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UNIVERSITY OF PUERTO RICO 
MATERIAL TRANSFER AGREEMENT 

THIS AGREEMENT, effective as of February 26, 2010 (the "Effective Date") is between 
the University of Puerto Rico at Mayaguez, with offices at 259 Blvd. Alfonso Valdes, 
Mayaguez PR, represented by its Chancellor Jorge Rivera Santos (hereinafter "UPR") 
and lmego AB with offices at Arvid Hedvallsbacke 4 SE-411 33 Goteborg, Sweden 
(hereinafter "RECIPIENT'). 

1. Research Materials: The following original research material(s) have been developed 
by Dr. Carlos Rinaldi at UPR and is (are) the property of UPR: 

Oleic acid coated magnetic nanoparticles 

The original research material described above and any progeny, replicate, subset, 
derivative, or modification thereof, and related confidential information provided by 
UPE, shall hereinafter be referred to as the "MATERIAL". 

Description of Planned Research: RECIPIENT shall use MATERIALS provided 
under this Agreement for non-commercial research purposes only, which purposes 
are: 

1. Investigate the dynamic magnetic susceptibility of the 
provided material focusing specifically on the size and size 
uniformity of the material as detected by measurements of 
the imaginary part of the dynamic susceptibility. 

2. Optional! Given the results obtained during investigation of 
magnetic properties are encouraging we will proceed to 
evaluate at least one functionalization of the material, most 
probably by trying to attach lgG antibodies to the material. 
We will need a sample volume, V, in the range of 1,5 
mL<V<5mL with nanoparticle concentration, c, in the range 
2mg/mL<c<15mg/mL, where c is calculated as equivalent to 
the amount of magnetic material. 

and which shall hereinafter be referred to as the "RESEARCH". 

3. Purpose of Transfer and Restrictions: RECIPIENT's principal investigator 
("Recipient Scientist") may use the MATERIAL solely for the purposes of the 
RESEARCH at RECIPIENT's institutional facilities only and only under the direction of 
Recipient Scientist. RECIPIENT shall not attempt to reverse engineer, deconstruct or in 
any way determine the structure or composition of the MATERIAL. RECIPIENT may not 
use the MATERIAL for commercial purposes, or in research or consulting for a for-profit 
entity under which that entity obtains rights to research results, without the prior written 
consent of UPR. RECIPIENT agrees not to transfer the MATERIAL to anyone who is not 
employed at RECIPIENT's facilities without the prior written consent of 



UPR. RECIPIENT agrees to the limitations on use of the MATERIAL. No other right 
or license to the MATERIAL is granted or implied as a result of the transfer of the 
MATERIAL to RECIPIENT. If RECIPIENT's use of the MATERIAL results in an 
invention, RECIPIENT shall disclose such invention to UPR and agrees not to 
commercialize, sell, license, or otherwise transfer property rights in the invention 
without the prior written consent of UPR. 

4. Confidential Information: For the purposes of this Agreement, "CONFIDENTIAL 
INFORMATION" shall refer to all information related to the MATERIAL. 
CONFIDENTIAL INFORMATION may also include 'TRADE SECRETS" which is 
identified as CONFIDENTIAL INFORMATION that is commercially valuable and 
secret in that it is not generally known in the industry in the areas in which it is 
utilized. 

RECIPIENT agrees to hold CONFIDENTIAL INFORMATION in confidence and 
utilize all reasonable efforts to avoid unauthorized use, disclosure, publication, or 
dissemination of CONFIDENTIAL INFORMATION for a period of five (5) years from 
the effective date of this Agreement except in the case of any CONFIDENTIAL 
INFORMATION identified by UPR as TRADE SECRETS. The term of confidentiality 
with respect to TRADE SECRETS received by RECIPIENT shall be perpetual. 

RECIPIENT shall protect CONFIDENTIAL INFORMATION with the same degree of 
care as it applies to protect its own confidential information. RECIPIENT shall have 
no obligation of confidentiality with respect to CONFIDENTIAL INFORMATION, 
which: (a) at the time of its receipt is generally available in the public domain, or 
thereafter becomes available to the public through no act or omission of the 
RECIPIENT; (b) was independently known or developed by RECIPIENT prior to 
receipt thereof from PROVIDER, as shown by prior, legally competent, written 
records of RECIPIENT; (c) is made available to RECIPIENT as a matter of lawful 
right by a third party without breach of any nondisclosure obligation and without 
restriction on disclosure; (d) is required to be disclosed by law, court order, or 
regulation; or (e) is authorized for disclosure in writing by UPR. 

5. Indemnity: RECIPIENT assumes all liability for damages that may arise from 
RECIPIENT's use, storage or disposal of the MATERIAL. UPR will not be liable to 
RECIPIENT for any loss, claim or demand made by RECIPIENT, or made against 
RECIPIENT by any other party, due to or arising from the use of the MATERIAL by 
RECIPIENT. Further, RECIPIENT shall indemnify, defend, and hold harmless UPR 
for any loss, claim, damage, or liability of any kind or nature which may arise from or 
in connection with acts by RECIPIENT under this Agreement or the use, handling, or 
storage of the MATERIAL by RECIPIENT. 

6. Reports: At least once per year, no later than the anniversary date of this 
Agreement, RECIPIENT shall provide to UPR a summary report of research results 
obtained through use of the MATERIAL. Further, within three (3) months of the 
conclusion of the RESEARCH, RECIPIENT shall provide to UPR, or the parties may 
collaboratively prepare, a final report that describes the research results obtained 
through the use of the MATERIAL, and further indicates the disposition of the 
MATERIAL. 

7. Representations and Warranties: UPR MAKES NO REPRESENTATIONS AND 
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EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED. 
THERE ARE NO EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY 
OR FITNESS FOR A PARTICULAR PURPOSE FOR THE MATERIAL, NOR DOES 
UPR WARRANT THAT THE USE OF THE MATERIAL WILL NOT INFRINGE ANY 
PATENT, COPYRIGHT, TRADEMARK, OR OTHER INTELLECTUAL PROPERTY. 

8. Publications: Any manuscripts or publications prepared by RECIPIENT relating to 
the MATERIAL shall be provided to UPR prior to submission for publication. If 
RECIPIENT has not heard from UPR within 45 days of UPR's receipt of the 
publication, it will be assumed UPR is satisfied with the content of the text and 
publication will continue. RECIPIENT agrees that RECIPIENT and/or Recipient 
Scientist will provide appropriate acknowledgment of the source of the MA TE RIAL in 
all publications. 

9. Compliance: RECIPIENT expressly agrees that its use of the MATERIAL shall be in 
compliance with all applicable local, state, and federal procedures, rules, regulations, 
and laws. 

10. Assignment: This Agreement may not be assigned or otherwise transferred by 
RECIPIENT without the prior written consent of UPR. 

11. Term: The term of this Agreement shall be one (1) year from the Effective Date. 
Upon the one-year anniversary of the Effective Date, this Agreement shall 
automatically terminate (the "Termination Date") in accordance with Paragraph 12 
below, unless extended by the mutual, written agreement of the parties. 

12. Termination: Either party may terminate this Agreement prior to the Termination 
Date, or any extensions thereof, with or without cause upon thirty (30) days written 
notice. All of the MATERIAL must be either returned to UPR at the address set forth 
in Paragraph 13 below or destroyed before the date of termination. At its sole, written 
discretion UPR may permit RECIPIENT to retain possession of some or all of the 
MATERIAL. All obligations of the parties hereunder shall cease upon termination of 
this Agreement, except that the provisions set forth in Paragraphs 3, 4, 5, 6, 7, and 8 
shall survive. 

13. Notices: Notice with respect to this Agreement shall be sent via U.S. Postal Service 
certified return receipt or registered mail or via reputable commercial courier (Federal 
Express, UPS, OHL, etc.) and shall be deemed duly given and made on the earlier of 
the date of actual receipt or five (5) days after being mailed postage prepaid, and 
shall be addressed as follows, provided that either party may by written notice 
designate a substitute address from time to time: 

TO UPR: 
UPRM,R&D Center 
Jose Colucci, PhD, PE 
Director 
Call Box 9000, Mayaguez PR 00681-9000 

Attn: Name and title of contact person 
person 

TO RECIPIENT: 
Department/Division 
College/University/Company 
Street Address/Box Number 
City, State Zip 
Attn: Name or title of contact 

14. Modification: This Agreement is the entire agreement between the parties. No 



change, modification, alteration, waiver, amendment, or addition shall be valid unless 
in writing and signed by each of the parties hereto. 

15. This Agreement shall be governed and interpreted in accordance with the laws of the 
Commonwealth of Puerto Rico. Any legal action or proceeding for any purpose 
concerning this Agreement or the parties' obligations hereunder shall be brought 
exclusively in a federal or state court of competent jurisdiction sitting in the 
Commonwealth of Puerto Rico. 

16. Facsimile Copies: Any facsimile transmission of this Agreement that is signed by a 
duly authorized representative of each party is legally binding and enforceable; 
however, the parties agree to make every reasonable effort to execute and 
exchange duplicate originals. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by 
their duly authorized representatives. 

UNIVERSITY OF PUERTO RICO 
By:. 

c:,r,«c,-Signature -
I Name: Jorge Rivera-Santos, PhD, PE 

Position: Acting Chancellor 

RECIPIENT: 
By: 
Signature,~ j,, 

NametfuP 
Position: CEO 
Read and Acknowledged: 

By: di-I,/ !Pf'82e'-Y 
~=~ 

Name: Anatol Krozer 
Recipient Scientist 


