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Professional Services Agreement
Foreigner Professional Advisor	Comment by Ximena Carmen Sepúlveda Barrera: @Gabriel Fabian Vargas Valladares incluir todos los cambios del contrato en español

On [please complete], by and between UNIVERSIDAD ANDRÉS BELLO, a private law entity, Tax Identification Number 71.540.100-2, (hereinafter referred to as “University”) represented by Mr. Roberto Aguirre Martínez, Identity Card No. 9.606.713-3, and Mr. Stefan Haupt Hillock, Identity Card No. 16.961.253-6, all domiciled for these purposes at Avenida República Nº 252, Santiago, Metropolitan Region, Chile; and [please complete], profession [please complete], nationality [please complete], domiciled at [please complete], (hereinafter referred to as “Consultant”), agreed to enter into the following Professional Services Agreement (hereinafter, the “Agreement”):

[bookmark: _GoBack]RECITALS:

1. Universidad Andrés Bello is one of the four Chilean universities with the highest scientific production, conducting excellent research in all disciplinary areas.

1. [bookmark: _Hlk86399512] Consultant is engaged in or has skills and knowledge in [please specify], which have been required by the University for the purpose of [please specify the services that have been required of the Consultant].

ONE: University hereby engages the Consultant as an independent contractor to provide the services of [insert type of services] (hereinafter, the "Services") on the terms and conditions set forth in this Agreement. 

The Services include, but are not limited to, the following: [insert brief description of the Services]. In addition, the Consultant undertakes to perform all activities necessary for the timely and complete performance of the contracted Services.

The Services shall be performed personally by the Consultant at the place and at the time freely determined by the Consultant, without prejudice to certain actions to be carried out at certain places and times, in which case the Consultant shall be duly and previously informed in writing by the University. 

The Consultant shall allocate as much time as necessary for the performance of the Services and to ensure that the performance of the Services meets the University’s requirements.

The Consultant may perform the Services in accordance with its own methods, procedures and schedules to the extent consistent with the full, proper, and timely performance of the Services.

TWO: The Parties expressly agree that, by providing the Services under this Agreement, the Consultant does not have and shall not have the status of an employee of the University. Furthermore, the Parties expressly agree that the Consultant shall provide his/her Services without any relationship of subordination or dependence to the University and without being subject to working days. Therefore, as an independent professional, the Consultant shall not be eligible or entitled to receive employment benefits (including, but not limited to, insurance, vacation, bonuses, severance pay, among others) or special compensation under any plan provided by the University or its related entities for its employees.

As a consequence, it is hereby stated for the record that this Agreement is not exclusive, for which reason University may request, contract, and use the services of third parties in the same field as the Consultant, and the Consultant may freely provide its professional services to other companies, institutions or persons with the sole limitation that such services are not incompatible with the provisions of this Agreement or may reasonably be presumed to be in actual or potential conflict with the interests of University.

THREE: University will pay the Consultant the amount of ___________, including ticket and travel allowance. However, the University could pay monthly advance payment if required. 

The parties declare that professional services are contended in article 59 No. 2 of the Chilean Rent Law, and by virtue to that classification, according to the article 234 of the Chilean Law No. 16.840, University is exempt of additional taxes.

Any additional cost (i.e., medical attention, lodging, etc.) will be paid by the Consultant. 

FOUR:  In this Agreement, “Confidential Information” means all information (identified as such 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 situations, 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 physical samples, 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 University to Consultant. 

Information shall not be considered Confidential Information for purposes of this Agreement if:

· At the time it is furnished or thereafter the information was already available to the public, and not due to a breach of the obligations of this Agreement;
· Consultant can credibly prove that such information was known or available to him/her at the time it was furnished; or 
· Is disclosed to Consultant by a bona fide third party not bound by a duty of confidentiality.

In the event that Consultant is judicially or administratively required to disclose Confidential Information under terms where such disclosure is legally mandated, he/she must notify University in writing of this situation immediately and within a maximum period of three (3) business days from the earlier of the moment he/she becomes aware of such mandatory requirement or from the respective notification, so as to allow University a reasonable amount of time to oppose such proceedings and exercise any action or remedy that it deems appropriate. Notwithstanding the foregoing, in the event that delivery of Confidential Information must be made, Consultant shall endeavor to do so in the manner least detrimental to the University.

Notwithstanding any other obligations under this Agreement, Consultant agrees to:

a. Maintain all Confidential Information under strict secrecy and confidentiality.
b. Use Confidential Information as expressly stated by the University.
c. Refrain from disclosing, in whole or in part, Confidential Information to any person outside the Parties. In this respect, Consultant shall keep the most absolute confidentiality with respect to Confidential Information and may not communicate it to any third party without the express prior written consent of the University, provided that it is strictly necessary.
d. Safeguard the Confidential Information received using the same degree of care that he/she uses to protect his/her own confidential information of a similar nature, which degree of care shall be at least the same level as that commonly used to safeguard information of this nature.
e. Not permit any person to take any action prohibited by this Agreement.

Upon University’s request, which may require it at any time, Consultant shall return or destroy, as University may direct, all Confidential Information in his/her possession, including any samples, copies, counterparts, or summaries thereof within a term of five (5) business days.

If the Confidential Information is destroyed, Consultant shall notify University in writing that he/she has done so in accordance with University’s directions.

In the event that the Confidential Information is returned, the University, together with the written request for the return, shall send a list to the Consultant of what must be returned so that, at the time of returning the Confidential Information, Consultant shall prepare and send a record to the University in which the Confidential Information that has been returned is listed.

FIVE: For the purposes of this Agreement, “Intellectual Property” shall mean any right over trademark applications and registrations, patents, utility models, industrial designs/drawings, copyrights, software, know-how, industrial/business secrets, inventions, techniques, formulas, improvements and over any other kind of intangible assets, whether these have been disclosed or otherwise.

Considering the services rendered to University, Consultant shall perform or may perform work of an inventive and/or creative nature that may involve the creation of works that may be subject to Intellectual Property, all of which shall be fully valid for the application of Articles 68 et seq. of  chilean Law No. 19,039 on Industrial Property, as applicable. 

The Parties agree and acknowledge that all Intellectual Property related to Confidential Information shall belong exclusively to the University. Any improvements or innovations to Confidential Information shall, additionally, be the exclusive property of the University. Furthermore, the Parties expressly agree that Consultant may not use University’s Intellectual Property, except for in the provision of his/her services to the University, nor make any developments or improvements in relation thereto, without the express written authorization of the University. If required, the Consultant agrees to sign upon University’s sole request, within three (3) business days of being requested to do so, any document that allows the University to obtain, register and/or dispose of the Intellectual Property. 

In any event, and should this instrument be insufficient to evidence University’s ownership over Confidential Information, or Intellectual Property, Consultant hereby irrevocably, perpetually, and free of charge assigns and transfers all rights over Confidential Information, and Intellectual Property to the University.

Consultant shall not use, apply for registration, patent, or describe in a patent, any application for registration or research, any information or data relating to Confidential Information, improvements, or developments thereof.

In the event of a breach of the clauses of this Agreement, Consultant hereby assigns and transfers to the University, free of charge and irrevocably, any and all rights that he/she may have over any results (developments, improvements, inventions, among others) obtained by virtue of accessing or using Confidential Information, Technology, or any asset owned by the University.

SIX: This Agreement shall remain in effect from ____ through _______. University may in its sole discretion, terminate this Agreement, by sending a certificate letter to Consultant’s domicile, at least 1 day before the end day of this Agreement. In that case, the fee corresponding to the end of the month will be paid only in proportion to the work progress.

Notwithstanding the foregoing, the obligations regarding Confidential Information of this Agreement shall govern as of the moment Consultant accesses the Confidential Information, and shall remain effective for the longer of five (5) years from the termination of the business relationship between the Parties, or until the expiration of all intellectual and/or industrial property rights related to the Confidential Information and until such information ceases to be confidential, without the occurrence of the breach of the confidentiality obligations, as the case may be.

SEVEN: The Consultant could not transfer the duties of this Agreement. Consultant shall be exclusively responsible for the payment of any and all employment and other tax obligations arising out of payments of the University.

This Agreement is writing in English language. The Consultant must deliver his work in that language.

EIGHT: 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, Consultant  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, Consultant 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.

NINE: Consultant will connect with University through Mr. _____________

TEN: Crime Prevention Model.

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 Consultant 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 Consultant 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 Consultant 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 Consultant 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.


ELEVEN: For all legal effects, the Parties set domicile in the city of Santiago de Chile.  This Agreement shall be interpreted in accordance with Chilean law. For any dispute, the ordinary courts in the city of Santiago will be competent.

TWELVE: The legal capacity of Mr. Roberto Aguirre Martínez and Mr. Stefan Haupt Hillock to represent Universidad Andrés Bello is evidenced in public deed dated June 17th, 2022, granted at the Notary of Santiago Mr. Ricardo San Martín Urrejola.




	_______________________
Name:
National ID No.:
	_______________________
Roberto Aguirre Martínez
for Universidad Andrés Bello


_______________________
Stefan Haupt Hillock
for Universidad Andrés Bello
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