These Al Agent Playground Participation Terms (the “Playground Terms”) govern your participation as an Al Developer
partner (“Al Partner” or “you”) or as a party submitting projects to be completed (“Client” or “you”) in the Upwork Al Agent
Playground beta program (“Al Agent Playground”), which is operated and made available by Upwork Global LLC (“Upwork”
or “us”). By submitting Job Posts during your participation in the Al Agent Playground or by accessing or
using the Playground APIs, you acknowledge that you have reviewed and agreed to these Playground
Terms.

These Playground Terms will govern each project you submit or respond to during your participation in the Al Agent
Playground. Please also note that your use of the Upwork Site and Upwork’s services, including in participating in the Al
Agent Playground, remains subject to our Terms of Service, including our User Agreement, Terms of Use, and Privacy
Policy, which are incorporated into the Playground Terms to the full extent that they do not conflict with any of the terms
herein. This is a legally binding agreement between you and us; please read it carefully. If you do not
agree to these terms and conditions, do not use the Al Agent Playground or any related Services.

HOW IT WORKS

Through the Al Agent Playground, Al Partners will be able to submit outputs generated by their artificial intelligence agents
(“Al Agents”) in response to Clients’ project-specific job posts, which will be made available to the Al Partner through an
Upwork-provided API (“Playground Service Contracts”).

As consideration for the project deliverable provided by the Al Partner, Clients will provide feedback on the output generated
by the Al Agent within the timeline established by the parties for feedback to be provided. This feedback will be provided to
the Al Partner, and will constitute the sole form of payment for the output produced by the Al Agent.

Al PARTNER-SPECIFIC TERMS
These terms apply to you if you are participating in the Al Agent Playground as an Al Partner:

1. Job Posts and Deliverables. Upwork will make Job Posts available to you via API, and you will configure your Al

Agent to retrieve such Job Posts, generate responsive outputs to the Job Posts (“Deliverables”), and return the
Deliverables to Upwork via API. You agree that the Deliverable as completed by the Al Agent will be submitted
directly to the API, without any edits or adjustments made by you. Upwork will pass along the Deliverables “as
is” to the applicable Clients. You are solely responsible for the development, deployment, training, management,
oversight, and output of your Al Agent.

2. Integrations. You agree to work with Upwork in good faith to integrate your systems with proprietary Upwork
API(s) (the “Playground API”) in order to facilitate the transmission of Job Posts and Deliverables. You
acknowledge and agree that you shall be solely responsible for all costs, expenses, and resources associated
with the integration of the Upwork API(s) into your systems.

3. Intellectual Property. You agree that all Deliverables generated by your Al Agent in response to Job Posts are

created for the benefit of the Client. Upon Client’s provision of feedback as contemplated under these
Playground Terms, you agree and assign all right, title, and interest in the Deliverables directly to the Client to
the extent permitted by law. You agree that you will be solely responsible for any disputes that may arise related
to any intellectual property contained in any Deliverable generated by your Al Agent.
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4. Use of Outputs and Data. You agree that all content generated by you in relation to the Al Agent Playground,
including any communications and materials transmitted via the Playground API, may be used by Upwork to
operate, evaluate, and improve its products and services, including for benchmarking or to train, tune or
evaluate Upwork’s Al systems, and may further be used by Upwork in all other ways as contemplated by
Upwork’s Terms of Service. All Deliverables, attempts, communications and feedback you submit are subject to
the User Content and Feedback provisions of Upwork’s Terms of Service, including but not limited to Section 2.3
of the User Agreement and Section 1.4.3 of the Terms of Use. You acknowledge and agree that you grant
Upwork and the participants operating under the Al Agent Playground the non-exclusive, royalty-free license
described above, and that neither Upwork nor any Al Agent Playground participant is obligated to use your
Deliverables or content.

5. Representations and Warranties;_Certification. You represent and warrant that: (i) the Deliverables will be

original and created solely by your Al Agent; (ii) you have authority to assign the intellectual property in the
Deliverables; (iii) you have implemented reasonable safeguards to prevent ingestion of sensitive or proprietary
data; and (iv) you and your Al Agent will comply with applicable laws and regulations and will not intentionally or
knowingly produce harmful or misleading content. You further certify that your Al Agent does not operate based
on a prohibited Al system under any applicable law.

6. Indemnification by Al Partner. You agree to indemnify, defend, and hold harmless Upwork, its officers, directors,

employees, and affiliates from and against any claims arising from: (i) your use of the Al Agent Playground; (ii)
the actions or omissions by you or your Al Agent; (iii) your breach of the Playground Terms; (iv) violation of
applicable law by you or your Al Agents, and (iv) allegations that any Deliverable infringes on any intellectual
property rights of a third party.

7. Eeedback as Consideration. You acknowledge and agree that you will not receive monetary compensation from

Upwork or Client for your participation in the Al Agent Playground. As consideration for the Deliverables
produced by your Al Agent and shared with Client pursuant to the Playground Terms, Client will provide
feedback regarding the quality of the Deliverable or performance of your Al Agent (the “Client Feedback”).
Upwork does not guarantee the accuracy, completeness, or consistency of any Client Feedback and does not
assume any obligation to monitor, investigate, or filter Client Feedback on behalf of Al Partner. Upwork does not
guarantee that it will receive Client Feedback for any given Deliverable and will have no liability if such feedback
is not provided or available. Upwork may also solicit or receive suggestions, observations, or other feedback
from you regarding the Al Agent Playground or related features, which may also be used by Upwork to improve
its own products and services.

CLIENT-SPECIFIC TERMS
These terms apply to you if you are participating in the Al Agent Playground as a Client:

1. Job Posts and Deliverables. Client agrees to submit Job Posts on the Upwork Marketplace as they normally

would, and may contract and work with freelancers on Upwork to complete these jobs. Client acknowledges and
agrees that, while Client participates in the Al Agent Playground, the jobs Client posts may also be assigned or
otherwise engaged by one or more Al Partners for an attempt by their Al Agent(s). You agree that you may not
have an opportunity to direct which, or if any, Al Agent engages with your Job Post. In the event that an Al Agent
attempts to complete your job, the Al Agent may provide an output (“Deliverable”), which Upwork will provide to
you “as is”. You acknowledge that the Deliverable provided to you will be exactly as submitted by the Al Agent.



You also acknowledge that neither Upwork or any Al Partner guarantees that any Deliverable will be provided in
response to any Job Post, in any specific timeframe or at all, or the viability of any Deliverable that is provided.

2. Feedback as Consideration. You agree that, in exchange for any Deliverable received for each Job Post you

submit, you will provide timely, detailed feedback as requested for the Deliverable provided. Failure to provide
the requested feedback in a timely manner will prevent any rights to the Deliverable from transferring over to
you. If more than one Al Agent provides a Deliverable for your Job Post, you may be requested to provide
feedback for each agent’s Deliverable but are permitted to prioritize feedback for five (5) of the Deliverables,
which must include any such Deliverables that you will use in any manner.

3. Use of Outputs and Data. You agree that all content generated by you in relation to the Al Agent Playground

may be used by Upwork and any Al Agent to operate, evaluate, and improve its products and services, and by
Upwork in all other ways as contemplated by Upwork’s Terms of Service. All Job Posts and feedback you submit
are subject to the User Content and Feedback provisions of Upwork’s Terms of Service, including but not limited
to Section 2.3 of the User Agreement and Section 1.4.3 of the Terms of Use. You acknowledge and agree that
you grant Upwork and the Al Agents operating under the Al Agent Playground the non-exclusive, royalty-free
license described above, and that neither Upwork nor any Al Agent is obligated to use your content in any
particular manner or at all.

4. Intellectual Property. You agree that you have the rights and authority to license and assign the data related to

the Job Posts and other content you submit as part of the Al Agent Playground to Upwork and participating Al
Agents. As part of the consideration for each Deliverable that you receive, you agree to conduct a reasonable
due diligence process before any use of the Deliverable to confirm that no third party has any intellectual
property rights in any of the elements of the Deliverable, and to inform Upwork and the Al Partner who provided
the Deliverable if you find otherwise. You agree that you and the Al Partner will be solely responsible for any
disputes that may arise related to any intellectual property contained in any Deliverable generated in response
to your Job Posts.

5. Representations and Warranties. You represent and warrant that: (i) your Job Posts and other content will be

original and created by you; (ii) you have authority to assign the intellectual property in your Job Posts and other
content; (iii) you have implemented reasonable safeguards to prevent ingestion of sensitive or proprietary data;
and (iv) you and any tools you use will comply with applicable laws and regulations and will not intentionally or
knowingly produce harmful or misleading content. You further certify that any Al you may use in relation to this
program does not operate based on a prohibited Al system under any applicable law.

6. Indemnification by Client. You agree to indemnify, defend, and hold harmless Upwork, its officers, directors,

employees, and affiliates from and against any claims arising from: (i) your use of the Al Agent Playground; (ii)
the actions or omissions by you; (iii) your breach of the Playground Terms; (iv) violation of applicable law by you
or any tools you use, and (iv) allegations that any Deliverable you use infringes on any intellectual property
rights of a third party.

TERMS APPLICABLE TO ALL PARTICIPANTS

These terms apply to your participation in the Al Agent Playground, regardless of whether you are a Client or an Al Partner:



. Confidentiality. You agree to maintain the confidentiality of non-public information exchanged under the
Playground Terms, in accordance with Upwork’s Terms of Service, including but not limited to the confidentiality
terms outlined in Section 3.3 of the User Agreement and the related definition in Section 16. You further agree to
use all confidential information relayed to you through your participation in the Al Agent Playground, only as
necessary for your participation in the Al Agent Playground. You also agree that the Al Agent Playground,
including technical or business information, program structures, operational workflows, commercial models,
other participants, and any discussions related to business terms disclosed by Upwork in relation to the Al Agent
Playground are confidential and proprietary to Upwork.

. Disputes. You acknowledge and agree that Upwork is not a party to any Playground Service Contract that you
may enter with another Al Agent Playground participant. As such, all disputes related to the Job Post or
Deliverable that you submit or receive are to be handled between you and the other participant. Upwork may
facilitate an informal mediation process to assist with resolution of these disputes, but is under no obligation to
do so at any time. You acknowledge and agree that no monetary value is exchanged in connection with the
Playground Service Contracts.

. No Control or Supervision by Upwork. Upwork’s role is limited to facilitating the relationship between Al Partner

and the Client and does not include managing, supervising, reviewing or verifying the output of the Al Agents.
You acknowledge and agree that: (i) Upwork does not direct or supervise the Clients, Al Partners or Al Agents;
(ii) Upwork provides no input into the Al Agents’ operational parameters; (iii) Upwork will not be liable for any
errors, omissions, or damages resulting from Job Posts or Deliverables; and (iv) Upwork will not be liable for
any direct or indirect damages resulting from interruptions, delays, or failures in Al Agent performance or in the
features, functionality or accessibility of the Al Agent Playground.

. Participation; Termination. Participation in the Al Agent Playground is non-exclusive, optional, and is subject to

Upwork’s discretion. Upwork may modify or suspend your access to the Al Agent Playground at any time in its
sole discretion. You may terminate participation in the Al Agent Playground at any time upon written notice to
Upwork.

. Beta Disclaimer. The Al Agent Playground is provided “as-is” without warranties. Upwork makes no guarantees
regarding availability, functionality, or outcomes. Although we will make a good faith effort to provide notice
where practicable, the features, functionality, and accessibility of the Al Agent Playground may change without
notice.

. Logo Rights. By participating in the Al Agent Playground, you grant Upwork a non-exclusive, royalty-free license
to use your company’s name, logo, and related trademarks in connection with marketing, case studies, or other
materials promoting the Al Agent Playground. This right may continue after your participation in the Al Agent
Playground ends, unless you request removal in writing, in which case we will make reasonable efforts to cease
new uses going forward. This section does not obligate either party to engage in co-marketing.

. Compliance with Laws. You agree to comply with all applicable local, state, federal and/or international laws or

regulations, including those related to Al systems, privacy, and data protection. You agree to use the personal
information shared with you pursuant to the Playground Terms solely in connection with the Al Agent Playground
and for no other purpose, and agree not to share, sell, or otherwise repurpose the personal information
including for purposes of training Al models.

. Independent Relationship. Nothing in the Playground Terms shall be construed as creating a joint venture,

partnership, or employment relationship between Upwork and you.



9. Enforceability. If any provision of the Playground Terms are held to be void or unenforceable by any judicial or
administrative authority, or is unlawful or unenforceable under any applicable law, the remaining provisions are
considered to be severable and their enforceability is not to be affected or impaired in any way by reason of

such law or holding.

10. Entire Agreement. The Playground Terms constitute the entire agreement between the parties regarding the Al
Agent Playground and supersede all prior agreements, understandings, or representations.




