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This Agreement (the "Agreement") made and entered into as of this _I_ day of 

May, 2007, by and between The University of Puerto Rico, having 
                              represented herein by the Chancellor of the 

University of Puerto Rico, Mayaguez Campus, Mr. Jorge Ivan Velez Arocho 
_(_"Disclosing Party") and Jasco, Inc., represented herein by it authorized officer, 
Frc;,l"\l .f. \'Y)a_Sc,-n nr.with address of 8649 Commerce Drive, Easton, Maryland 
21601,("Receiving Party"), 

WHEREAS Disclosing Party has developed and owns proprietary technical and 
confidential information concerning the Fourrier transform infrared (FT-IR) spectral 
analysis of Protein, Peptide or Peptoid for the determination of Aggregation, 
Stability and Viability research (hereinafter the "Invention"). 

WHEREAS Receiving Party is considering entering into a business arrangement with 
Disclosing Party under proprietary information related to the Invention and as part 
of that consideration Receiving party desires the opportunity to evaluate the 
Invention on a confidential basis; 

WHEREAS Disclosing Party is willing to disclose confidential and proprietary 
information regarding the Invention to Receiving Party on a non-exclusive basis 
solely for an evaluation under terms and conditions that will permit Receiving 
Party initially to obtain an overview of the Invention sufficient for a decision on 
whether to enter into further business arrangements regarding the Invention, while 
preserving for Disclosing Party the confidential, proprietary nature of the Invention. 

NOW THEREFORE, the parties agree as follows: 

1. As used herein Confidential Information and or proprietary information shall mean
all information, documentation, manufacturing techniques software (including
listings thereof and documentation related thereto) and devices disclosed or made
available by Disclosing Party to Receiving Party, including, but not limited to the
existence of discussions between Disclosing Party and Receiving Party, and
Disclosing Party's Invention, patent applications, trade secrets, know how business
plans, prototypes, present and future products and policies ("Confidential
Information").

"Confidential Information" shall also include all information or material, written or
oral, that has or could have commercial value or other utility in the business and or
practice area in which Disclosing Party is engaged.

2. In the event that Disclosing Party furnishes physical or tangible copies of any of the



Confidential Information to Receiving Party, Receiving Party acknowledges and 
agrees that these materials are furnished under the following conditions: (a) these 
materials are loaned to Receiving Party solely for purposes of evaluation and review; 
(b) these materials shall be treated consistent with the Receiving Party's obligation 
for Confidential Information under this Agreement; (c) Receiving Party may not copy 
or otherwise duplicate these materials; and ( d) Receiving Party shall return to 
Disclosing Party any and all such material (including but not limited to records, 
notes, and other written, printed, or tangible materials) in its possession pertaining to 
Confidential Information immediately if Disclosing Party requests it in writing. 

3. Receiving Party's obligations under this Agreement do not extend to information 
that is: (a) publicly known at the time of disclosure or subsequently becomes publicly 
known through no fault of the Receiving Party; (b) discovered or created by the 
Receiving Party before disclosure by Disclosing Party; (c) learned by the Receiving 
Party through legitimate means other than from the Disclosing Party or Disclosing 
Party's representatives; or (d) is disclosed by Receiving Party with Disclosing Party's 
prior written approval. 

Specific aspects or details of Confidential Information shall not be deemed to be 
within the public domain or in the possession of Receiving Party merely because the 
Confidential Information is embraced by general disclosures in the public domain or 
in the possession of Receiving Party. In addition, any combination of Confidential 
Information shall not be considered in the public domain or in the possession of 
Receiving Party merely because individual elements thereof are in the public domain 
or in the possession of Receiving Party unless the combination and its principles are 
in the public domain or in the possession of Receiving Party. 

4. Receiving Party acknowledges and agrees that Confidential Information is 
proprietary to and a valuable trade secret of Disclosing Party and that any disclosure 
or unauthorized use thereof will cause irreparable harm and loss to Disclosing Party. 

5. Receiving Party shall hold and maintain the Confidential Information in strictest 
confidence for the sole and exclusive benefit of the Disclosing Party. Receiving Party 
shall not, without prior written approval of Disclosing Party, use for Receiving 
Party's own benefit, publish, copy, or otherwise disclose to others, including its own 
employees, or permit the use by others for their benefit or to the detriment of 
Disclosing Party, any Confidential Information. 

6. This Agreement shall be effective on the date of signature. The nondisclosure 
provisions of this Agreement shall survive any termination, cancellation or 
expiration of this Agreement and Receiving Party's duty to hold Confidential 
Information in confidence shall remain in effect until the Confidential Information no 
longer qualifies as a trade secret or until Disclosing Party sends Receiving Party 
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written notice releasing Receiving Party from this Agreement, whichever occurs first. 
Further the obligation not to disclose Confidential Information shall not be affected 
by bankruptcy, assignment, attachment or seizure procedures, whether initiated by 
or against Receiving Party. 

7. No rights or licenses, expressed or implied, are hereby granted to Receiving Party 
under any patents, copyrights or trade secrets of Disclosing Party as a result of or 
related to this Agreement. 

8. Receiving Party will inform Disclosing Party if Receiving Party discovers that 
someone else is making or threatening to make unauthorized use of the Confidential 
Information. 

9. At any time Disclosing Party may request Receiving Party to return all of the 
Confidential Information. In that event, Receiving Party shall immediately cease all 
use of the Confidential Information and return to Disclosing Party all documents 
containing or incorporating any Confidential Information within five (5) days. 

10. If it is determined by either party hereto that an agreement relative to the use of the 
Confidential Information cannot be successfully negotiated, each party shall return to 
the other party any and all written material and/ or prototypes and/ or samples and 
or any other documentation received. The return of said material shall not affect the 
obligations of each party to treat the Confidential Information disclosed to it as 
confidential and not to use same, which confidentiality shall continue until the 
Confidential Information no longer qualifies as a trade secret or until Disclosing 
Party sends Receiving Party written notice releasing Receiving Party from this 
Agreement, whichever occurs first. 

11. Any notice required by this Agreement or given in connection with it, shall be in 
writing and shall be given to the appropriate party by personal delivery or by 
certified mail, postage prepaid. 

12. Nothing contained in this Agreement shall be deemed to constitute either party a partner, 
joint venturer, or employee of the other party for any purpose. If a court :finds any provision of 
this Agreement invalid or unenforceable, the remainder of this Agreement shall be interpreted 
so as best to effect the intent of the parties. This Agreement expresses the complete 
understanding of the parties with respect to the subject matter and supersedes all prior 
proposals, agreements, representations, and understandings. This Agreement may not be 
amended except in a writing signed by both parties. The formation, effect, performance and 
construction of this Agreement shall be governed by the laws of the Commonwealth of Puerto 
Rico of the United States of America. The failure to exercise any right provided in this 
Agreement shall not be a waiver of prior or subsequent rights. This Agreement and each 
party's obligations shall be binding on the representatives, assigns, and successors of such 
party. Each party has signed this Agreement through its authorized representative. 
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SPECIAL APPEARANCES: Mrs. Belinda Pastrana appears in the execution of this 
Agreement as the contact person for Disclosing Party. Mrs. Belinda Pastrana hereby 
represents and warrants that she has reviewed and understood the terms and 
conditions of this Agreement and consents and agrees to them and further represents 
and warrants that this Agreement will be binding upon her and Receiving Party. 
(Ms. or Mr. ____ ), appears in the execution of this Agreement as the contact 
person for Receiving Party and hereby represents and warrants that he/ she has 
reviewed and understood the terms and conditions of this Agreement and consents 
and agrees to them and further represents and warrants that this Agreement will be 
binding upon him/her and Disclosing Party. 

In Witnesses thereof the parties hereto have caused this Agreement to be executed in 
H~~u. c...e Puerto Rico. 

Receiving Party: -~~0"'---"0'-'L'""'':::>=-"CC....o-'------------

Date: :!: I l.I_; fl_ 

Name: ~y- (\f\ L -E. mu.. Son ill--

Title: Presi'denf / (E 0 
I 

Disclosing Party: University of Puerto Rico 

~~ 
~ame, ]o,ge lvOri Velez Arocho 

Date:_/ __ / __ 

Title: Chancellor, UPR Mayagiiez 

CONTACT PERSONS 

---r A:i co Receiving Party: __ J _____________ _ 

Date: ) / _!!_; O 9-
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Discl�, U� Rico at Mayagilez

By: 6L�
_.c.:.

--�:.:.=- Date: f;/� c)p-
Name: /-3 e Ir� cf..._ � j { ;"� rt/q.
Title: -____ _ 
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