Qognitive Terms of Service

Last Updated: 21 January 2025

1. Introduction

1.1 Welcome to Qognitive. These Terms of Service ("Terms") govern your access to and
use of the Qognitive platform, including the website, software applications and services
(collectively, the "Services") provided by Thames Catalyst Digital Ventures Limited
("Qognitive," "we," "us," or "our"). These Terms are for commercial use only. Consumer

use is prohibited.

1.2 Service Description. Qognitive partners with organisations to create Al-driven
workflow, knowledge and learning solutions that augment human capabilities. The
Services provide a cohesive platform for intelligent automation, knowledge and learning
enhancement, and powerful search and insights, including access to Al models, bespoke
Al agent creation, document intelligence, project intelligence tools, micro-learning course
creation, knowledge management systems, personalised learning paths and advanced
search functionalities. Specific functionalities may vary depending on the Service tier and
modules selected.

1.3 Definitions. The following definitions apply throughout these Terms:

- "Account" means your registered account with Qognitive, used to access the
Services.

- "Al Agent" means a software program within the Services designed to automate tasks,
provide insights, or assist with specific workflows, configured and managed by users.

- "Customer Content" means any data, information, or materials (including text,
images, audio, video, code) uploaded, submitted, or otherwise provided by you or your
Organisation to the Services.

- "Group Admin" means:

- Flow Tier: The designated user within an Organisation's Flow group responsible
for managing user access, configuring Al Agents and ensuring compliance with
these Terms within their group.

- Accelerate and Scale Tiers: Includes both designated group administrators
within the platform and the platform Super Admin(s), all with responsibilities for
managing users, configuring aspects of the Services and ensuring compliance
within their respective scopes of authority.

- "Group Member" means an individual authorised by an Organisation to access and
use the Services under the Organisation's account.

- "High-Risk Use Case" means the application of the Services in domains requiring
heightened scrutiny and oversight due to potential ethical, legal, or safety implications,
specifically including legal, healthcare and financial applications.

- "Organisation" means any legal entity (including but not limited to companies,
partnerships, educational institutions, government bodies and non-profit organisations)
that enters into an agreement with Qognitive to access and use the Services. An
Organisation may be a Flow, Accelerate, or Scale tier customer and is responsible for
managing its Group Members' access to and use of the Services.
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- "Output" means any information, content, or material generated by the Al models
within the Services in response to a Prompt.

- "Prompt" means any input, query, or instruction provided by a user to the Al models
within the Services.

- "Super Admin" (Accelerate and Scale Tiers) means the designated user(s) within an
Organisation responsible for overall administration of the Services, including billing
management, integrations, organisation-wide policy setting and oversight of Group
Admins.

1.4 Beta Services. Qognitive may offer pre-release or beta features ("Beta Services").
Beta Services are provided "as is" and without warranty of any kind. You acknowledge
that Beta Services may contain bugs, errors, or other defects and that your use of Beta
Services is at your own risk. Qognitive is not responsible for your use of or reliance on
Beta Services. Feedback on Beta Services is welcome but not required.

2. Acceptance of Terms

2.1 Account Registration. To access certain features of the Services, you may be
required to create an Account and provide accurate and complete information. You are
responsible for maintaining the confidentiality of your Account login information and for all
activities that occur under your Account.

2.2 Eligibility.

- General Users and Organisations: If you are registering for an Account as an
individual or on behalf of an Organisation (other than an Educational Institution as
defined below), you must be 18 years or older and have the legal capacity to enter into
these Terms. By accessing or using the Services, you represent and warrant that you
meet these eligibility requirements.

- Educational Institutions: If you are registering on behalf of an educational institution
(primary school, secondary school, college, university, or other similar institution)
("Educational Institution"), you represent and warrant that you have the authority to
bind that Educational Institution to these Terms. You further acknowledge and agree
that Group Members within an Educational Institution may be under the age of 18. For
Group Members under 18, access and use of the Services are subject to the consent of
their parent or legal guardian. The Educational Institution is responsible for obtaining
and maintaining such parental/guardian consent and for ensuring compliance with
these Terms by all its Group Members, regardless of age.

2.3 Agreement to Terms. By accessing or using the Services, including creating an
Account or accessing materials provided through a Customer's access link, you (and your
Organisation, if applicable) agree to comply with and be bound by these Terms. You
acknowledge that you have read and understood these Terms and any incorporated
documents. IF YOU DO NOT AGREE TO THESE TERMS, DO NOT ACCESS OR USE THE
SERVICES.

2.4 Changes to these Terms. Qognitive reserves the right to modify, update, or replace
any part of these Terms at any time ("Modifications"). We will post any Modifications on
the Qognitive website and may provide notice through the Services or via email. Your
continued use of the Services following such posting or notification constitutes

Document Control: QTS/2025/V1 Page 2 of 15



acceptance of the modified Terms. We are not obligated to provide individual email
notifications of Modifications. It is your responsibility to review these Terms periodically
for changes.

3. Services and Access

3.1 Service Tiers. Qognitive offers the following service tiers:

- Qognitive Flow: Hosted Al solutions with expert support. Ideal for growing teams and
specific use cases. Your exclusive group at flow.qognitive.app.

- Qognitive Accelerate: Tailored solutions to accelerate Al adoption. Offers a balance of
customisation and rapid deployment. Your Al hub at your-organisation.qognitive.app.

- Qognitive Scale: Enterprise-grade Al transformation designed for maximum control,
security and scalability. Full-scale deployment within your cloud environment. Suitable
for enterprises with complex, multifaceted needs.

3.2 License Grant. Subject to your compliance with these Terms, Qognitive grants you a
limited, non-exclusive, non-transferable, revocable license to access and use the Services
solely for your Organisation's internal business operations. This license does not permit
reselling or sublicensing the Services.

3.3 Access Rights and Limitations. Access rights and permissions vary depending on
the Service tier and the user's role within the Organisation (e.g., Group Member, Group
Admin, Super Admin). Specific details regarding access levels and permissions will be
provided upon subscription and are further defined in the platform's documentation.
Generally:

- Group Members: Can access and utilise the Services within the scope defined by their
assigned role and permissions.

- Group Admins (Flow, Accelerate and Scale): Manage user access and permissions
within their designated groups, configure and deploy Al Agents (where applicable),
monitor usage and ensure compliance with the Acceptable Use Policy.

- Super Admins (Accelerate and Scale): Have overall administrative control of the
Organisation's instance of the Services, including managing billing and subscriptions,
integrations, organisation-wide policies and oversight of Group Admins.

3.4 Service Availability and Updates. Qognitive strives to maintain a 99.9% uptime for
the Services but does not guarantee uninterrupted access. We may perform scheduled
maintenance or updates with reasonable notice, typically outside of peak business hours.
We reserve the right to modify, update, or discontinue any part of the Services with 30
days’ prior written notice for paid accounts and 7 days’ notice for Trial Users. We may
also deprecate features with 90 days' notice. Beta Services are excluded from this uptime
commitment.

3.5 Technical Requirements. You are responsible for ensuring you meet the minimum
technical requirements necessary to access and use the Services, including compatible
hardware, software and internet connectivity. Qognitive will provide documentation
outlining these requirements. We are not responsible for any issues arising from your
failure to meet these requirements.
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3.6 Trial Users. Trial Users are granted access to a limited version of the Services for a
specified trial period. Trial access may be subject to usage restrictions and certain
features may be unavailable. Qognitive may terminate trial access at any time without
notice. Data created during the trial period may not be retained after the trial expires
unless you convert to a paid subscription.

4. Al Services and Capabilities

4.1 Al Model Usage Terms. Qognitive utilises Al models from various providers, including
but not limited to Anthropic, Mistral Al, OpenAl and Google Vertex Al, to power its
Services. Your use of these Al models through the Services is subject to these Terms and
the specific terms and policies of each respective model provider. These policies typically
address acceptable use, content restrictions, data privacy and other important
considerations. You are solely responsible for reviewing and complying with all applicable
provider policies, which may change from time to time. Qognitive is not responsible for
any violations of these provider policies. By using the Services, you agree to indemnify
and hold Qognitive harmless from any claims arising from your violation of provider
policies.

4.2 Bespoke Al Agents. Qognitive allows you to create and deploy Bespoke Al Agents
tailored to your specific workflows and requirements. These agents leverage Al models to
automate tasks, generate insights and assist with various processes. You are responsible
for configuring and managing your Bespoke Al Agents, including defining their
functionality and ensuring their compliance with these Terms and all applicable provider
policies. Qognitive provides tools and documentation to assist with agent creation and
management. While Qognitive strives to provide robust and reliable Al Agent functionality,
the accuracy, completeness and reliability of outputs generated by these agents are not
guaranteed. You are solely responsible for validating and verifying any information or
insights provided by your Bespoke Al Agents. Furthermore, you acknowledge that the
performance of Bespoke Al Agents may vary depending on the complexity of the task,
the quality of the data provided and the limitations of the underlying Al models.

4.3 Document Intelligence Services. Qognitive's Document Intelligence Services utilise
Al to process, analyse and extract information from various document formats. These
services can automate tasks such as data extraction, document classification and
knowledge discovery. You are responsible for ensuring that you have the necessary rights
and permissions to upload and process any documents using these services. Qognitive
does not guarantee the accuracy or completeness of the extracted information, and you
are solely responsible for validating and verifying any insights derived from the processed
documents.

4.4 Project Intelligence Tools. Qognitive provides Project Intelligence tools, including Al-
powered Kanban boards, to enhance project management and collaboration. These tools
offer features such as task prioritisation, risk prediction and resource allocation
suggestions. While these tools can assist with project planning and execution, Qognitive
does not guarantee project success or the accuracy of any predictions or
recommendations provided by the tools. You are solely responsible for managing your
projects and making informed decisions based on the information available.

4.5 Knowledge Management Systems. Qognitive's Knowledge Management Systems
enable you to create, organise and share knowledge within your Organisation. These
systems utilise Al to enhance search, discovery and knowledge retrieval. You are
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responsible for the accuracy and appropriateness of the information stored within your
Knowledge Management System and for ensuring that you have the necessary rights and
permissions to share and distribute this information.

4.6 Learning and Course Development Tools. Qognitive offers tools to create and
deliver interactive learning experiences, including micro-learning courses and
personalised learning paths. These tools leverage Al to assist with content creation,
assessment design and learner progress tracking. You are responsible for the content and
pedagogical approach of any learning materials created using these tools. Qognitive does
not guarantee specific learning outcomes or the effectiveness of any particular learning
methodology.

4.7 High-Risk Use Cases (Legal, Healthcare, Finance, etc.). The use of the Services in
high-risk domains requires heightened scrutiny and oversight. If you are using the
Services in any of these domains, you acknowledge and agree to the following:

(@ Human Review: All Al-generated outputs must be thoroughly reviewed and validated
by a qualified professional before being relied upon or used in any decision-making
process.

(b) Disclosure: You must clearly disclose to any end-users that Al was involved in
generating the information or insights provided.

(c) Compliance: You are solely responsible for ensuring that your use of the Services in
these domains complies with all applicable laws, regulations and ethical guidelines.
Qognitive provides no warranties or guarantees regarding the suitability of the
Services for these high-risk applications.

4.8 Prohibited Uses. You are prohibited from using the Services for any purpose that
violates applicable laws, infringes third-party rights, or is otherwise harmful or
objectionable. This includes, but is not limited to, creating or distributing illegal content,
promoting hate speech, engaging in harassment or abuse, or using the Services to
generate misleading or deceptive information. You are also prohibited from using the
Services in any manner that could damage, disable, overburden, or impair Qognitive's
infrastructure or interfere with other users' access to the Services.

5. User Obligations and Conduct

5.1 Acceptable Use Policy ("AUP"). You agree to comply with this AUP, which forms part
of these Terms. Violation of this AUP may result in suspension or termination of your
access to the Services. Qognitive reserves the right to investigate any suspected
violations and take appropriate action, including but not limited to, removing content,
suspending accounts and pursuing legal remedies. You are responsible for all activities
conducted through your Account, including those by Group Members if you are a Group
Admin or Super Admin.

5.2 Prohibited Activities. You agree not to use the Services to:
- Violate any applicable laws or regulations: This includes, but is not limited to, laws

related to intellectual property, data protection, privacy, consumer protection, financial
regulations and export control.
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- Infringe the rights of others: This includes, but is not limited to, copyright
infringement, trade mark infringement, defamation, invasion of privacy and
misappropriation of trade secrets.

- Engage in harmful or objectionable conduct: This includes, but is not limited to,
harassment, bullying, hate speech, discrimination, threats of violence and distribution
of harmful or misleading information. This also includes the generation of content of
that nature using Qognitive's Al features.

- Interfere with the operation of the Services: This includes, but is not limited to,
attempting to gain unauthorised access to the Services, disrupting the Services, or
interfering with other users' access to the Services. This explicitly prohibits using the
service for any form of penetration testing or security research without explicit prior
written permission from Qognitive.

- Circumvent usage limits or restrictions: This includes creating multiple accounts or
using automated tools to bypass any limitations imposed by Qognitive.

- Reverse engineer, decompile, or disassemble the Services: Except as permitted by
applicable law.

- Use the Services for any High-Risk Use Case without adhering to Section 4.7
(High-Risk Use Cases): This includes failing to obtain appropriate professional review
and validation of Al-generated outputs or failing to provide necessary disclosures to
end-users in high-risk domains such as legal, healthcare and finance.

- Share Account Credentials: You may not share your Account password or login
details with anyone, including other members of your Organisation, unless expressly
permitted by Qognitive through specific features like designated Group Admin roles.

- Use Qognitive's Services to train Competing Al Models: This includes extracting
data from the Services to improve, train or refine any other machine learning model or
Al.

- Use Qognitive's Services to create Derivative Works: You may not create derivative
works based on the Services, including but not limited to creating similar Al-driven
functionalities or replicating the user interface.

- Commercial Use Beyond the Scope of License: You may not use the services in
ways that violate these Terms.

5.3 Customer Content Responsibilities. You are solely responsible for all Customer
Content that you upload, submit, or otherwise make available through the Services. You
represent and warrant that you have all necessary rights and permissions to use and
share such Customer Content and that it does not violate any applicable laws, regulations
or third-party rights. You agree to indemnify and hold Qognitive harmless from any claims
arising from your Customer Content. Be aware that misuse of other's intellectual property
in conjunction with our services may constitute a criminal act.

5.4 Al Output Usage. You acknowledge that the Outputs generated by the Services are
produced by Al models and may not always be accurate, complete or reliable. You are
solely responsible for evaluating and verifying the accuracy and appropriateness of any
Outputs before relying on them or using them for any purpose. You specifically agree that
you will critically assess output from the services when used in High-Risk Use Cases.

5.5 Cooperation with Investigations. You agree to cooperate with Qognitive in any
investigation regarding suspected violations of this AUP or these Terms.
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6. Data and Content

6.1 Ownership and Control of Customer Content. You retain ownership of all Customer
Content. You grant Qognitive a limited, non-exclusive, royalty-free, worldwide license to
use, reproduce, modify, distribute and display the Customer Content solely for the
purpose of providing the Services to you and as otherwise permitted by these Terms. This
license is strictly limited to activities necessary for service delivery and does not permit
Qognitive to use Customer Content to train Al models, use Customer Content for
research and development purposes, create derivative works based on Customer
Content, or use Customer Content for any purpose beyond providing and maintaining the
Services. You are solely responsible for the accuracy, quality, integrity, legality, reliability,
appropriateness and intellectual property ownership or right to use of all Customer
Content. You represent and warrant that you have all necessary rights, permissions, and
consents to provide the Customer Content to Qognitive and to grant Qognitive the rights
granted in these Terms.

6.2 Proprietary Knowledge Bases. If you utilise Qognitive’s knowledge management
features to create proprietary knowledge bases, you are responsible for ensuring that you
have the right to use, share and process any data or information uploaded to these
knowledge bases. You are also responsible for the accuracy, completeness and
appropriateness of the content within your knowledge bases. Qognitive will treat your
proprietary knowledge bases as confidential information in accordance with Section 10
(Confidentiality) of these Terms.

6.3 Al-Generated Output. Ownership and usage rights for Al-generated Output are
complex and depend on various factors, including the specific Al models used and
applicable provider policies. Generally, you are granted a limited, non-exclusive,
revocable license to use the Output generated by the Services for your Organisation's
internal business purposes, subject to these Terms and any applicable provider policies.
You may not claim ownership of the underlying Al models or the training data used to
generate the Output. For specific questions regarding ownership and usage rights for Al-
generated Output, please contact us at support@qognitive.app.

6.4 Data Processing Terms. For information about how Qognitive collects, uses and
shares your data, please see our Privacy Policy and our Data Processing Addendum
("DPA"). These documents explain your rights and choices regarding your personal
information.

6.5 Limited Access to Customer Data. Qognitive agrees to access Customer Data only
as necessary to provide, maintain and improve the Services directly to you. We will not
use Customer Data for training or fine-tuning Al models, product research and
development, marketing or promotional activities, or analysis beyond what is required for
service delivery and security. Qognitive personnel will be bound by appropriate
confidentiality obligations, and access will be granted only on a need-to-know basis. Any
change to these access limitations would require your explicit prior written consent.

6.6 Content Retention and Deletion. We may retain Customer Content for a reasonable
period following termination of your account as necessary to comply with our legal
obligations, resolve disputes and enforce our agreements. Upon your request, and
subject to our data retention policies and legal obligations, we will delete your Customer
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Content. However, we may retain residual copies of your Customer Content in our backup
systems for a limited period.

6.7 Content Removal Rights. Qognitive reserves the right, but not the obligation, to
remove any content, including Customer Content or Al-generated Output, that violates
these Terms, applicable laws or our Acceptable Use Policy. We may also remove content
if we believe it infringes third-party rights or could expose Qognitive or our users to harm.
We will provide notice of such removal where reasonably practicable.

7. Intellectual Property

7.1 Qognitive's IP Rights. Qognitive (and its licensors) owns and reserves all intellectual
property rights in and to the Services, including but not limited to all copyrights,
trademarks, patents, trade secrets, and any other proprietary rights relating to the
platform, software, algorithms, models, designs, documentation, training materials, and
any other materials or content provided through the Services ("Qognitive IP"). The
Services and Qognitive IP are protected by applicable intellectual property laws and
international treaties. You may not use, copy, modify, distribute, display, perform,
reproduce, publish, license, create derivative works from, transfer, or sell any Qognitive IP
without our prior written consent. This restriction includes the Al models, algorithms,
platform architecture, user interface and any underlying code. You specifically agree not
to use the Services or any outputs generated to train competing Al models or create
similar services.

7.2 Al-Generated Output Rights and Usage. You are granted a limited, non-exclusive,
revocable, non-transferable license to use the Output generated by the Services solely for
your Organisation's internal business purposes, subject to these Terms and applicable
model provider policies. This license does not grant you any ownership rights in the
Output or the underlying Al models. You must comply with all applicable usage
restrictions and content policies outlined by the model providers. You acknowledge that
Output may not be factually accurate and accept sole responsibility for critically
evaluating all Output before use. This includes ensuring appropriate professional review
for any High-Risk Use Cases as specified in Section 4.7. Qognitive makes no claims of
ownership over your unique implementations or applications of the Output within your
Organisation.

7.3 Your IP Rights. You retain ownership of all Customer Content. By submitting
Customer Content, you grant Qognitive a limited, non-exclusive, royalty-free, worldwide
license to use, reproduce, modify, distribute and display such Customer Content solely
for the purpose of providing the Services to you. This license is strictly limited to activities
necessary for service delivery and does not permit Qognitive to use Customer Content for
any other purpose, including but not limited to training Al models or creating derivative
works.

7.4 License Restrictions. Except as expressly permitted in these Terms, you may not
use, copy, modify, distribute, sell, lease, sublicense or otherwise transfer any Qognitive IP.
You may not reverse engineer, decompile, disassemble or attempt to derive the source
code of any Qognitive IP. You may not remove or obscure any copyright, trademark, or
other proprietary notices contained in the Services or Qognitive IP. You may not use the
Services or Qognitive IP in any way that violates applicable laws, regulations or these
Terms.
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7.5 Feedback. If you provide feedback or suggestions regarding the Services, you grant
Qognitive a limited, non-exclusive, royalty-free right to use such feedback solely for the
purpose of maintaining and improving the Services. This license does not permit
Qognitive to publicly attribute the feedback to you without your prior written consent.
Qognitive has no obligation to implement any feedback or suggestions provided.

8. Payment Terms

8.1 Fees. Fees for the Services consist of two components:

- Expert Al Consultancy Fees: These fees cover initial business analysis, bespoke
solution design, custom development (if applicable) and onboarding support.
Consultancy fees will be agreed upon in a separate statement of work ("SOW") prior to
the commencement of any such services.

- Platform Usage Fees: These fees cover access to and use of the Qognitive platform
and its features, including Al models, document processing, project management tools
and learning modules. Platform usage fees are based on a monthly or annual
subscription per authorised user (“Seat"). The applicable fee per Seat depends on the
chosen Service Tier (Flow, Accelerate, or Scale) and the specific features included. A
full pricing schedule is available upon request and will be provided during the
onboarding process.

8.2 Billing Cycle. Platform Usage Fees are payable in advance on a monthly or annual
basis, as specified in your subscription agreement. The billing cycle begins on the date of
your initial subscription and renews automatically on the same date each month or year,
unless cancelled in accordance with Section 12 (Term and Termination).

8.3 Payment Method. Payments for Platform Usage Fees are processed through our
payment partner, Stripe. You will be required to provide valid payment information during
the signup process. By providing your payment information, you authorise Qognitive to
charge your designated payment method for all applicable fees. A designated payment
administrator within your Organisation will have access to a customer portal provided by
Stripe to manage subscriptions, update payment information and view invoices.

8.4 Payment Admin User. Your organisation will nominate a user to act as payment
admin, with permissions to access billing information and manage subscriptions,
upgrades and payment information via the Stripe customer portal. You authorise
Qognitive and Stripe to communicate with the designated Payment Admin user regarding
all billing and subscription matters.

8.5 Failed Payments. If a payment fails, Qognitive will notify the designated Payment
Admin User and provide a grace period of seven (7) days to update the payment
information. If payment is not received within the grace period, access to the Services
may be suspended or terminated. Reinstatement of service following a suspension due to
non-payment may be subject to a reinstatement fee.

8.6 Refunds. Fees for Expert Al Consultancy Services are generally non-refundable,
except as otherwise specified in the applicable SOW. For Platform Usage Fees, refunds
may be granted on a case-by-case basis for annual subscriptions cancelled within thirty
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(80) days of the initial subscription date. Monthly subscriptions are generally non-
refundable.

8.7 Taxes. All fees are exclusive of any applicable taxes, levies or duties imposed by any
governmental authority. You are responsible for paying all such taxes, levies or duties
associated with your use of the Services.

8.8 Price Changes. Qognitive reserves the right to change its pricing for Platform Usage
Fees at any time, upon providing thirty (30) days’ prior written notice for annual
subscriptions and seven (7) days’ prior written notice for monthly subscriptions. Price
changes will not affect the fees payable during the current billing cycle.

8.9 Invoices. Qognitive will provide electronic invoices for all fees through the Stripe
customer portal. You agree to receive invoices electronically.

9. Enterprise-Specific Terms

9.1 Applicability. This Section 9 applies only to customers subscribing to the Qognitive
Accelerate and Qognitive Scale service tiers. While these tiers benefit from the core Terms
of Service outlined in this document, the enterprise-grade nature of these offerings
necessitates additional terms. These additional terms will be formalised in a separate
Enterprise Agreement executed between Qognitive and the Enterprise Customer.

9.2 Enterprise Agreement Precedence. In the event of any conflict between these
general Terms of Service and the terms of a specific Enterprise Agreement, the terms of
the Enterprise Agreement shall prevail. Enterprise Agreements may modify or supplement
these terms based on specific customer requirements and negotiations.

10.Confidentiality

10.1 Definition of Confidential Information. "Confidential Information" means any non-
public information disclosed by one party ("Disclosing Party") to the other party
("Receiving Party") in connection with these Terms or the Services, whether orally, in
writing or in any other form. Confidential Information includes, but is not limited to:

- Qognitive Confidential Information: Trade secrets, business plans, financial
information, technical specifications, product roadmaps, pricing information, customer
lists, software code, algorithms, models, designs, documentation, training materials,
and any other non-public information related to Qognitive's business, technology or
operations.

- Customer Confidential Information: Customer Content, usage data, business
processes, strategic plans, financial information, and any other non-public information
related to the Customer's business or operations. This explicitly includes content within
Customer's proprietary knowledge bases.

- Third-Party Confidential Information: Confidential information of Qognitive's or the
Customer's respective partners, suppliers, or other third parties that is disclosed to the
Receiving Party under an obligation of confidentiality.

10.2 Protection of Confidential Information. The Receiving Party agrees to:
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- Use the Confidential Information of the Disclosing Party solely for the purposes of
performing its obligations or exercising its rights under these Terms.

- Protect the Confidential Information of the Disclosing Party with the same degree of
care that it uses to protect its own confidential information of a similar nature, but no
less than reasonable care.

- Not disclose the Confidential Information of the Disclosing Party to any third party
without the prior written consent of the Disclosing Party, except as permitted by
Section 10.3 below.

- Limit access to the Confidential Information of the Disclosing Party to those of its
employees, contractors, and agents who have a need to know such information for the
purposes of these Terms and who are bound by written confidentiality obligations no
less restrictive than those contained herein.

10.3 Permitted Disclosures. The Receiving Party may disclose Confidential Information
of the Disclosing Party:

- To its legal counsel, accountants, and other professional advisors who are bound by
professional obligations of confidentiality.

- As required by applicable law, regulation or legal process, provided that the Receiving
Party gives the Disclosing Party prompt written notice of such requirement (where
permitted by law) and cooperates with the Disclosing Party to minimise the scope of
such disclosure.

- In connection with a merger, acquisition or other corporate transaction, provided that
the recipient of the Confidential Information is bound by written confidentiality
obligations no less restrictive than those contained herein.

10.4 Return of Confidential Information. Upon termination of these Terms or upon
written request of the Disclosing Party, the Receiving Party shall promptly return or
destroy all Confidential Information of the Disclosing Party (including all copies thereof)
and certify in writing to the Disclosing Party that it has done so.

10.5 Survival. The obligations of confidentiality under this Section 10 shall survive the
termination or expiration of these Terms for a period of five (5) years.

11.Warranties and Disclaimers

11.1 Service Warranties. Qognitive warrants that: (a) it has the necessary rights and
authority to provide the Services; (b) the Services will be performed in a professional and
workmanlike manner consistent with industry standards; and (c) it will use reasonable
efforts to ensure the Services operate substantially in accordance with the documentation
provided. FOR THE AVOIDANCE OF DOUBT, QOGNITIVE DOES NOT WARRANT THAT
THE SERVICES WILL BE ERROR-FREE, UNINTERRUPTED OR FREE OF DEFECTS.

11.2 Al Output Disclaimers. THE SERVICES AND AI-GENERATED OUTPUTS ARE
PROVIDED "AS IS" AND "AS AVAILABLE" WITHOUT WARRANTY OF ANY KIND,
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OF
ACCURACY, COMPLETENESS, RELIABILITY, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE AND NON-INFRINGEMENT. YOU ARE SOLELY RESPONSIBLE
FOR VALIDATING THE ACCURACY AND APPROPRIATENESS OF ANY AI-GENERATED
OUTPUTS AND FOR ANY ACTIONS TAKEN BASED ON SUCH OUTPUTS. QOGNITIVE
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MAKES NO REPRESENTATIONS OR WARRANTIES REGARDING THE SUITABILITY OF
THE SERVICES OR OUTPUTS FOR ANY PARTICULAR PURPOSE, INCLUDING HIGH-
RISK USE CASES.

11.3 Customer Content Warranties. You represent and warrant that you have all
necessary rights and permissions to use and share any Customer Content you submit
and that your Customer Content does not infringe any third-party rights, violate any
applicable laws or regulations, or contain any harmful or objectionable material.

11.4 Limitation of Liability. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, IN NO EVENT SHALL QOGNITIVE OR ITS AFFILIATES, DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS OR LICENSORS BE LIABLE FOR ANY INDIRECT, INCIDENTAL,
SPECIAL, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, INCLUDING BUT
NOT LIMITED TO LOSS OF PROFITS, REVENUE, DATA, GOODWILL OR BUSINESS
INTERRUPTION, ARISING OUT OF OR RELATED TO THESE TERMS OR THE SERVICES,
HOWEVER CAUSED AND UNDER ANY THEORY OF LIABILITY, WHETHER IN
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE,
EVEN IF QOGNITIVE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
QOGNITIVE'S TOTAL AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THESE
TERMS OR THE SERVICES, WHETHER IN CONTRACT, TORT OR OTHERWISE, SHALL
NOT EXCEED THE TOTAL AMOUNT OF FEES PAID BY YOU TO QOGNITIVE FOR THE
SERVICES DURING THE TWELVE (12) MONTHS PRECEDING THE EVENT GIVING RISE
TO THE CLAIM.

11.5 Indemnification. You agree to defend, indemnify and hold harmless Qognitive, its
affiliates and their respective directors, officers, employees, agents, and licensors from
and against any and all claims, actions, suits, proceedings, demands, damages, liabilities,
losses, costs and expenses (including reasonable attorneys' fees) arising out of or related
to (a) your use of the Services, (b) your Customer Content, (c) your breach of these Terms,
or (d) your violation of any applicable laws, regulations or third-party rights. Qognitive
shall promptly notify you of any such claim, and you shall have the right to control the
defence and settlement of such claim, provided that Qognitive may participate in the
defence with counsel of its own choosing at its own expense.

11.6 Disclaimer of Third-Party Products. QOGNITIVE MAKES NO WARRANTIES,
EXPRESS OR IMPLIED, REGARDING ANY THIRD-PARTY PRODUCTS OR SERVICES
INTEGRATED WITH THE SERVICES, INCLUDING BUT NOT LIMITED TO Al MODELS
PROVIDED BY THIRD-PARTY VENDORS. YOUR USE OF SUCH THIRD-PARTY
PRODUCTS OR SERVICES IS SOLELY AT YOUR OWN RISK AND SUBJECT TO THE
TERMS AND CONDITIONS OF THE RELEVANT THIRD-PARTY PROVIDERS.

12.Term and Termination

12.1 Term. The term of this Agreement shall commence on the date you create an
Account or access the Services through a Customer's access link, and shall continue until
terminated in accordance with this Section 12. For paid subscriptions, the term will
automatically renew for successive periods equal to the initial subscription term (e.g.,
monthly or annual) unless either party provides written notice of non-renewal at least
thirty (30) days prior to the end of the then-current term. For Trial Users, the term shall be
for the specified trial period and will automatically expire at the end of that period unless
converted to a paid subscription.
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12.2 Termination for Cause. Either party may terminate this Agreement for cause upon
written notice to the other party if the other party materially breaches any provision of this
Agreement and fails to cure such breach within thirty (30) days after receiving written
notice of the breach. For the avoidance of doubt, any violation of Section 5 (User
Obligations and Conduct), including the Acceptable Use Policy, shall be deemed a
material breach of this Agreement.

12.3 Termination without Cause (Paid Subscriptions). You may terminate a paid
subscription without cause at any time by providing written notice to Qognitive. However,
you will not be entitled to a refund of any prepaid fees for the remainder of the then-
current term, except as specifically provided in Section 8.6 (Refunds). Qognitive may
terminate a paid subscription without cause upon thirty (30) days’ written notice to you.

12.4 Termination of Trial Access. Qognitive may terminate your trial access to the
Services at any time, with or without cause, and without prior notice.

12.5 Effect of Termination. Upon termination of this Agreement:

- Your right to access and use the Services shall immediately cease.

- Qognitive may immediately deactivate your Account and delete or disable access to
any Customer Content associated with your Account, subject to our data retention
policies as outlined in Section 6.7 (Content Retention and Deletion) and our obligations
under applicable law. You acknowledge and agree that Qognitive has no obligation to
retain Customer Content after termination and that you are solely responsible for
backing up any Customer Content you wish to preserve.

- You shall remain liable for any unpaid fees accrued prior to the effective date of
termination.

- Except as otherwise expressly provided in this Section 12, all other provisions of this
Agreement relating to intellectual property rights, confidentiality, disclaimers of
warranties, limitation of liability and indemnification shall survive termination.

12.6 Data Retention and Deletion Post-Termination. Following termination, Qognitive
may retain Customer Content for a limited time as necessary to comply with applicable
legal obligations or to resolve disputes. Upon your request, we will make reasonable
efforts to delete or anonymise your Customer Content as soon as practicable, subject to
our data retention policies and legal requirements. However, you acknowledge that
residual copies of your data may remain in our backup systems for a limited period. For
Enterprise customers, specific data retention and deletion procedures may be defined in
the Enterprise Agreement. Please refer to our Privacy Policy and Data Processing
Addendum for further information regarding data retention and deletion.

12.7 Survival. The following provisions shall survive any termination or expiration of this
Agreement: Sections 6 (Data and Content), 7 (Intellectual Property), 8 (Payment Terms) as
they relate to outstanding payments, 10 (Confidentiality), 11 (Warranties and Disclaimers),
12.5 (Effect of Termination), 12.6 (Data Retention and Deletion Post-Termination) and 14
(Dispute Resolution).

13.Compliance and Security
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13.1 Security Measures. Qognitive implements reasonable and appropriate technical
and organisational security measures designed to protect Customer Data and other
information processed through the Services against unauthorised access, use, disclosure,
alteration or destruction. These measures are aligned with industry best practices and are
subject to continuous review and improvement.

13.2 Compliance. Qognitive complies with all applicable laws and regulations relating to
data privacy and security, including but not limited to the GDPR and CCPA, where
applicable. Further details regarding our data processing practices are outlined in our
Privacy Policy and Data Processing Addendum.

13.3 Security Incident Notification. In the event of a security incident affecting
Customer Data, Qognitive will promptly notify you in accordance with applicable law and
our incident response plan, and will cooperate with you to investigate and mitigate the
incident.

13.4 No Guarantee. While Qognitive strives to maintain a high level of security, no
system can guarantee absolute security. You acknowledge that there are inherent risks
associated with the use of online services and that Qognitive shall not be liable for any
unauthorised access to or disclosure of Customer Data or other information unless
caused by Qognitive's gross negligence or wilful misconduct.

14 .Dispute Resolution

14.1 Informal Dispute Resolution. In the event of any dispute arising out of or relating to
this Agreement, the parties agree to first attempt to resolve the dispute informally through
good-faith negotiations. The party initiating the dispute shall provide written notice to the
other party outlining the nature of the dispute and proposed resolution. The parties shall
then have a period of thirty (30) days to engage in discussions and attempt to reach a
mutually agreeable solution.

14.2 Legal Proceedings. If the parties are unable to resolve the dispute informally within
thirty (30) days as outlined in Section 14.1, either party may pursue available legal
remedies in the courts of England and Wales, which shall have exclusive jurisdiction to
resolve any disputes arising out of or relating to this Agreement.

14.3 Injunctive Relief. Notwithstanding the foregoing, either party may seek injunctive or
other equitable relief in any court of competent jurisdiction to protect its intellectual
property rights or confidential information, or to prevent irreparable harm.

14.4 Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of England and Wales.

15.General Provisions

15.1 Legal Entity. The Services are provided by Thames Catalyst Digital Ventures Limited
("Qognitive"), a company registered in England and Wales with company number
06152245. Our registered office address is at Thames Catalyst Digital Ventures Limited,
923 Finchley Road, London, NW11 7PE, United Kingdom. Our VAT registration number is
GB 911705157.
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15.2 Contact Information. You can contact us regarding these Terms or the Services by
email at support@qgognitive.app.

15.3 Entire Agreement. These Terms, including any incorporated documents (such as
the Privacy Policy and Data Processing Addendum), constitute the entire agreement
between you and Qognitive regarding the subject matter hereof and supersede all prior or
contemporaneous communications and proposals, whether oral or written, between the
parties.

15.4 Severability. If any provision of these Terms is held to be invalid or unenforceable,
such provision shall be struck and the remaining provisions shall be enforced to the fullest
extent permitted by applicable law.

15.5 Waiver. No waiver of any term or condition set forth in these Terms shall be deemed
a further or continuing waiver of such term or condition or a waiver of any other term or
condition, and any failure of Qognitive to assert a right or provision under these Terms
shall not constitute a waiver of such right or provision.

15.6 Assignment. You may not assign or transfer these Terms, in whole or in part, without
Qognitive's prior written consent. Qognitive may assign or transfer these Terms, in whole
or in part, without restriction.

15.7 Force Majeure. Qognitive shall not be liable for any delay or failure to perform
resulting from causes outside its reasonable control, including but not limited to acts of
God, war, terrorism, riots, embargoes, acts of civil or military authorities, fire, floods,
accidents, strikes or shortages of transportation, facilities, fuel, energy, labour or
materials.

15.8 Notices. Any notices or other communications required or permitted under this
Agreement shall be in writing and shall be deemed given when delivered personally, sent
by email to the email address provided by the receiving party, or three (3) days after being
sent by prepaid first-class post to the address provided by the receiving party.

15.9 Modifications to the Terms. Qognitive reserves the right to modify these Terms at
any time by posting the revised Terms on the Qognitive website or by providing notice
through the Services. Your continued use of the Services after the effective date of any
such modifications constitutes your acceptance of the revised Terms.

15.10 Trade marks. "Qognitive" and other related logos and names are trade marks of
Thames Catalyst Digital Ventures Limited and are protected by applicable trade mark
laws. You may not use these trade marks without our prior written consent. This includes,
but is not limited to, use in advertising, promotional materials, or any other context that
could imply endorsement or affiliation with Qognitive.
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