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MUTUAL NONDISCLOSURE AGREEMENT


This Mutual Nondisclosure Agreement (the “Agreement”) is effective the __ day of ____, ____ (the “Effective Date”) between [please complete], having its principal offices at [please complete] (hereinafter referred to as "[please complete]"), and the UNIVERSIDAD ANDRÉS BELLO, a private law entity organized and existing under the laws of the Republic of Chile, and having its principal offices at Avenida República 252 (hereinafter referred to as "UNAB"), both shall be referred individually as the “Party” and collectively as the “Parties”.

Whereas each Party may disclose to the other Party, for the purpose of [please complete] (the “Purpose”), through correspondence and during discussions, technical and business information concerning its research and development, including the exchange of confidential business and technical information and/or materials. The Party disclosing Confidential Information (as that term is defined below) hereunder shall be referred to as the “Disclosing Party” and the Party receiving Confidential Information hereunder shall be referred to as the “Receiving Party.” The Receiving Party acknowledges that the information disclosed and identified as confidential is to be considered Confidential Information and is to be protected as confidential in accordance with this Agreement. The Receiving Party agrees to receive such Confidential Information subject to the following terms and conditions: 

1. “Confidential Information” shall mean any information furnished or to be furnished to the Receiving Party by reason or on the occasion of this Agreement (identified as confidential or otherwise), contained in any form of media, whether physical or digital, including by way of example (but not limited to) operations, sales, marketing strategies, internal policies, databases, client lists, business projects, product delivery and marketing methods, trade secrets, industrial secrets, technical information, know-how, manufacturing secrets, molds, patentable or unpatentable inventions, manufacturing techniques, discoveries, chemical formulas, privileged information, techniques, methods, products, procedures, specifications, market objectives and accounting, financial, economic and/or tax situation, including documents, files, financial statements, contracts and reports, recorded, retained or stored in any form, such as through documents, numbers, information tables or databases, charts, illustrations, files, records and computer memories, including original information, copies, excerpts or forms derived from such information, in whole or in part, and any other material or information that is furnished by the Disclosing Party to the Receiving Party.


2. The Receiving Party will not make use of, disseminate, or in any way disclose to any third party, person, firm or business any Confidential Information of the Disclosing Party or the fact that discussions or negotiations regarding the Purpose are being held, without the prior written consent of the Disclosing Party. Notwithstanding the foregoing, the Receiving Party may disclose Confidential Information or portions thereof obtained from the Disclosing Party to their respective directors, officers, employees, owners, consultants, and affiliates who need to know such Confidential Information in connection with the Receiving Party’s obligations hereunder, and solely in connection with the Purpose (hereafter, collectively, “Representatives”). It being understood that the Receiving Party will inform its Representatives of the confidential nature of Confidential Information and cause them to agree to be bound by confidentiality obligations at least as rigorous as those imposed by this Agreement.

3. [bookmark: _Hlk132884213]The Receiving Party agrees to use reasonable care to hold in confidence and prevent unauthorized use of Confidential Information by exercising the same degree of care as it applies to its own Confidential Information, but no less than is commercially reasonable and in accordance with industry standards.

4. Confidential Information shall not include, and nothing contained herein shall in any way restrict or impair the Receiving Party’s right to use, disclose or otherwise deal with, any information or data which:

a. at the time of disclosure: is generally available to the public or thereafter becomes generally available to the public through no act of the Receiving Party;
b. can be demonstrated to have been lawfully in the possession of the Receiving Party prior to the time of disclosure by the Disclosing Party;
c. is disclosed to the Receiving Party by a third party under no obligation of confidentiality to the Disclosing Party; or
d. [bookmark: _Hlk132884543]can be shown to have been independently developed by the Receiving Party without use of or without reference to the Disclosing Party’s Confidential Information.

If the Receiving Party is required by law or government regulation to disclose any Confidential Information, the Receiving Party (i) shall notify the Disclosing Party of such required disclosure as soon as practicable, (ii) shall take all reasonable steps to ensure the confidentiality of such Confidential Information and prevent such disclosure and (iii) shall reasonably cooperate with the other Party in seeking such confidential treatment.

5. [bookmark: _Hlk132885362]The Term of this Agreement shall be two (2) years from the Effective Date. Either party may terminate this Agreement upon thirty (30) days written notice to the other party. However, the limitations on the disclosure and use of Confidential Information will survive the expiration or termination and are binding for a period of five (5) years after the end of this Agreement.  In the event that there is Confidential Information that constitutes a trade secret in accordance with Article 86 and following of Law No. 19,039 on Industrial Property, the duty of confidentiality shall apply for the entire period in which the secret is in force, even if such period exceeds five (5) years, generating the civil and criminal liabilities provided for in said Law in the event of breach or violation of the industrial secret.

6. All Confidential Information shall be the property of the Disclosing Party and no license or other rights to Confidential Information is granted or implied hereby. Promptly upon termination or expiration of this Agreement (or upon earlier request by the Disclosing Party), the Receiving Party shall cease use of and destroy (or, if requested by the Disclosing Party, return) in compliance with applicable laws all Confidential Information and materials (including without limitation, documents, drawings, models, apparatus, sketches, designs and lists) furnished to the Receiving Party by the Disclosing Party, together with any copies thereof. The return or destruction of Confidential Information or other embodiments of Confidential Information shall not relieve the Receiving Party of its obligations contained in this Agreement.

7. The Confidential Information is provided and shall be used by the Receiving Party solely in connection with the Purpose and this Agreement does not authorize the Receiving Party to use the Disclosing Party's Confidential Information for research, process development, product development, experimentation, optimization, patent applications, product registrations, any other development or commercial use or any other purpose whatsoever without the prior written approval of the Disclosing Party. The Disclosing Party shall not have any liability of any kind to the Receiving Party or its Representatives resulting from the use of the Confidential Information by the Receiving Party or its Representatives.

8. Nothing in this Agreement shall be construed as granting either party, directly or indirectly, any license or other right on the Intellectual Property of the other. Likewise, the Parties expressly state that they may not use the Intellectual Property of the other Party. This implies, in turn, that neither Party will attempt to apply for the registration of the Intellectual Property of the other Party under any circumstances. For this purpose, “Intellectual Property” shall mean any right over trademarks, patents, utility models, industrial designs/drawings, copyrights, software, know-how, industrial/business secrets, inventions, techniques, formulas, any improvement on these rights and over any other kind of intangible assets, regardless of whether or not they have been disclosed and/or registered.

9. The Parties acknowledge and agree that the Disclosing Party would be damaged in the event that any of the provisions of this Agreement are not performed by the Receiving Party or are otherwise breached. Accordingly, it is agreed that the Disclosing Party shall be entitled to an injunction or injunctions to prevent any such breaches of this Agreement by the Receiving Party and shall have the right to specifically enforce this Agreement and the terms and provisions hereof against the Receiving Party in addition to any other remedy to which the Disclosing Party may be entitled at law or in equity.

10. Should any part or provision of this Agreement be found to be unenforceable for any reason, the remaining parts and provisions will remain in effect. No failure or delay by a party in exercising any right, power, or privilege under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise of any right, power, or privilege hereunder.

11. The Parties hereto are independent contractors, and no agency or partnership relationship is intended or created between them by this Agreement.

12. This Agreement constitutes the entire understanding between the Parties relating to the subject matter hereof, and no amendment or modification to this Agreement shall be valid or binding upon the Parties unless it is made in writing and signed by both Party.

13. Neither Party may assign their rights nor their obligations hereunder to a third party without the prior written consent of the other Party, which consent shall not be unreasonably withheld, provided, however, that either party may assign this Agreement in connection with a merger, acquisition, or change of control or sale of all or substantially all of the assets of such party.

14. The parties declare and guarantee to comply with Law No. 21,369 that regulates sexual harassment, violence and gender discrimination in the field of higher education. Along with the above, [please complete]  declares to know that, in compliance with the aforementioned law, Universidad Andrés Bello has implemented a Comprehensive Policy for Coexistence, Inclusion, Promotion of Respect, and a Comprehensive Protocol Against Harassment, Violence and Gender Discrimination, which are part of the Comprehensive Model Against Sexual Harassment, Violence and Gender Discrimination, hereinafter "The Model". Said regulations, which form an integral part of this contract and are binding on both parties, are available on the website www.unab.cl. Likewise, [please complete] undertakes to report, through the complaint channels denuncias@unab.cl, any violation of the rules and principles contained in the Comprehensive Model. 

       In accordance with the provisions of Ruling No. E389867/2023 of the Chilean Public Comptroller's Office Decree number 001-2023 of the Superintendency of Higher Education, in cases where the counterpart is a State Administration part or another public entity, the incorporation of the aforementioned regulations will not affect the administrative and disciplinary powers or faculties of said entity, which may activate its own protocols on the matter, as well as exercise the corresponding powers in relation to its personnel.

    15. On December 2, 2009, Law No. 20,393 was published in the Official Gazette, establishing the criminal liability of legal entities for the commission of the offenses set forth in Article 1 of said statute. Subsequently, on August 17, 2023, Law No. 21,595 on Economic Crimes was enacted, which systematizes offenses for which both individuals and legal entities may be held criminally liable and extensively amends Law No. 20,393.

In light of the foregoing, the [please complete] hereby declares that it is fully aware of Law No. 20,393, which establishes the criminal liability of legal entities for the offenses set forth therein, as well as of the Crime Prevention Model (hereinafter, the “Model” and/or “CPM”) implemented by UNAB pursuant to such law. The [please complete] further undertakes to comply with the provisions of the Model to the extent applicable and to adopt all necessary and effective measures to ensure adherence to the standards of integrity, best practices, morality, and ethics established therein, for the entire duration of the contractual relationship.

The [please complete] expressly acknowledges and accepts that it is strictly prohibited from engaging in any conduct that may constitute the commission of any of the offenses contemplated under Law No. 20,393 in connection with the performance of this contract.

Furthermore, the [please complete] undertakes to report, through the official reporting channels and the whistleblowing platform https://unab.eticaenlinea.cl, any suspicious conduct or activities that may come to its attention in relation to the subject matter of this agreement.

Non-compliance with the obligations set forth herein shall be deemed a material breach of contract, entitling UNAB to terminate this agreement immediately, by means of written notice to the Consultant, who shall not be entitled to any compensation or indemnity whatsoever as a result of such early termination.


    16. For all legal effects, the Parties set domicile in the city of Santiago de Chile. This Agreement shall be governed and interpreted in accordance with Chilean laws. Any disputes arising with respect to, or in connection with the Agreement, shall be submitted to the exclusive competence of the courts having jurisdiction at the seat of Santiago.

  17.All notices will be given in writing and deemed received upon receipt by the following contacts:  

	Addressed to UNAB:

Mr./Mrs. [*] 
Phone: [*]
E-mail: [*]
Address: [*]
	Adressed to [please complete]:

Mr./Mrs. [*] 
Phone: [*]
E-mail: [*]
Address: [*]



   18. The legal capacity of Mrs. Ximena Sepulveda Barrera to represent Universidad Andrés Bello is evidenced in public deed dated January 10th, 2024, granted at the Notary of Santiago Mr. Rodrigo Ortuzar Rodríguez.

The legal capacity of [please complete] to represent [please complete] is evidenced in [please complete].


	___________________________
Ximena Sepúlveda Barrera 
Universidad Andrés Bello
	

	 

___________________________
[please complete]
[please complete]
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