meet an agency requirement and the prime wants the final
deliverable under the NDA. Before delivering, note which parts are your preexisting template and which
parts were built from prime confidential inputs. Ask the prime for a clause that either preserves your
template as preexisting IP or grants you a nonexclusive license to reuse nonconfidential portions. If the NDA
instead assigns all rights, negotiate a carve-out for named preexisting tools or a license back so you can
continue productizing your work later.

Actionable checklist and reflective prompt

Checklist: 1) Inventory preexisting assets; 2) Search NDA for assignment, license, work for hire, and survival
language; 3) Mark deliverables clearly; 4) Request carve-outs or license back if needed; 5) Keep development
logs; 6) Escalate broad IP claims or unlimited liability clauses.

Reflective prompt: Which two templates or methods do you rely on most, and how would you document
them now so they are excluded or licensed in contract language?

Topic Key Points

Ownership vs. License An NDA can preserve, transfer ownership, or grant limited license;
pay attention to IP ownership clauses.

Misconception: "If | wrote it, | own it." Many agreements override this, requiring assignment or broad
licenses.

Misconception: "Confidential means | Reuse rights depend on explicit ownership or license language; can

canreuse it." violate NDA if reused improperly.
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Topic Key Points

Important Contract Language: Transfers "all" IP to the prime, unless there is a carve-out.
Assignment of Rights

Practical Step: Identify Preexisting Create a list of templates, request exclusions or limited licenses in
Assets the agreement.

Practical Step: Mark Deliverables Label files as RSP preexisting IP or RSP confidential to reinforce

ownership position.

Checklist Item: Review NDA Search for key terms: assignment, license, work for hire, and survival
language.
Reflective Prompt Consider which two templates or methods to document for

exclusion or licensing in contracts.

QUESTION 1

What is a key reason why offshore RSPs should pay close attention to the language in NDAs
regarding IP ownership?

To ensure they can reuse their created deliverables without any issues.
Because ownership and licensing terms can inadvertently assign IP rights to the prime.
To avoid any contractual obligations that may arise from signing the NDA.

Because all contracts automatically protect the creator's IP rights.
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11.3. Ignoring Survival Clauses

Survival clauses determine how long confidentiality obligations continue after work stops, and they can create
responsibilities that last for years. Overlooking ambiguous or openended survival language can expose an offshore

RSP to ongoing legal risk, reputation harm, or noncompliance with SLED rules. Read the Term and survival language

closely, because unclear timeframes are a recognized red flag in NDAs .

Flip each of the 5 cards below to understand the significance of survival clauses in NDAs.

Survival Clauses

Survival clauses outline the duration of
confidentiality obligations after the contract ends.

They can bind you for years.

Legal Risks

Ignoring survival language can expose you to
ongoing legal risks and potential litigation due to

noncompliance.

Reputation Harm

Failure to uphold confidentiality can damage your
reputation among clients and the SLED
community.

Key Terms

Understand and clarify terms related to
confidentiality timeframes to avoid red flags in
NDAs.

Ongoing Responsibilities

Read survival clauses carefully to know your
responsibilities that may continue long after a

project.

06

"The devil is in the details."

~ Ludwig Mies van der Rohe

Swipe through the 6 slides below to explore the importance of survival clauses in NDAs for offshore Remote Service

Providers (RSPs).
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What survival clauses say and why they matter

Survival language answers two questions: how long confidentiality rules last, and which obligations survive
termination. NDAs may state a fixed period, tie confidentiality to when information becomes public, or leave
the length undefined. Ambiguous survival terms, or no end date at all, create uncertainty and are called out
as red flags in the course material. For SLED work, uncertain obligations can trigger compliance concerns
with agencies that enforce strict confidentiality rules and vendor policies.

Practical steps for offshore RSPs

e |ocate the exact clause labeled Term, Survival, or similar, and copy the wording into your contract notes.
Confirm whether the clause specifies a fixed duration, a conditional trigger, or no limit at all.

e |dentify what survives. Look for return or destruction requirements, ongoing non-disclosure duties, and
any continuing IP or indemnity obligations. Follow secure disposal and recordkeeping practices when
destruction is required.

e Treat open-ended survival language as a negotiation point. Ask the prime to limit survival to a clear
number of years, or to carve out trade secrets with a defined legal standard. If you cannot get clarity,
escalate to the prime or seek legal review before signing.

e Build operational controls tied to survival periods. Maintain a simple compliance log and a calendar entry
for each contract that records the survival end date and any post-termination actions required. Use
secure storage and controlled sharing while obligations are active, and document destruction when
requested.

Worked scenario

A hypothetical NDA states: Confidentiality obligations survive termination, with no end date. You finish
deliverables and later receive a request from the prime to use an internal template for another client. Before
using it, you check the survival language and find no fixed timeframe. You escalate the question, decline
reuse until you receive written permission, and request that the prime either supply a licensed copy or
amend the NDA to set a specific survival period. That approach prevents accidental breach and establishes a
clear record of your decision.

Quick checklist before signing or acting

Does the NDA specify a clear survival period, or is the wording open-ended?

e Are return, destruction, or ongoing access requirements stated, and can you operationally meet them?
Are trade secrets or other exceptions handled with a legal standard, or left undefined?

e Have you recorded survival dates in your compliance log and assigned an owner to manage them?
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Reflective prompt and one immediate action

Consider the last NDA you signed. Can you locate the survival clause and state its end date from memory? If
not, add that task to your compliance log now and flag any ambiguous wording for clarification. Following
clear survival rules protects your team and preserves trust with SLED partners, while good recordkeeping
and secure disposal practices reduce long term exposure.
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11.4. Quiz - Common Mistakes RSPs Make With NDAs

QUESTION 1

What is one common mistake RSPs make regarding the use of Non-Disclosure Agreements
(NDAs)?

Documenting all communications with external parties.
Ensuring all employees are aware of the NDA structure.
Regularly updating NDAs to reflect changes in the contract.

Assuming all information is safe to share without checking the NDA clauses.

QUESTION 2

Why is it essential for RSPs to understand the 'Term & Survival Clause’ in NDAs?

QUESTION 3

Which of the following is a consequence of violating NDA terms in SLED procurement?
Enhanced collaboration with prime contractors.
Potential multiyear vendor bans by state agencies.
Increased chances of winning future contracts.

Immediate restoration of previous contracts.
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12. How NDAs Support Compliance in SLED Procurement
12.1. Alignment with Agency Rules

Alignment with Agency Rules

NDAs are the formal tool that lets offshore providers work with sensitive SLED materials while meeting strict state
confidentiality expectations. Properly written and followed NDAs align subcontractor actions with agency rules,
reduce legal risk, and preserve eligibility to bid on future work.

Expand each of the 3 sections below to understand the role and importance of NDAs in U.S. SLED procurement.

What are NDAs?

Non-Disclosure Agreements (NDAs) are legal contracts designed to protect sensitive information.

e They ensure confidentiality during collaborations.
e Essential for maintaining trust between parties.

Importance of NDAs

NDAs help offshore Remote Service Providers comply with U.S. state confidentiality requirements.

e They align subcontractors with agency protocols to avoid legal risks.
e Essential for preserving eligibility for future contract bids.

How to Use NDAs

When drafting or signing an NDA, consider the following:

e Ensure it covers all sensitive information.
e Make sure all parties understand their obligations.
e Regularly review and update terms to stay compliant.
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NDA Essentials

Always ensure NDA clauses are clear on definitions, permitted uses, and confidentiality obligations. This
will protect both your eligibility and maintain trust with agencies.

Click each of the 5 tabs below to understand essential elements of NDAs for SLED procurement.

How NDAs connect to agency requirements

SLED agencies expect strict confidentiality and data protection; NDAs make those expectations actionable by
defining what counts as confidential, permitted uses, and how long obligations last. State examples show
real consequences for violations, including multiyear vendor bans in California and removal from vendor
lists in Texas, underscoring the need to follow NDA limits and agency rules.

Concrete clauses to check for alignment

Definition of Confidential Information: Ensure it matches the types of agency-protected materials you will
receive. Permitted Use: Confirm allowed uses map to the specific work on the procurement, not general
reuse. Term and Survival: Verify how long obligations continue after the contract ends. Remedies and
Liability: Watch for unlimited liability or one-sided remedies that could conflict with practical risk limits.
Noncircumvention and IP ownership: Confirm the NDA does not transfer ownership of RSP tools or prevent
legitimate future work unless explicitly negotiated.

Practical, day-to-day compliance steps for offshore teams

Map: For every confidential file, record the NDA clause that governs its use and required retention or
deletion. Limit access: Keep files in password protected, access controlled folders and share only with
authorized personnel listed by the prime. Label and track: Clearly mark files as confidential and keep an
audit log of who accessed or transmitted them. Secure transfer and storage: Use encrypted file transfer tools
and avoid personal devices for storage. Follow disposal instructions: Delete or return materials when the
NDA or prime directs, and document the deletion when required. Escalate red flags: If the NDA contains
ambiguous survival terms or broad IP claims, raise them before accepting the work.

Actions to protect eligibility and build trust

Treat NDA compliance as part of performance. Agencies and primes monitor handling; good practice builds
a reputation for reliability and supports future subcontracting opportunities. Produce simple evidence of
compliance when requested, such as access logs and deletion receipts.

Quick checklist before you accept confidential materials

1. Confirm the NDA definition of confidential information covers only what is needed. 2. Verify permitted
use aligns with the task and does not transfer IP unnecessarily. 3. Note term and survival obligations
and plan data retention accordingly. 4. Ensure technical controls are ready: encrypted storage, no
personal devices, and access limits. 5. Escalate unfair clauses to the prime for negotiation before
signing.
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12.2. Risk Reduction

NDAs lower the chance of disqualification by creating a formal framework for sharing and protecting procurement
materials. For offshore RSPs, a signed NDA lets the prime share pricing, evaluation documents, and past

performance data while making clear what can be used, who may access it, and what happens if confidentiality is

broken . This clarity reduces accidental disclosures that often lead to vendor removal or bans.

Flip each of the 5 cards below to understand the importance of NDAs in reducing risk for offshore RSPs in U.S. SLED

procurement.

Risk Mitigation

Non-Disclosure Agreements (NDAs) protect
sensitive information by ensuring only authorized

access. They help prevent data leaks that could
disqualify vendors.

Formal Framework

An NDA provides a structured guideline for
sharing procurement information. This reduces

ambiguity and potential misuse.

Information Protection

With an NDA, offshore RSPs can view critical data
like pricing and evaluations securely, enhancing
trust between parties.

Clarity Matters

NDAs clarify what information is confidential, who
can access it, and what the penalties for breaches
are, minimizing accidental disclosures.

Prevent Disqualification

By safeguarding shared materials, NDAs
significantly lower the risk of vendor removal or

bans due to accidental leaks.

Secure Handling

Utilize secure handling controls for sensitive information, including password protection and access
logging. This not only safeguards confidentiality but also demonstrates compliance to agencies, reducing

disqualification risks.

Read through the 5 key takeaways below to understand the importance of NDAs for offshore RSPs in U.S. SLED

procurement.
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Clear definition of confidential material

g NDAs spell out which documents and data are protected, so teams avoid treating sensitive
items as ordinary files. That precise definition makes it easier to follow the rules reviewers
expect during procurement evaluations.

Limited, documented use

D

NDAs set permitted uses and access limits. When access is limited and use is recorded,
agencies can see that the prime and its subcontractors protected evaluation materials and
pricing, which lowers the risk reviewers will disqualify the offer for improper sharing.

Legal and contractual consequences

).

A binding NDA creates clear remedies for breaches. The presence of enforceable

= consequences signals seriousness to both the prime and the agency, and it gives the prime
legal cover to remove or discipline staff who mishandle material rather than exposing the
agency to uncontrolled disclosure.

&
&

Operational controls that agencies expect

Leeeet
ttfﬁtt NDAs are often paired with practical controls such as secure storage, encrypted transfers,

access controls, and document labeling. Following those practices reduces accidental leaks
that have caused vendor bans and removals in real SLED cases.

T Practical checklist for offshore RSPs to reduce disqualification risk

e Confirm the NDA is signed before reviewing any procurement files, and keep a copy of the
executed agreement. Review the definition of confidential information and permitted use
clauses carefully. - Watch for red flags before signing: unlimited liability, overly broad IP
claims, ambiguous survival terms, or restrictions that block reasonable future work.
Escalate these with the prime if present. - Apply secure handling controls: use password
protected, access controlled folders; avoid personal devices for storage; use encrypted file
transfer tools; label confidential documents clearly; delete or return materials when
required.

QUESTION 1

What is one benefit of having a signed NDA before reviewing procurement files?

It allows unlimited sharing of sensitive materials with anyone in the agency.

It ensures the confidentiality of pricing and evaluation documents, reducing the risk of disqualification.

It permits unrestricted use of the information without documented access limits.

It eliminates the need for operational controls associated with sensitive procurement data.
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12.3. Protection of Government Data

Government information in U.S. SLED engagements often includes nonpublic RFPs, pricing, past performance
records, and agency templates. Keeping that information secure preserves trust and prevents contractual or
procurement problems. The following explains concrete handling rules, a short scenario that shows how to apply
them, and a compact checklist you can use immediately.

Flip each of the 5 cards below to test your recall of important aspects of protecting government data in U.S. SLED
engagements.

Confidential Data Trust Preservation

U.S. SLED projects include sensitive data such as Securing government data builds trust with

RFPs, pricing, and performance records. agencies. Trust is essential for successful long-
Protecting this data is crucial. term partnerships.

Consequences of Breach Data Handling Rules

Follow specific guidelines for data handling: no
sharing outside approved channels, and secure
storage.

Failure to protect data can lead to legal issues,
loss of contracts, and damage to reputation.

Checklist for Compliance

e Review NDA obligations

e Limit access to sensitive data
e Securely dispose of unnecessary information

06

"To safeguard our freedom, we must secure our data."

~ Unknown

Click each of the 5 tabs below to explore key practices for data protection under NDAs in SLED procurement.



Practical Data Protection Practices

Use access controls and secure storage. Keep confidential files in password protected, access controlled
folders and limit access to named, authorized staff only. Avoid storing confidential files on personal devices
or general cloud accounts; prefer enterprise or prime-approved storage with audit logs. These are basic
expectations for RSPs working under NDAs.

Document Handling

Label and track documents. Mark files clearly with their confidentiality level and maintain an access log or
change history so the prime can verify who saw what and when. Clear labeling reduces accidental reuse or
disclosure.

Secure Transfers

Encrypt transfers and avoid unsecure email. Use secure file transfer tools or encrypted links when sending
confidential attachments. Do not send sensitive documents as standard email attachments to personal
accounts.

Reporting Breaches

Report and escalate potential breaches immediately. If data may have been exposed, notify the prime and

follow their incident process. Early reporting limits harm and supports compliance with agency expectations.

Common Mistakes

Avoid these common mistakes: Do not forward confidential emails to personal accounts, store files on
personal devices, or reuse prime materials for other clients. These are frequent causes of NDA violations
and vendor sanctions in SLED procurement.
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12.4. Quiz - How NDAs Support Compliance in SLED Procurement

QUESTION 1

What is one of the primary purposes of Non-Disclosure Agreements (NDAs) in SLED procurement?
To protect both parties’ sensitive information from unauthorized disclosure
To guarantee government contracts for all involved
To eliminate competition among vendors

To enable unrestricted data sharing between competitors

QUESTION 2

What are some common mistakes made by Remote Service Providers (RSPs) when managing
NDAs?

QUESTION 3

Why is compliance with agency confidentiality rules crucial in SLED procurement?
It ensures the protection of sensitive government information and aligns with procurement ethics.
It allows vendors to freely share government data with the public.
It permits vendors to disregard internal practices once contracts are signed.

It guarantees that all procurement processes are expedited.
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13. Real SLED Examples of NDA-Related Issues
13.1. Washington DES

Washington DES

Washington DES enforces strict controls on what counts as confidential and how agency templates are shared.
Course materials note that DES does not allow free distribution of pricing templates or internal forms, making
those items high risk for unauthorized disclosure .

Flip each of the 5 cards below to enhance your understanding of NDAs in U.S. SLED procurement.

Confidentiality Controls Template Restrictions

Washington DES has strict guidelines on what Certain documents, like pricing templates and
information is deemed confidential. Knowing internal forms, cannot be freely shared.
these rules helps protect sensitive data. Unauthorized disclosure poses significant risks.

NDA Significance Risk Management

Non-Disclosure Agreements are crucial for Understanding the limitations on sharing
safeguarding confidential information. They documents helps mitigate risks associated with

outline obligations for both parties regarding unauthorized disclosures in procurement
sensitive content. processes.




Compliance Awareness

RSPs must stay informed about compliance

requirements to avoid legal repercussions related
to confidential information.

Swipe through the 6 slides below to understand common DES confidentiality issues related to NDAs.

Confidentiality Issues

Unauthorized sharing of pricing templates or internal forms, including sending them to outside
consultants or storing them on uncontrolled cloud services. The course materials list pricing templates and
internal forms as specifically restricted examples for Washington DES.

Using Past Performance Details

Using confidential agency wording or past performance details in other proposals without written
permission. Such use typically falls under broad definitions of confidential information and permitted use
clauses explained in the materials, so it creates contractual risk if not authorized.

Reusing Agency Templates

Reusing or repurposing agency-specific templates for other clients. That practice can breach both
permitted use limits and IP ownership provisions discussed in the NDA guidance.

Immediate Response Scenario

Scenario: An RSP team member attaches a Washington DES pricing template to an email sentto a
subcontractor who is not listed as an authorized recipient. Steps to take now, in the order to follow:

1. Stop further sharing. Do not forward or download additional copies.

2. Notify the prime contractor and the assigned DES contact immediately, describe what was shared and who
received it. The materials stress prompt escalation for breaches and following prime instructions for
containment and deletion.

3. Isolate or delete any accessible copies under your control, and confirm deletion in writing to the prime.
The guidance calls for immediate deletion when required and controlled sharing methods to limit spread.
4. Preserve evidence of the incident only as required for investigation, and follow the prime or agency
directions about forensic steps.

5. Review the NDA clauses that define permitted use and survival obligations to understand ongoing
responsibilities, and document what corrective steps your team took.



Practical Prevention Checklist

- Label files clearly as confidential before any sharing, and include permitted-use notes in file headers.
Effective document labeling is recommended to avoid accidental misuse.

- Store DES materials in password protected, access controlled folders and never on personal devices.
Secure storage and no personal devices are listed best practices.

- Use encrypted transfer tools approved by the prime, not standard email attachments. The guidance
recommends encrypted transfers and controlled sharing methods.

- Confirm recipient authorization before any external share. Check the NDA and prime instructions when
in doubt.

- Keep a short, written escalation plan that names the person to contact at the prime and the steps your
team will take if a suspected violation occurs.

Summary & Reflection

Washington DES treats pricing templates and internal forms as sensitive examples, so those files
require the strictest handling practices. Rely on NDA definitions of confidential information and follow the
data handling practices in the course materials to reduce risk and to respond correctly if a disclosure
happens.

Reflective prompt: Identify one common file or workflow in your team that could accidentally expose a DES

pricing template, then write two concrete changes you will implement this week to remove that exposure.

98



13.2. California CDT

Confidentiality violations can lead to serious procurement consequences, including multiyear vendor bans by
California CDT, so offshore providers must treat shared SLED materials as high risk and act accordingly . Clear
handling rules, timely responses to incidents, and documented control practices protect eligibility to work on state
contracts.

Expand each of the 3 sections below to understand the significance of NDAs in U.S. SLED procurement for offshore
RSPs.

Risks of Violations

Confidentiality is paramount. Violating it can lead to significant consequences:

e Multiyear vendor bans by California CDT
e Loss of eligibility for state contracts
e Damage to reputation and future business opportunities.

Managing Confidentiality

Effective management is key to maintaining compliance:

e Implement clear handling rules for SLED materials.
e Quickly respond to any incidents or breaches.
e Document all control practices for accountability.

Importance of NDAs

Non-Disclosure Agreements are essential for:

e Protecting sensitive information shared by SLED.
e Ensuring trust between providers and state agencies.
e Safeguarding your business and maintaining contracts.

Click each of the 4 tabs below to compare key points on managing vendor bans and confidentiality in SLED
procurement.
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Vendor Ban Implications

A vendor ban removes the vendor from eligible participation for the ban period, which can block new work
and damage the prime-RSP relationship. The course materials note that confidentiality violations are a
trigger for multiyear bans, making prevention essential for long term trust and revenue stability.

Behaviors Leading to CDT Action

Sharing pricing templates, proposal strategies, or internal forms outside authorized channels. Course
examples call out sharing pricing and internal templates as risky behaviors. These are explicitly linked to
confidentiality incidents that can trigger bans. Storing confidential files on personal devices or unsecured
locations, forwarding attachments without checking permissions, or failing to follow deletion instructions
after project end. These handling mistakes are marked as common causes of breaches in the materials.

Concrete Safeguards to Reduce Risk

Limit access, use role based permissions, and keep a short list of authorized staff who may view SLED
materials. Use encrypted file transfer and password protected, access controlled storage rather than email
attachments or personal devices. Label confidential files clearly, follow prime instructions about retention
and destruction, and avoid reusing prime materials for other clients. These practices are identified as
essential data handling controls in the guidance.

Actions on Suspected Breach

1. Stop further sharing immediately, isolate the affected files or accounts, and do not attempt further
distribution. 2. Notify the prime contractor and follow their incident protocol. The guidance
emphasizes following prime instructions for data destruction and escalation steps. 3. Keep an audit of
what was shared, who accessed it, and when. That record supports remediation and shows good faith
cooperation.

Category Details

Vendor Ban Impact Blocks new work, damages prime-RSP relationship, can be triggered by
confidentiality violations.

Common Behaviors Leading to Sharing pricing templates, storing confidential files improperly, failing to
CDT Action follow deletion instructions.
Concrete Safeguards Limit access, use role-based permissions, encrypted file transfer, clear

labeling of confidential files.

Response to Breach Stop sharing, isolate affected files, notify prime contractor, keep an audit
of shared information.

Example Scenario Place spreadsheet in approved folder instead of forwarding, confirm
permission with the prime.
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Category Details

Practical Reminders Treat all shared materials as sensitive, document storage and sharing
rules, escalate ambiguous requests.

Reflective Prompt Compare current file sharing process, identify one change to reduce
confidentiality violation risk.

QUESTION 1
What action should you take immediately if you suspect a confidentiality breach has occurred?

Notify the prime contractor and keep sharing the file until instructed otherwise.
Stop further sharing immediately and isolate the affected files or accounts.
Continue with the project while discussing the issue with your team.

Forward the file to the team member for their input before deciding what to do.
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13.3. Texas DIR

Texas DIR enforces strict confidentiality around agency tools and internal materials. For offshore RSPs, even a single
unauthorized disclosure can end a vendor relationship quickly, so careful handling and clear escalation steps are
essential.

Expand each of the 3 sections below to understand key aspects of NDAs for offshore RSPs in U.S. SLED
procurement.

Confidentiality Importance

In the Texas DIR environment, maintaining confidentiality is critical.

e Unauthorized disclosures can jeopardize relationships.
e Adhere strictly to confidentiality protocols.

Handling Information

Offshore RSPs must manage agency materials with care.

e |Implement secure communication channels.
e Always verify who has access to sensitive information.

Clear Escalation Steps

Establish clear procedures for addressing potential breaches.

e Train staff on responding to security incidents.
e Have a designated contact for escalation.

Read through the 5 key points below about the importance of NDAs and best practices for RSPs in U.S. SLED
procurement.

What Texas DIR enforces and why it matters

A

I___Ig.“ Texas DIR treats internal tools and other nonpublic procurement materials as highly sensitive.
Unauthorized disclosure of internal tools has led to immediate removal from vendor lists in
past SLED incidents, so primes and RSPs must treat access and sharing as high risk rather than
routine activity.

Practical controls RSPs must apply
@ Limit access. Grant confidential files only to named team members who need them for a

specific task. Use role based permissions where possible. Secure storage. Keep files in
password protected, access controlled repositories. Avoid personal devices for storing or
editing agency materials. Encrypted transfer. Use approved secure file transfer tools rather
than standard email attachments. Label files as confidential so recipients know handling rules.
Controlled sharing. Disable public links and set expiry dates for shared access. Require multi
factor authentication for accounts that hold agency data.
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Scenario: accidental public link to an internal template

A team member creates a file for a proposal and shares a public link by mistake. Treat the
event as an urgent confidentiality incident. Recommended immediate steps, in order: 1.
Revoke the public link and remove external access. Preserve access logs and timestamps. 2.
Notify the prime contractor and your internal security lead immediately. 3. Record what was
shared, how long it was accessible, and which accounts accessed it. 4. Follow the prime's
instructions for containment and any required data deletion. The course material highlights
escalation of potential breaches as a required practice during SLED work.

How to reduce the chance of selection for removal

Adopt consistent, documented practices that primes can verify. Use named user accounts,
enforce multi factor authentication, label confidential files, and use encrypted file stores.
Communicate clearly to the prime when incidents occur. These practices reduce operational
risk and demonstrate reliability, which primes assess before awarding or keeping subcontract
work.

Quick, actionable checklist

Use secure repositories and avoid personal devices. Share only with authorized individuals and

use access expiry. Keep detailed access logs and preserve them after any incident. Escalate
suspected disclosures to the prime immediately.
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13.4. Quiz - Real SLED Examples of NDA-Related Issues

QUESTION 1

What is a potential consequence of violating confidentiality according to California CDT's NDA
regulations?

Temporary suspension of services
A multiyear vendor ban
Limited access to contracts

Increased contract bidding opportunities

QUESTION 2

Briefly explain the role of NDAs in supporting compliance within SLED procurement.

QUESTION 3

Which of the following best illustrates a common mistake RSPs make regarding NDAs?
Properly labeling confidential files
Restricting access to sensitive documents
Utilizing encrypted file-sharing methods

Assuming all shared information is confidential
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14. What the Prime Is Doing While You Work Under an NDA

14.1. Sharing Sensitive Materials

Sharing Sensitive Materials

Prime contractors will share specific confidential items so the team can prepare proposals, price work, and align
delivery. Expect proposal strategies, pricing models, proprietary templates, past performance details, client contact
information, and competitive research. These materials are shared under the NDA so the prime can evaluate fit and
protect their win strategy while you work on defined tasks .

Flip each of the 5 cards below to understand key elements of NDAs in U.S. SLED procurement.

Confidential Items Proposal Benefits

Prime contractors share sensitive materials under

NDAs to ensure: NDAs help RSPs:

. e Access vital information for proposals
e Safe proposal preparation

e Accurate pricing strategies

e Shared proprietary templates safely.

e Align project delivery with client needs
e Utilize insights while respecting confidentiality.
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Protection Strategy Fit Evaluation

The NDA safeguards:
With NDAs, prime contractors can:

Competitive pricing models

Client contact details

Past performance metrics This ensures the
prime contractor maintains its strategic
advantage.

e Review RSP capabilities securely
e Assess alignment with project goals
e Make informed decisions without risks.

Win Strategies

Sharing under an NDA allows:

Insight into competitive research
Security in contractor relationships

Strategic planning without exposure to
competitors.

06

"Integrity is doing the right thing, even when no one is watching."

~ C.S. Lewis

Swipe through the 5 slides below to learn about handling materials under NDAs for offshore RSPs in U.S. SLED
procurement.

Proposal strategies and technical approaches

win themes, solution outlines, and evaluation responses that guide how to write or edit content.
Handling note: treat drafts as confidential working product.

Pricing and cost models

rate cards, cost assumptions, and internal spreadsheets used to assemble the proposal budget. Handling
note: do not reuse pricing data outside the authorized engagement.
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Internal tools and templates

proprietary matrices, checklists, and formatting resources the prime uses to speed work and ensure
consistency. Handling note: follow permitted use rules and do not claim ownership.

Past performance and client information

summaries of prior contracts, client names, and performance metrics. Handling note: protect personal
data and any agency sensitivities.

Red flags to raise before accepting materials

e Extremely broad IP assignment that claims ownership of everything you create.
e Unlimited liability tied to accidental disclosure.
e No clear end date for confidentiality obligations.
e |nstructions that require storing confidential files on personal devices.
If any of these appear, pause and escalate before proceeding.
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14.2. Assessing Reliability

Prime contractors form trust through observable, repeatable behavior around confidential information. How RSP
teams store, share, label, and remove sensitive files affects whether a prime treats the RSP as a low-risk partner

and a candidate for future subcontract work. Primes explicitly monitor these practices while an NDA is active,

because RSP behavior reduces the primels legal and operational exposure .

Review the 3 cards below to understand the significance of NDAs in building trust with prime contractors.

Trust Building

Prime contractors rely on
consistent handling of
sensitive data to establish
trust. Effective practices in
storing, sharing, and
labeling confidential
information impact how
RSPs are viewed as

Risk Management

Adhering to NDA protocols
reduces legal and
operational risks for prime
contractors. RSPs who
exhibit strong data
protection measures can
enhance their reputation

Ongoing Monitoring
Behavior regarding
sensitive files is
continuously observed
during the NDA period.
Prime contractors assess
RSP practices to
determine future
collaboration

partners.

as low-risk partners.
opportunities.

Read through the 5 key takeaways below to understand the importance of NDAs in U.S. SLED procurement for

|0
|©

/a)

Operational consistency.

Primes expect the same secure practices on every task, not occasional good behavior. That
includes consistent access controls, clear role-based permissioning, and documented handling
steps for incoming files.

Visibility and auditability.

Logs, named recipients on shared files, and clear records of who accessed what make it easier
for a prime to accept risk.

Concrete actions that demonstrate reliability.

Use password protected, access controlled folders for all prime materials. Avoid storing
confidential files on personal laptops or phones; keep them on managed corporate systems.
Transfer files only with encryption and use approved secure file sharing tools rather than
unencrypted email. Label confidential documents clearly so team members recognize
restrictions. Restrict sharing to only authorized team members, and record who you shared
with and why. Follow prime instructions for deletion or return of files when asked, and confirm
completion in writing.
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Practical checklist to build trust.

M 1. Implement role-based access controls and keep a simple access log. 2. Standardize
secure storage and encryption for transfers. 3. Label all prime materials and maintain a
sharing register. 4. Prohibit use of personal devices for prime files. 5. Respond quickly to
questions and confirm remediation actions in writing. 6. Keep documentation that
shows compliance with NDA terms and any prime-specific instructions.

Final reminders.
Reliability is about predictable, documented behavior as much as technical controls. When

procedures are simple, consistently applied, and visible to the prime, RSPs move from
temporary vendors to trusted partners.

QUESTION 1

Which of the following practices is essential for demonstrating reliability when handling
confidential information under an NDA?

Storing confidential files on personal devices for convenience.
Using password protected, access controlled folders for all prime materials.
Transferring files via unencrypted email as a standard practice.

Sharing all documents with every team member to keep everyone informed.
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14.3. Preparing Subcontract Agreements

While you operate under an NDA, the prime is converting confidentiality limits into the formal subcontract that will
govern the work, payments, and intellectual property. That process balances legal risk, internal approvals, and
operational onboarding so the prime can safely give you the access and materials you need. Knowing the steps
primes take helps you prepare security evidence, clarify IP and payment terms, and raise concerns early.

Flip each of the 4 cards below to test your understanding of subcontract agreements in the context of NDAs.

NDA Role

Non-Disclosure Agreements establish how
sensitive information is to be handled during the

subcontracting process. They set clear
expectations for confidentiality.

Subcontract Framework

A subcontract governs crucial elements like work
scope, payment terms, and intellectual property
rights. It ensures all parties understand their
responsibilities.

Legal Considerations

Balancing legal risks is essential. Subcontract
agreements should reflect the risk tolerance and

compliance requirements outlined in the NDA.

IP Clarification

Intellectual property terms detail who owns the
work produced. Clear IP provisions help avoid

disputes later on, ensuring smooth project
execution.

Read through the 4 key takeaways below to understand the process of converting NDAs into subcontracts and

considerations for RSPs.

How primes convert NDA boundaries into contract terms

Primes typically follow a clear sequence when turning an NDA relationship into a subcontract.
They confirm what the NDA already defines about confidential information and permitted
uses, then expand those points into enforceable subcontract clauses for scope, IP, and
remedies. The NDA often serves as the starting template that the subcontract will extend and
reference, so confidentiality, permitted use, and survival terms tend to appear again with
greater detail in the subcontract agreement. Primes also watch for red-flag language that
could expose either side to excessive liability, or claim broad IP ownership without clear limits,
and they adjust subcontract wording accordingly.
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Operational and compliance steps primes complete in parallel

Legal teams translate NDA concepts into specific subcontract clauses for IP ownership, term
and survival, remedies, and liability caps. Key clause types to expect are defined confidential
information, permitted use, IP assignment or license language, and breach remedies. The
prime finalizes deliverables, milestones, acceptance criteria, and billing triggers so both parties
know what counts as billable work. The SOW will reference confidentiality and permitted uses
from the NDA. Primes decide which NDA obligations must flow down to you and whether
additional security or compliance requirements apply.

Scenario and practical responses

A prime sends a draft subcontract that references the NDA and adds an IP assignment clause,
milestone payments, and a data destruction requirement at contract close. It also requests
evidence of secure file storage. Practical RSP responses include confirming where and how
confidential files will be stored and asking which specific controls satisfy the prime, reviewing
IP language closely to ensure proprietary methods remain under control, proposing a
reasonable liability cap, and confirming payment milestones and acceptance criteria.

Actionable checklist to prepare now

Assemble evidence of security controls: storage locations, access lists, encryption standard,
and deletion procedures. Map deliverables to likely SOW line items and proposed acceptance
criteria. Identify any proprietary tools or templates to carve out from full assignment of IP, and
be ready to suggest a license instead. Decide acceptable liability and insurance limits before
negotiations, and flag any clauses that imply unlimited exposure.
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14.4. Quiz - What the Prime Is Doing While You Work Under an NDA

QUESTION 1

What is one key responsibility of the prime while an RSP operates under an NDA?

To limit the RSP's access to sensitive materials only
To reduce their legal exposure by not involving the RSP
To share sensitive pricing and internal strategy documents

To ensure the RSP can reuse proprietary materials for other clients

QUESTION 2

Explain the significance of the confidentiality term and survival clauses in an NDA.

QUESTION 3

Which of the following is considered a common mistake RSPs make regarding NDAs?

Using encrypted file-sharing tools for document transfers
Assuming all information shared is confidential
Properly labeling all confidential documents

Storing confidential data in secured folders
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15. Summary

15.1. Summary

Congratulations on completing the 'NDA Essentials' course! This course was specifically crafted to help offshore
Remote Service Providers (RSPs) like you comprehend the vital role of Non-Disclosure Agreements (NDAs) in U.S.
State, Local, and Education (SLED) procurement. You have learned that NDAs are essential in safeguarding sensitive
information, ensuring compliance, and fostering trust between prime contractors and RSPs.

Course Overview:

e Importance of NDAs: You gained insight into how NDAs function as the legal backbone for confidentiality and

safe collaborations in SLED procurement.

e Protection for Both Parties: The course highlighted what NDAs protect for both primes and RSPs, including
proposal strategies, internal tools, work products, and intellectual property.

e Key Clauses: You familiarized yourself with crucial NDA clauses, recognizing their implications and ensuring you
can avoid common pitfalls associated with NDAs.

e Best Practices: The course emphasized data-handling best practices to remain compliant with NDAs, which are
pivotal for both legal security and professional integrity.

e Red Flags: You've learned to identify red-flag clauses that could pose risks, reinforcing the importance of
scrutiny before signing any agreement.

e Compliance Examples: Real-world SLED agency examples were shared to illustrate the ramifications of NDA-
related issues, helping you understand the stakes involved.

Course Objectives Achieved:
As a result of this course, you are now equipped to:

e Understand the importance of NDAs in SLED procurement.
e Identify key NDA clauses and their implications for both prime contractors and offshore RSPs.
e Implement best practices for data handling and confidentiality to ensure compliance with NDAs.

This course not only transforms your understanding but also prepares you to operate confidently as a trusted,
compliant partner in SLED projects. Remember, a strong NDA is the foundation for a successful partnership! Keep
these insights close as you continue to navigate the complexities of SLED procurement.

Expand each of the 7 sections below to explore the key concepts covered in the course.

Section 1: Introduction to the Course

e QOverview of course objectives and outcomes.
e Introduction to fundamental concepts that will be explored in detail.

Section 2: Understanding the Basics

e Exploration of key terms and foundational knowledge.
e Discussion of the importance of these basics in practical scenarios.
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Section 3: Advanced Concepts

e Examination of more complex theories and applications.
e Specific examples to illustrate advanced principles in practice.

Section 4: Hands-on Activities

e Engaging activities to apply learned concepts.
e Opportunities for real-world application and skill development.

Section 5: Case Studies

e Analysis of real-life case studies relevant to the course material.
e Insights into successes and challenges faced in different contexts.

Section 6: Assessment and Feedback

e Overview of assessment methods and expectations.
e |Importance of constructive feedback for continuous improvement.

Section 7: Conclusion and Next Steps

e Recap of major course themes and takeaways.
e Guidance on how to apply knowledge going forward.

Further Readings

If you would like to find out more information about this course, follow the links below:

e Confidentiality throughout the Procurement Cycle
o NDA Template Australia: A Practical Guide - Sprintlaw

e Mastering NDAs: Your Complete Guide to Non-Disclosure Agreements
e 6 Best Practices for Using Nondisclosure Agreements During the ...
e Non-Disclosure Agreement (NDA): Complete Guide & Key Clauses
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https://www.finance.gov.au/government/procurement/buying-australian-government/confidentiality-throughout-procurement-cycle
https://sprintlaw.com.au/articles/nda-template-australia-a-practical-guide/
https://insight.thomsonreuters.com.au/legal/posts/non-disclosure-agreements-for-lawyers-mastering-the-essentials
https://vendorcentric.com/single-post/6-best-practices-for-using-nondisclosure-agreements-during-the-procurement-process/
https://contractcorridor.com/contractsexplained/non-disclosure-agreement-nda-complete-guide-key-clauses/

