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ACORDO DE COOPERACAO QUE
ENTRE SI CELEBRAM A
UNIVERSIDADE FEDERAL DO RIO
GRANDE DO NORTE - UFRN E A
BIOMIND LABS INC. - BIOMIND.

A UNIVERSIDADE FEDERAL DO
RIO GRANDE DO NORTE, inscrita no
CNPJ N° 24.365.710/0001-83, com sede a
Avenida Senador Salgado Filho, 3000,
Campus Universitario, Lagoa Nova,
Natal, Estado do Rio Grande do Norte,
CEP: 59.078-970, Brasil, doravante
denominada UFRN, neste ato
representada por seu Magnifico Reitor,
Prof. Dr. JOSE DANIEL DINIZ
MELO, ¢ a BIOMIND LABS INC., 217
Queen Street West Suite 40, Toronto,
Ontario M5V O0R2, Canada, doravante
denominada BIOMIND, neste ato
representada por seu Diretor Executivo,
Alejandro Antalich, resolvem de comum
acordo celebrar o presente Acordo de
Cooperacdo em conformidade com a
legislacdo vigente em seus respectivos
paises e mediante as clausulas e condigoes
a seguir pactuadas:

BIOMIND

ALIFE SCIENCES COMPANY

COOPERATION AGREEMENT
WHICH IS HERE ENTERED INTO
BETWEEN THE FEDERAL
UNIVERSITY OF RIO GRANDE DO
NORTE (UFRN) AND BIOMIND
LABS INC. - BIOMIND.

The FEDERAL UNIVERSITY OF
RIO GRANDE DO NORTE, registered
in the CNPJ under number
24.365.710/0001-83, located at Avenida
Senador Salgado Filho, 3000, Campus
Universitario, Lagoa Nova, Natal, State
of Rio Grande do Norte, Zip Code:
59.078-970, Brazil, hereinafter
designated UFRN, represented on this
act by its Magnificent President, Prof.
Dr. JOSE DANIEL DINIZ MELO and
the BIOMIND LABS INC., 217 Queen
Street West Suite 40, Toronto, Ontario
M5V  0R2, Canada,  hereinafter
designated BIOMIND, represented on
this act by its Chief Executive Officer
and Director, Alejandro Antalich, decide
in common agreement to enter into this
Cooperation Agreement in accordance
with the legislation in effect in their
respective countries and abiding by the
following clauses and conditions:
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CLAUSULA
OBJETO

O objeto do presente Termo ¢ estabelecer
uma cooperacdo mutua e ampla entre a
UFRN e a BIOMIND, visando
desenvolver em conjunto agdes de mutuo
interesse por meio de:

PRIMEIRA - DO

1.1. Constituicdo de grupos de
trabalho, claboracgao e
desenvolvimento  conjunto  de

projetos e programas de cooperagao
a curto, médio e longo prazos;

1.2. Organizacdo conjunta de
eventos académicos e cientificos;

1.3. Consultoria técnica;

1.4. Desenvolvimento de pesquisa
clinica, cientifica e tecnologica.

CLAUSULA
EXECUCAO
Para a execucdo do objeto acordado na
cldusula primeira, as partes interessadas
elaborardo projetos especificos definidos
em Planos de Trabalho, devidamente
aprovados e vinculados ao presente Termo
de Cooperagao.

SEGUNDA - DA

2.1. Os planos de trabalho ou Projetos
aludidos nesta cldusula deverao seguir as
normas do Plano de Trabalho previsto no
art. 116 da Lei 8.666/93, contendo no
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FIRST CLAUSE - OF THE OBJECT

The object of this Agreement is to
establish a mutual and broad cooperation
between UFRN and BIOMIND, with a
view to jointly developing actions of
mutual interest by means of:

1.1. Formation of work groups, joint
preparation and development of short,
medium- and long-term cooperation
projects and programs;

1.2. Joint organization of academic and
scientific events;

1.3. Technical consultancy;

1.4. Development of clinical, scientific
and technological research.

SECOND CLAUSE -
IMPLEMENTATION
For the implementation of the object
agreed in the first clause, the interested
parties shall prepare specific projects
defined in Work Plans, duly approved
and linked to this Cooperation
Agreement.

OF THE

2.1. The work plans or Projects referred
to in this clause shall comply with the
rules of the Work Plan set forth in article
116th of Law 8666/93, containing at
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minimo as seguintes informacoes:

2.1.1. Identificagdo do objeto a ser
executado;

2.1.2. Identificacdo dos executores e as
responsabilidades assumidas entre as

partes interessadas;

2.1.3. Metas a serem atingidas;

2.1.4. Etapas ou fases de execugao;

2.1.5. Previsao de inicio e fim da
execucdo do objeto, bem assim da
conclusdo das etapas ou  fases
programadas.

2.2. Caso seja necessario, serao
elaborados Termos Aditivos ou Acordos
especificos para definir regras de
operacionalizacao das atividades.

2.3 BIOMIND financiard ¢ arcara com
todos os custos relativos a cada Plano de
Trabalho, sem prejuizo de que cada Plano
de Trabalho estabeleca seu orgamento
especifico.

CLAUSULA TERCEIRA -
COORDENACAO

DA

As atividades desenvolvidas com base no
presente  Acordo de  Cooperagao
Académica terdo a supervisdo ¢
coordenacdo dos responsaveis pela area
internacional de cada instituicdo, ou por
aqueles oficialmente designados para
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least the following information:

2.1.1. Identification of the object to be
performed;

2.1.2. Identification of the implementers
and the responsibilities taken by the
interested parties;

2.1.3. Goals to be attained;
2.14. Stages or
implementation;

2.1.5. Expected date for the beginning
and end of the performance of the object,
as well as for the completion of the
scheduled steps or phases.

phases of

2.2. If necessary, Addenda or specific
Agreements shall be prepared to define
rules for the operationalization of the
activities.

2.3. BIOMIND shall fund and bear all
costs related to each specific Work Plan,
notwithstanding the fact that each Work
Plan shall establish its specific budget.

THIRD CLAUSE -
COORDINATION

OF THE

The activities carried out under this
Academic Cooperation Agreement shall
be supervised and coordinated by those
responsible for the international area of
each institution, or by those officially
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representa-las. Na UFRN, pelo Secretario

de Relagoes Internacionais e
Interinstitucionais (SRI), Prof. Marcio
Venicio Barbosa, € o Prof. Draulio Barros
de Aragjo, responsavel pelo projeto
académico. Na BIOMIND, pelo Diretor
Executivo, Alejandro Antalich.

3.1 As partes poderdo recorrer a
instituicdes  publicas ou  privadas,
nacionais ou internacionais, para a

obtencdo dos recursos necessarios para
financiar, total ou parcialmente, o
desenvolvimento das atividades a serem
realizadas no ambito do presente acordo,
quando ambas as partes considerarem
necessario.

CLAUSULA
VIGENCIA
O presente Termo de Cooperacao vigorara
pelo prazo de 05 (cinco) anos, contado a
partir da data da sua assinatura. Ao
término do qual poderd ser renovado por
periodos 1iguais, mediante comunicagdo
por escrito entre as partes € a assinatura
do documento correspondente.

QUARTA - DA

CLAUSULA QUINTA - DA
PROPRIEDADE INTELECTUAL

As atividades de investigacdo conjunta
que possam produzir resultados passiveis
de serem protegidos pelos direitos de
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designated to represent them. At UFRN,
by the head of the International and
Inter-institutional Relations Office (SRI),
Prof. Marcio Venicio Barbosa, and Prof.
Draulio Barros de Aratjo, who is
responsible for the academic project. At
BIOMIND, by the Chief Executive
Officer (CEO), Alejandro Antalich.

3.1 The parties may resort to public or
private  national or  international
institutions in order to obtain the
necessary resources to fund, in whole or
in part, the activities to be carried out
under this agreement, when both parties
deem necessary.

FOURTH CLAUSE - OF THE
VALIDITY

This Cooperation Agreement shall be
valid for a period of 05 (five) years,
starting from the date of signing. At the
end of which it may be renewed for
equal periods, upon written notice
between the parties and the signing of
the corresponding document.

FIFTH CLAUSE - OF THE
INTELLECTUAL PROPERTY

Joint research activities that may produce
results subject to protection by
intellectual property rights must be
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propriedade intelectual deverdo estar
previstas nos Projetos ou Planos de
Trabalho vinculados ao presente Acordo
de Cooperacdo. Ambas as Instituicdes
deverdo acordar regras de articulagdo no
sentido de garantir a adesdo de todos os
intervenientes as regras estabelecidas nos
seus respectivos  Regulamentos de
Propriedade Intelectual. Portanto, nenhum
dos resultados da cooperacao cientifica ou
técnica podera ser utilizado sem o acordo
prévio das duas partes. A parte que deixar
de cumprir o pactuado nesta clausula
assumirda a responsabilidade juridica
correspondente.

5.1 Caso haja o desenvolvimento de
tecnologias  passiveis de  protegdo
(patentes, softwares e outras), as tratativas
serao firmadas em instrumento juridico
especifico e posterior, oportunidade na
qual serdo estabelecidas as respectivas
titularidades.

5.2 Os direitos autorais (morais ¢
patrimoniais) dos resultados académicos
obtidos serdo garantidos ao autor, nos
moldes do Art. 22 da Lei n® 9610/98 (Lei
de Direitos Autorais), exceto softwares,
que serdo de titularidade das partes.

5.3 Todos os dados, informac¢des técnicas
e comerciais, tecnologias, programas de
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included in the Projects or Work Plans
linked to this Cooperation Agreement.
Both Institutions must agree on rules of
articulation in order to guarantee the
adherence of all the parties to the rules
established in their respective Intellectual
Property Regulations. Therefore, none of
the results of the scientific or technical
cooperation may be used without the
prior agreement of both parties. The
party that fails to comply with the
content of this clause shall bear the
corresponding legal responsibility.

5.1 If there is the development of
technologies subject to protection
(patents, software and others), the
negotiations shall be established in a
specific and subsequent legal instrument,

when the relevant ownership/title shall
be established.

5.2 Copyright ownership (moral and
property) of the academic results
generated shall vest in the author,
pursuant to Article 22™ of Law no.
9610/98 (Copyright Law), except
software, which shall be owned by the
parties.

5.3 All the data, technical and
commercial information, technologies,
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computador, procedimentos e rotinas de
propriedade das Participes e/ou de
terceiros, mas sob sua responsabilidade,
desde antes da data de assinatura deste
Acordo, e que forem reveladas a outra
Participe, somente para subsidiar a
execucdo dos trabalhos objeto deste
instrumento, continuardo pertencendo ao
detentor da informacao.

5.4 Caso haja interesse no uso de dados,
informagdes técnicas e
tecnologias, programas de computador,
procedimentos e rotinas mencionados

comerciais,

acima, com outro proposito que niao o
explicitado por este Acordo, a Participe
interessada deverd obter a anuéncia
expressa, por escrito, da detentora das
mesmas. Desde ja, as partes ajustam que
tais informagdes e tecnologias deverdo ser
liberadas, caso a caso, mediante
instrumentos contratuais especificos.

5.5 Inventores ou autores, sejam esses da
BIOMIND ou da UFRN, individualmente
ou em conjunto, terdo seus nomes
reconhecidos nas patentes quando as
Participes depositarem tais inovacgdes no
INPI ou registradas em outra instituicdo
de Direitos de Propriedade Intelectual.
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computer programs, procedures and
routines owned by the Parties and/or by
third  parties, but under their
responsibility, before the date of signing
of this Agreement, and which are
disclosed to the other Party, only to
support the performance of the works
object of this instrument, shall continue
belonging to the owner/holder of the
information.

5.4 If there is interest in the use of data,
technical and commercial information,
technologies, computer  programs,
procedures and routines mentioned
above, with a purpose other than that
expressed 1in this Agreement, the
interested Party must obtain express
consent, 1n  writing, from the
owner/holder of the same. The parties
shall  therefore agree that such
information and technologies must be
released, on a case-by-case basis, by
means of specific contractual
instruments.

5.5 Inventors or authors, whether from
BIOMIND or from UFRN, individually
or jointly, shall have their names
acknowledged in the patents when the
Parties deposit such innovation with
INPI [the Brazilian National Institute of
Industrial Property] or with another
Intelectual Property Rights institution.
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CLAUSULA SEXTA - DA
CONFIDENCIALIDADE E SIGILO

6.1 Para os fins deste acordo, serdao
consideradas confidenciais todas as
informagdes, transmitidas por meios
escritos, eletronicos, verbais ou quaisquer
outros e de qualquer natureza, incluindo,
mas nao se limitando a: know-how,
técnicas, design, especificacoes,
desenhos, copias, modelos, fluxogramas,
croquis, fotografias, software, midias,
contratos, planos de negodcios, propostas
comerciais, processos, tabelas, projetos,
nomes de clientes, de revendedor e
distribuidor, resultados de pesquisas,
mnvengoes e 1deias, financeiras,
comerciais, dentre outros.

6.2 Para os efeitos desta Clausula de
Sigilo e Confidencialidade, as
informagdes e dados que estiverem nas
condi¢des descritas abaixo, ndo se
aplicam as informagdes que:

a) venham a se tornar de conhecimento
publico, por outras vias que nao por
intermédio do Acordo de Cooperagdo
celebrado entre as PARTES, através de
literatura  técnica e/ou  publicacdes
especializadas;

b) sejam de dominio publico a época em
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SIXTH CLAUSE - OF THE
CONFIDENTIALITY AND
SECRECY

6.1 For the purposes of this agreement, it
shall be deemed confidential all
information, transmitted by written,
electronic, verbal or any other means and
of any nature, including, but not limited
to: know-how, techniques, design,
specifications, drawings, copies, models,
flowcharts,  sketches,  photographs,
software, media, contracts, business
plans, business proposals, processes,
tables, projects, names of clients,
resellers and distributors, research
results, inventions and ideas, financial
information, commercial information,
among others.

6.2 For the purposes of this Secrecy and
Confidentiality  Clause, confidential
information and data do not include the
information and data that:

a) become publicly available, other than
by this Cooperation Agreement entered
into between the PARTIES, through
technical literature and/or specialized
publications;

b) are publicly available at the time they
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que forem transmitidas as PARTES, nao
perdendo seu carater de confidencialidade
simplesmente por estar abrangida por
qualquer informagao mais ampla, que seja
de dominio publico ou que ja esteja na
posse de qualquer das PARTES;

c¢) se tornarem de dominio publico, apds
serem transferidas entre as PARTES e,
por qualquer motivo, as PARTES ndo
considerem como quebra de sigilo;

6.3 As partes, por seus dirigentes,
prepostos ou empregados, comprometem-
se, mesmo apds o término do presente
contrato, a manter completa
confidencialidade e sigilo sobre quaisquer
dados ou informagdes obtidas em razao
do presente contrato pelo prazo de 10
(dez) anos, reconhecendo que nao
poderdo ser divulgados ou fornecidos a
terceiros, salvo com expressa autorizagao,
por escrito, da outra parte;

6.4 As PARTES se obrigam a firmar
termo de COmMpromisso de
confidencialidade com os funcionarios,
subcontratados e prepostos que tenham ou
venham a ter contato com as
INFORMACOES CONFIDENCIALIS,
prevendo as mesmas restrigdes deste
instrumento. A confidencialidade e sigilo
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are transmitted to the PARTIES, not
losing their confidential nature simply by
being encompassed by any broader
information, which are publicly available
or which are already in the possession of
any of the PARTIES;

c¢) become publicly available after being
transferred between the PARTIES and,
for whatever reason, the PARTIES do not
consider it as a breach of confidentiality;

6.3 The parties, through its officials,
agents or employees, commit, even after
the termination of this contract, to keep
full confidentiality and secrecy with
respect to any data or information
obtained by virtue of this contract for a
period of 10 (ten) years, acknowledging
that these are not allowed to be disclosed
or provided to third parties, save with
express authorization, in writing, of the
other party;

6.4 The PARTIES commit to sign a
confidentiality —agreement with the
employees, subcontractors and agents
who have or may have contact with the
CONFIDENTIAL INFORMATION,
providing for the same restrictions of this
instrument. Confidentiality and secrecy
must be kept during and after the
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deverdo ser mantidos durante e apos o
término do vinculo empregaticio, pelo
periodo estabelecido neste instrumento.

6.5 As partes serdo responsaveis, civil e
criminalmente, por quaisquer danos
causados uma a outra e/ou terceiros em
virtude da quebra da confidencialidade e
sigilo a que estdo obrigadas.

CLAUSULA SETIMA — DOS DANOS
E PREJUIZOS

Fica expressamente acordado que
nenhuma das partes tera responsabilidade
civil por danos e prejuizos que possam
ocorrer por motivo de forca maior ou
casos fortuitos que possam impedir a
continuidade das atividades previstas no
presente convénio ou seus instrumentos
derivados, podendo ser retomadas, nas
mesmas condicdes ¢ circunstancias
quando desaparecerem as causas que

motivaram sua suspensdo, até sua
conclusao total.
CLAUSULA OITAVA - DAS
ALTERACOES

As emendas ou alteragdes de qualquer
natureza serao estabelecidas em Termos
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termination  of the  employment
relationship, for the period set forth in
this instrument.

6.5 The parties shall be responsible, from
a civil and criminal standpoint, for any
damages caused to one another and/or to
third parties as a result of the breach of
confidentiality and secrecy by which
they are bound.

SEVENTH CLAUSE -
DAMAGES AND LOSSES

OF THE

It is hereby expressly agreed that neither
party shall have civil liability for
damages and losses that may occur due
to force majeure or acts of God that may
prevent the continuity of the activities
established in this agreement or its
derivative  instruments, with  the
possibility of these activities being
resumed, under the same conditions and
circumstances upon the disappearance of
the causes that led to their suspension,
until their total conclusion.

EIGHTH CLAUSE -
AMENDMENTS

OF THE

Amendments or changes of any nature
shall be set forth in Addenda, which shall
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Aditivos, que se tornardo parte integrante
deste Acordo mediante assinatura dos
representantes legais das Partes.

CLAUSULA NONA — DA RESCISAO

Este Termo de Cooperagdo podera ser
denunciado e/ou rescindido por qualquer
uma das partes, desde que aquela que
assim o desejar comunique a outra, por
escrito, com antecedéncia de cento e
oitenta (180) dias. As atividades em
andamento, por for¢a de projetos
previamente aprovados e cobertos por
Termos Aditivos, ndo serdo prejudicadas,
devendo, consequentemente, ser
concluidas ainda que ocorra dentncia por
uma das partes.

CLAUSULA DECIMA - DO FORO

Para dirimir duvidas que possam ser
suscitadas na execug¢do e interpretacao do
presente Acordo, as partes envidardo
esforcos na busca de uma solucao
consensual. Nao sendo possivel, as partes
indicarao, de comum acordo, um terceiro,
para atuar como mediador.

E, por estarem assim acordados, assinam
o presente instrumento em duas vias
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become an integral part of this
Agreement upon signature by the legal
representatives of the Parties.

NINTH CLAUSE -
TERMINATION

OF THE

This Cooperation Agreement may be
denounced and/or terminated by any of
the parties, provided that the party who
so wishes sends a communication to the
other party, in writing, in advance of one
hundred and eighty (180) days. The
ongoing activities, by virtue of projects
previously approved and covered by
Addenda, shall not be compromised and
must therefore be completed even if a
complaint is filed by one of the parties.

TENTH CLAUSE - OF THE VENUE

In order to resolve any doubts that may
arise in the implementation and
interpretation of this Agreement, the
parties shall endeavor to reach an
amicable solution. If that is not possible,
the parties shall indicate, by mutual
agreement, a third party, to act as
mediator.

And, in witness whereof, the parties sign
this instrument in two bilingual copies
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bilingues  (lingua

direito.
Natal (BR),

Prof. Df. José Daﬂl Diniz Melo
Reitgr da UFRN

Alejandro Antalich
Diretor Executivo, BIOMIND
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(Portuguese/English) of equal content
and form, for the purposes of law.

Toronto (CA),  of October of 2021.

Prof. Di/José Daniel Diniz Melo
Presigént of UFRN

Alejandro Antalich
Chief Executive Officer and Director of
BIOMIND

The document was translated into the Portuguese
language by the Linguistic Support Service — Public
Servant Raniery de Oliveira Souza, Registration no.
1758148 — Translator and Interpreter — UFRN’s
International Relations Office.



