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Per 10 CCR section 2648.5(j)(2), Parties shall enter into a stipulated Nondisclosure Agreement
that shall govern the treatment of all confidential PRID information. The Parties are encouraged
to use this Stipulated Nondisclosure Agreement Form as an initial working draft to save time. If
the Participant is unable to reach an agreement with the Model Vendor, then they will not be
permitted to receive any confidential documents and will thus be removed from the PRID
procedure for this model.

If this Stipulated Nondisclosure Agreement Form is used, then any proposed edits submitted to
the Model Advisor MUST be accompanied by a “redlined’ or “compare” version of this Form, so
that the Model Advisor may readily see ALL MODIFICATIONS that were made to this Form.
This procedure is intended to save you and the Model Advisor time, and promote faster
processing of these proposed orders.

This Stipulated Nondisclosure Agreement Form does not address, and is not for use in PRID
procedures in which there are no participants other than the Model Vendor.

BEFORE THE MODEL ADVISOR OF THE
CALIFORNIA DEPARTMENT OF INSURANCE

In the Matter of the Pre-Application Required File # PRID-20 -

Information Determination of:
NONDISCLOSURE AGREEMENT
[MODEL VENDOR]
[MODEL NAME]

ITISHEREBY STIPULATED by and between the [MODEL VENDOR] and
[PARTICIPANTS] that in order to facilitate the exchange of potentially confidential information
and documents needed for the Model Advisor to make an initial determination of the Required
Model Information for MODEL NAME], the Parties stipulate as follows:

I. Definitions

1. In this Nondisclosure Agreement, the words set forth below shall have the following

meanings:

a. “Procedure” means the PRID procedure with the file number PRID-20 -
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b. “Model Advisor” shall have the same definition as used in California Code of
Regulations, title 10, (“CCR”) section 2648.5(a)(8) and shall act on behalf of the California
Department of Insurance (the “Department”) in this Procedure.

c. “Participants” refers to all Persons specified in the List of Participants attached
hereto as Exhibit A. As used in this Order, “Participants” does not refer to the Model Advisor, the
Model Vendor, or members of the Department.

d. “Model Vendor” refers to [Model Vendor].

e. “Party” refers to each of the Participants or the Model Vendor that executes this
Agreement. “Parties” refers to one or more Party, together. As used inthis Order, “Party” or
“Parties” does not refer to the Model Advisor or membets, of the Department.

f. “Confidential” means any.dnformation which.is in‘the possession of a
Designating Person who believes in good faith thatsuch information is entitled to confidential
treatment under applicable law.

g. “Confidential Materials” means any Documents, Testimony or Information as
defined below designated as “Confidential” pursuant to the provisions of this Nondisclosure
Agreement.

h. “Designating Person” means the Person that designates Materials as
“Confidential.”

1. “Disclose” or “Disclosed” or “Disclosure” or “Discloses’” means to reveal,
divulge, give, produce, or make available Materials, or any part thereof, or any information
contained therein.

7. “Documents” means (i) any “Writing,” “Original,” and “Duplicate” as those
terms are defined by California Evidence Code Sections 250, 255, and 260, which have been
Disclosed in this Procedure by any Person, and (ii) any copies, reproductions, or summaries of all
or any part of the foregoing.

k. “Information” means the content of Documents or Testimony, including data

and evidence.
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1. “Non-party” or “Non-parties” means third-party experts, consultants, or other
Persons who gain access to Confidential Materials pursuant to this Nondisclosure Agreement, but
are not employed by or associated with the Model Advisor, the Department, or the Model
Vendor.

m. “Person” or “Persons” means any individual, corporate business entity,
partnership, limited liability company, non-profit entity or organization, public interest group,
“think tank,” trust, estate, university other educational or research institution, unincorporated
association, joint venture, or other entity, government agency or any.political subdivision or
agency thereof.

n. “Testimony” means all depositions, declarations, presentations or other
testimony taken or used in this Procedure.

0. “Required Model Information” shall have the same definition as used in CCR
section 2648.5(a)(4).

p. “Public Model” means any public catastrophe model that may be used to predict

future losses from natural catastrophes'such as wildfires or floods.

II.  Duties

A. Limiting Access of Confidential Materials

2. By entering into this stipulated Nondisclosure Agreement, the undersigned hereby agree
that access to or disclosure of any Documents, Testimony, or Information designated as

“Confidential” by a Designating Person shall be permitted only to the following Persons:

a. the Model Advisor, which is inclusive of Department personnel and the
Department’s external consultants or advisors;

b. the Participants;

c. the Model Vendor’s staff and representatives that are reasonably necessary to
the management and participation in this matter;

d. any other Persons as expressly approved by the Model Advisor; and
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e. any other Person that the Designating Person agrees to in writing.
The Model Advisor may, in response to a Party’s written request that shall be publicly
available, authorize Persons to be added to the List of Participants, attached hereto as Exhibit A.
3. Prior to receiving any Confidential Materials, the following Persons shall execute and
submit to the Model Advisor and the Parties in this Procedure the “Acknowledgment and
Agreement to Be Bound” attached hereto as Exhibit B:
a. Participants;
b. Model Vendor; and
c. Experts, consultants, and other Persons who are permitted access to Confidential
Materials pursuant to this Nondisclosure Agreement, but.are not employed by the Model Advisor,
the Model Vendor, or a Participant. Experts; consultants, and etherPersons shall also submit a
curriculum vitae to the Model Advisor and the Parties concurrently with the “Acknowledgment
and Agreement to Be Bound.” The Parties shall have five (5) business days to object to the
Disclosure of Confidential Information to such experts, consultant, and other Person. Following
the objection to the Disclosure:of Confidential Information, Confidential Information shall not be
Disclosed to any such expert, consultant; or other Person unless and until authorized by the Model
Advisor.

B. Limiting Permissible Uses of Confidential Materials

4.The Parties also agree that Confidential Material shall be used by the persons receiving
it only forthe purposes of preparing for, conducting, participating in the conduct of the
Procedure, and shall not be used for any business or other purpose whatsoever, including without
limitation the assessment, review, or development of a Public Model. Each receiving Party shall
not reverse engineer, disassemble, or decompile any prototypes, software, samples, or other
tangible objects that embody the Confidential Material of any Disclosing Person.

5. The Designating Person shall have the right to designate as “Confidential” any
Documents, Testimony or Information that the Designating Person in good faith believes to

contain non-public information that is entitled to confidential treatment under applicable law. The
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Model Advisor or a Party may designate any Documents, Testimony or Information Disclosed
following initiation of the PRID procedure and prior to entry of this Nondisclosure Agreement as
Confidential Material.

C. Diligent and Accurate Designation of Confidential Materials as Confidential

6. Any Documents, Testimony or Information to be designated as “Confidential” must be
clearly so designated before the Document, Testimony or Information is Disclosed. The
“Confidential” designation should not obscure or interfere with.the legibility of the designated
Information.

a. For Documents, the Designating Person must affix the legend “Confidential” on
each page of any Document containing such designated Confidential Material. Documents shall
be Bates-stamped for identification. For Doc¢uments producediin a format that cannot be
embossed or “stamped” (e.g., Excel files) the file name must contain the designation
“Confidential.”

b. For Testimony given in this Procedure, the Designating Person may designate
the entirety of the Testimony as.“Confidential”” with the right to promptly identify more specific
portions of the Testimony.

¢. For Information Disclosed in some form other than Documents, and for any
other tangible items, including, without limitation, compact discs or DVDs, the Designating
Person must affix in a prominent place on the exterior of the container or containers in which the
Information or item is stored the legend “Confidential.” If only portions of the Information or
item warrant protection, the Designating Person, to the extent practicable, shall identify the
“Confidential” portions.

d. For Information Disclosed in email communications with the Model Advisor or
other Participants over the course of the PRID procedure, the Designating Party must state that
the communication is “Confidential” in the email’s subject line. If only portions of the
Information in the email warrant protection, the Designating Person, to the extent practicable,

shall identify the “Confidential” portions. If a Designating Party would like to designate a
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previously-sent communication as “Confidential,” they may do so by sending a follow-up
message to all Parties who received the original communication. This follow-up message must
clearly state the Designating Party’s intent to designate the prior message as “Confidential.”

7. If Confidential Materials or Information derived from Confidential Materials are

submitted to or otherwise Disclosed to the Model Advisor, the same shall be marked as

“CONFIDENTIAL — SUBMITTED UNDER SEAL PURSUANT TO NONDISCLOSURE
AGREEMENT.”
111. Procedure for Suspected Breach During PRID Procedure

8. If, after execution of this Nondisclosure Agreement, any Confidential Material
submitted by a Designating Person under theé terms of this Nondisclosure Agreement is Disclosed
by a non-Designating Person to any Pefson other than in the manner authorized by this
Nondisclosure Agreement, the non-Designating Person responsible for the Disclosure shall bring
all pertinent facts relating to the Disclosure of such Confidential Materials to the immediate
attention of the Designating Person.

9. The inadvertent Disclosure by-any Person of any Document, Testimony or Information
during this Procedure without a “Confidential” designation, shall be without prejudice to any
claim that such item is ‘“‘Confidential” and the Model Advisor, any Parties or non-Parties shall not
be held tohave waived any rights by such inadvertent Disclosure. In the event that any
Document; Testimony or Information that is subject to a “Confidential” designation is
inadvertently Disclosed without such designation, the Person that inadvertently Disclosed the
document (*“Disclosing Person”) shall give written notice of such inadvertent Disclosure within
twenty (20) days of discovery of the inadvertent Disclosure, together with a further copy of the
subject Document, Testimony or Information designated as “Confidential” (the “Inadvertent
Disclosure Notice”). Upon receipt of such Inadvertent Disclosure Notice, the Person that received
the inadvertently Disclosed Document, Testimony or Information (“Receiving Person”) shall

promptly destroy the inadvertently Disclosed Document, Testimony or Information and all copies

Page | 6



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

thereof, or, at the expense of the Disclosing Person, return such together with all copies of such
Document, Testimony or Information to the Disclosing Person and shall retain only the
“Confidential” designated Materials. Should the Receiving Person choose to destroy such
inadvertently Disclosed Document, Testimony or Information, the Receiving Person shall notify
the Disclosing Person in writing of such destruction within ten (10) days of receipt of written
notice of the inadvertent Disclosure. Should the Receiving Person choose to return such
inadvertently Disclosed Document, Testimony or Information, it shall do so within (30) days of
receipt of written notice of the inadvertent Disclosure. This provisionds not intendéd to apply to
any inadvertent Disclosure of any Information protected by attorney-client or'work-product
privileges. In the event that this provision conflicts with any applicable law regarding waiver of
confidentiality through the inadvertent Disclosure of Documents, Testimony or Information, such

law shall govern.

1Vv. Procedure for Suspected Breach After PRID Issued

10. Following the termination of this Procedure, the Model Advisor shall enter an order
that seals Confidential information. A Party receiving Documents, Testimony or Information
designated as “Confidential” may object to such designation with respect to any or all of such
items (“Objecting Party’?), within five (5) days after this Procedure is terminated, by submitting
written objections to the Model Advisor that describe the specific Documents, Testimony or
Information to which each objection pertains, and the specific reasons and support for such
objections (the “Designation Objections’). The Designating Person shall within fifteen (15) days
after this Procedure is terminated either (a) agree in writing to de-designate Documents,
Testimony or Information pursuant to any or all of the Designation Objections and/or (b) submit a
response to the Designation Objections (the “Designation Response”). Pending a resolution of the
Designation Objections by the Model Advisor, any and all existing designations on the
Documents, Testimony or Information at issue in such Request shall remain in place. The

Objecting Party shall have the burden on any Designation Objection of establishing the
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inapplicability of the “Confidential” designation. In the event the Model Advisor determines the
Objecting Party has failed to meet its burden, the contested Documents, Testimony, or
Information shall remain confidentially sealed. All Documents, Testimony, or Information to
which no Party submits a Designation Objection shall remain confidentially sealed.

11. The Non-Designating Parties shall promptly destroy or return to each Designating
Person all Confidential Materials and all copies thereof, with written«ertification of destruction,
no later than 30 business days after the date of the Model Advisor’s resolution of the Designation
Objection, or after the date the Model Advisor sends to the Parties theNotice of Issuance of the
PRID or Notice of Declination of the PRID for the model under review, whichever is later, except
as may be required by law applicable to the Model Adviser. If a Party has been dismissed or
withdraws from this Procedure prior to the termination of this\Procédure, the Party that has been
dismissed or has withdrawn shall, within thirty (30) business days of the Model Advisor’s
issuance of a Notice of Dismissal 0r Acknowledgment of Withdrawal from this Procedure,
promptly destroy or return to each Designating Person all Confidential Materials and all copies
thereof, with written certification of destruction..A Party may submit a request seeking a Model
Adpvisor order, or the Model Advisor may on its own motion enter an order, regarding
preservation of such Materials. To the extent not forbidden by law the Model Advisor shall retain
continuing jurisdiction to review and rule upon the motion referred to in this paragraph.

12.°At minimum, written certification of destruction shall include a signed, written
confirmation that any and all copies of the PRID materials were destroyed from computers,
electronic accounts, cloud storage, servers; physical files or storage; and any other means that
may have been used to store copies of the PRID materials.

13. Any unauthorized Disclosure, use, or retention of Confidential Materials shall be
deemed a violation of this Nondisclosure Agreement. Appropriate remedies may be imposed,
including without limitation damages, injunctive relief to enjoin further Disclosure or misuse,
sanctions, prohibitions against participation in this Procedure and/or other PRID procedures,

and/or attorneys’ fees and costs incurred in seeking enforcement of this Nondisclosure
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Agreement. In the event of unauthorized Disclosure, however, undertaking reasonable steps to
retrieve or cause destruction of improperly Disclosed materials shall be taken into account when
assessing appropriate remedies.

14. Required Model Information is Confidential Material and shall be treated in the same
manner as all other Confidential Material, unless and until an insurer submits a complete rate
application to the Commissioner that relies upon the model, at which‘time Required Model

Information shall no longer be Confidential Material. (10 CCR.§ 2648.5(d):)

V. Miscellaneous
15. The entry of this Nondisclosure Agreement does not alter, waive, modify, or abridge
any right, privilege or protection otherwise available to any Personwith respect to the discovery

of matters, including but not limited to any,Person’s right to assert the attorney-client privilege,
the attorney work product doctriné, orother privileges, or any right to contest any such assertion.
The inadvertent Disclosure of any Document or Information protected by attorney-client or work-
product privilege shall not waive either privilege, and the Document or Information shall be
returned or destroyed as specified by the Person seeking the return or destruction of the
Document or Information and in accordance with applicable law.

16. Any Party toithe Procedure (or other Person subject to the terms of this Nondisclosure
Agreement) may ask the Model Advisor, after appropriate notice to the other Parties to the
Procedure; to modify or grant relief from any provision of this Nondisclosure Agreement.

17. Entering into, agreeing to, and/or complying with the terms of this Nondisclosure
Agreement shall not:

a. operate as an admission by any Person that any particular Document, Testimony
or Information marked “Confidential” contains or reflects trade secrets, proprietary, confidential
or competitively sensitive business, commercial, financial or personal information; or

b. prejudice in any way the right of any Party (or any other Person subject to the

terms of this Nondisclosure Agreement):
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1. to seek a determination by the Model Advisor of whether any particular
Confidential Material should be subject to protection as “Confidential” under the terms of this
Nondisclosure Agreement; or

ii. to seek relief from the Model Advisor on appropriate notice to all other
Parties to the Procedure from any provision(s) of this Nondisclosure Agreement, either generally
or as to any particular Document, Material or Information, consistent with the requirements set
forth in 10 CCR section 2648.5.

iil. to seek relief from a court in accordance with the provisions of this
Nondisclosure Agreement.

18. Any Information that may be Disclosed bya non-Party in the Procedure pursuant to
subpoena or otherwise may be designated by such non-Party as “Confidential” under the terms of
this Nondisclosure Agreement, and any such designation by a non-Party shall have the same force
and effect, and create the same duties and obligations, as if made by the Model Advisor or a
Party. Any such designation shall also function as consent by such non-Party making the
Disclosure to the authority of the Model Advisor in the Procedure to resolve and conclusively
determine any request made by any Person or Party with respect to such designation, or any other
matter otherwise arising.under this Nondisclosure Agreement.

19. If the ModelAdvisor, or any Person subject to this Nondisclosure Agreement, who has
custody of any Confidential Materials receives a subpoena or other process (“Subpoena”) from
any government ot other Person demanding Disclosure of Confidential Materials, the recipient of
the Subpoena shall promptly give notice of the same by electronic mail transmission and shall
furnish a copy of the Subpoena. Upon receipt of this notice, the Designating Person may, in its
sole discretion and at its own cost, move to quash or limit the Subpoena, otherwise oppose
Disclosure of the Confidential Materials, and/or seek to obtain confidential treatment of such
Confidential Materials from the subpoenaing Person or entity to the fullest extent available under
law. The recipient of the Subpoena may not Disclose any Documents, Testimony or Information

pursuant to the Subpoena prior to the date specified for Disclosure on the Subpoena.
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20. Nothing in this Nondisclosure Agreement shall be construed to preclude the Model
Advisor or a Party from asserting in good faith that certain Confidential Materials require
additional protection. The Parties shall meet and confer to agree upon the terms of such additional
protection.

21. This Nondisclosure Agreement is entered into without prejudice to the right of the
Designating Person to knowingly waive the applicability of this Nondisclosure Agreement to any
Confidential Materials designated by that Party. If the Designating Personases Confidential
Materials in a non-Confidential manner, then the Designating Person shall advise that the
designation no longer applies.

22. Nothing in this Nondisclosure Agreement shall abridge the rights of any Person to
seek appropriate judicial review or to pursu€ other appropriate judicial action with respect to any
ruling made by the Model Advisor concerning the issue of the status of Protected Material.

23. This Nondisclosure Agreement shall continue to be binding after the termination of
this Procedure and all subsequent matters arising from this Procedure, except that a Party may
seek the written permission of the Designating Person or may ask the Model Advisor for relief
from the provisions of this Nondisclosure Agreement. Upon the termination of this Procedure,
any Party may petition'the Model Advisor for a determination of any issue that may arise
subsequent to the termination of this Procedure regarding the enforcement of this Nondisclosure
Agreement.

24¢The Model Advisor may delegate its responsibilities relating to enforcement of this
Nondisclosure Agreement, or resolution of any disputes arising hereunder, to an appropriate
entity, including without limitation to the Administrative Hearing Bureau.

25. The Model Advisor may decline to hear matters related to this Nondisclosure
Agreement, in which case the Party requesting enforcement may petition the Superior Court of
the State of California or a California Federal District Court for an order to enforce this
Agreement. Each Party shall submit to the jurisdiction of the Superior Court of the State of

California or a California Federal District Court, wherever enforcement of the Nondisclosure
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Agreement is sought. This Nondisclosure Agreement is governed by the laws of the State of
California, without giving effect to principles of conflicts of law.

26. The Parties and all signatories to the “Acknowledgment and Agreement to Be Bound”
attached hereto as Exhibit B agree to be bound by this Nondisclosure Agreement. In the event that
the Model Advisor modifies this Nondisclosure Agreement, or in the event that the Model
Advisor enters a different Nondisclosure Agreement, the Parties agree to be bound by this
Nondisclosure Agreement until such time as the Model Advisormay enterSuch a different Order.

27. If any provision of this Nondisclosure Agreement is foundto be invalid, unlawful, or
unenforceable for any reason, the remaining provisions shall remain in full fotce and effect to the
maximum extent permitted by law. The Parties shall negotiate in good faith to modify any such
provision to preserve its original intent while ensuring its enforceability. If modification is not
possible, the invalid provision shall be severed.

28. This Nondisclosure Agreement constitutes the Parties’ full agreement concerning the
designation, treatment, and resolution of confidential information submitted in the course of this
PRID procedure, as required by.regulation. It supersedes any prior discussions or understandings
on this issue. No external evidence may be introduced to modify, interpret, or supplement its
terms, except as necessary to demonstrate compliance with or interpretation of applicable
regulatory provisions.

29. Nothing 1n this Nondisclosure Agreement negates the right of a Model Vendor, in its
sole discretion, from refusing to allow its model to be used for a complete rate application,

including after the Model Advisor makes a determination of what information is Required Model

Information.
Dated: By

[MODEL VENDOR]|
Dated: By

[PARTICIPANT]
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EXHIBIT A-1
LIST OF PARTICIPANTS
The Participants in PRID-20 - concerning [Model Name] of [Model Vendor] are

as follows:
1. [Individual], [Organization]
2. [Individual], [Organization]
3. [Individual], [Organization]
This Exhibit may be amended by the Model Advisor as necessary to reflect the addition or
removal of Participants. As specified in the Nondisclosure Agreement, additional Participants

must be expressly approved by the Model Advisor or agreed to by all parties in writing.
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EXHIBIT B-1
ACKNOWLEDGMENT AND AGREEMENT TO BE BOUND

I , declare under penalty of perjury that:

1. My address is

2. My present employer is

3. My present occupation or job title is

4. I have received and read the Nondisclosure Agreementdssued in the PRID
procedure with the file number, PRID- , and understand.its terms, all of
which are incorporated by reference herein.

5. I agree to comply with and bé bound by all provisions of the Nondisclosure
Agreement, including but not limited to the restrictions on disclosure, use, and handling of
Confidential Materials as defined therein.

6. I will not disclose, review, or use any Confidential Materials except as expressly
permitted under the Nondisclosure Agreement and will take all reasonable steps to maintain the
confidentiality of such information.

7. I'will'not.copy, store,or retain any Confidential Materials following the
conclusion of my ‘authorized involvement in this matter and will ensure that all materials provided
to me are returned or destroyed in accordance with the Nondisclosure Agreement.

8. TFunderstand and agree that unauthorized disclosure or use of Confidential
Materials can subject me to legal liability, including monetary damages and injunctive relief, and
can affect my ability to participate in the above-referenced PRID procedure and other PRID
procedures.

9. I submit to the jurisdiction of the Model Advisor, the Superior Court of the State
of California, and a California Federal District Court to enforce the Nondisclosure Agreement.

10.  IfI am signing on behalf of an entity and/or other Persons that are participating in

this Procedure, I have authority to bind the entity and/or those Persons to the Nondisclosure
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Agreement and I have notified those Persons to be bound that I am signing on their behalf. If I
cause other Persons to be added to this Procedure, I will take appropriate actions to ensure those
Persons understand and are bound by the Nondisclosure Agreement.

I declare under penalty of perjury that the foregoing is true and correct.

Executed this day of ,202 , at

Signature:

Printed Name:

Title/Position:

Employer:
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