
Editshare Terms & Conditions of Sale and License 

1. General 

These general terms and conditions (“Terms and Conditions”) exclusively govern all 
transactions for the purchase of EditShare hardware and the subscription or license for 
the use of EditShare software products (“Products”) between any Buyer”) and the 
EditShare LLC and its affiliates, worldwide 
(“EditShare”). 

Transactions may be initiated by an EditShare quotation, offer or proposal (“Quotation”), 
that is accepted, in writing, by the Buyer or by Buyer’s issuance and EditShare’s 
acceptance of a purchase order (the entity accepting the EditShare offer or issuing the 
purchase order is hereinafter referred to as the “Buyer”). These Terms and Conditions 
shall be exclusive of and prevail over all other terms and conditions, written or oral, 
implied by trade, custom or course of dealing, wherever appearing or however introduced 
(including those in any buyer general terms and conditions, request for quotation, order 
or confirmation) unless expressly otherwise agreed by EditShare in writing. All other 
terms or conditions are expressly rejected by EditShare. 

Defined Terms, as used herein, are set forth in Appendix A 

2. Packaging, Shipment and Delivery 

EditShare will pack the Hardware Products in such manner and with such materials, as 
EditShare believes is appropriate. The cost of special packaging, if agreed or deemed 
necessary by EditShare, shall be an additional charge. EditShare will deliver the Hardware 
Products (“Delivery”) by shipping them, Ex Works, from the EditShare manufacturing or 
warehouse location, and Buyer shall be responsible for all shipping and insurance costs. 
Delivery dates are estimates only and EditShare shall not be responsible or liable for any 
delays in Delivery. EditShare may make partial deliveries and partial delivery shall not 
affect the Buyer’s obligation to pay for any other part of the order. 

3. Acceptance 

Buyer shall have the right to inspect the Products upon receipt and shall promptly notify 
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EditShare of any damage, defect or discrepancy (“Defect”). Buyer will be deemed to have 
accepted the Products unless it notifies EditShare of a Defect within three business days of 
receipt. If Buyer rightfully rejects the Products, EditShare shall have a reasonable 
opportunity to replace or correct the Products, and if it cannot do so, then EditShare’s sole 
liability shall be to accept return of the Products and refund all payments made by Buyer 
for the Defective products 

4. Price and Payment 

The price for the Products shall be the relevant price in the valid EditShare Quotation or 
the current EditShare price list at the date of order, less any discount agreed by 
EditShare in writing. EditShare may change its price list at any time, without notice. The 
Buyer shall bear the cost of any applicable sales, value added, excise, or similar tax in 
relation to the goods unless the Buyer provides EditShare with a tax exemption 
certificate or license acceptable to the taxing authorities before shipment. 

Buyer shall pay for all Products ordered hereunder net thirty days from the date of invoice, 
which shall be issued upon Delivery. Notwithstanding the foregoing, EditShare may 
impose commercially reasonable credit terms on any transaction and may withhold 
Delivery pending satisfaction with such terms. Interest shall accrue on overdue payments 
at the rate of 2% per month. EditShare shall retain title to the Hardware Products until it 
has received payment in full of all sums due and/or owing in connection with the supply 
of all Products to the Buyer at any time. 

5. Hardware Specifications 

EditShare supplies Hardware Products in accordance with the relevant manufacturer’s 
standard specifications but EditShare reserves the right for manufacturers to make such 
improvements and modifications in such specifications without prior notice in the 
supplier’s discretion, without obligation to modify goods previously delivered or to supply 
new goods in accordance with earlier specifications. 

If the Buyer wishes to change or customize the specification of any Products to be 
supplied by EditShare then EditShare shall not be obliged to agree to such change. If 
EditShare does agree to any proposed change requested by the Buyer then EditShare 
shall be entitled to adjust the price, delivery and warranty accordingly. 

All technical information and particulars of Hardware Products or their performance given 
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by EditShare are given as accurately as possible but are not to be treated as binding or as 
forming part of any contract with the Buyer unless specifically confirmed or agreed by 
EditShare in writing. 

6. Software License 

6.1. All Software products supplied by EditShare (whether embedded in the 
Hardware Product, contained on disks or other media or provided in a Cloud 
Environment) including all related Documentation (collectively “Software”) are 
delivered subject to the terms of the following license agreement: 

EditShare grants Licensee a non-exclusive, non-transferable (except as provided below) 
license (i) to use the EditShare Software with and on the specified Hardware or (ii) in the 
Cloud Environment from which it is provided, for the duration of the Subscription Term 
and within the Scope of the License ordered and paid for by Licensee. The “Subscription 
Term” for Software delivered on or with a Hardware Product is for the duration of the time 
that the Buyer uses the Hardware Product. 

6.2. If ordered by Licensee, EditShare shall install the Software on the Customer’s own 
hardware or in the customer’s Cloud Environment and configure it for use in 
accordance with Licensee’s Order and mutually agreed upon Statement of Work. 
EditShare shall notify Licensee when it has completed 

installation and the Software is operational in accordance with the Statement of Work 
(“Acceptance”). Should Licensee use the Software for production purposes, it shall 
constitute Acceptance, regardless of whether installation is fully complete. For Private 
Deployments, Licensee shall secure access by EditShare to the customer’s Cloud 
Environment, as necessary to enable EditShare to perform 
installation, maintenance and support, professional services, and to verify Licensee’s 
compliance with its License Scope. 

6.3. The Software contains proprietary, trade secret and confidential information 
belonging exclusively to EditShare or its licensors. Title to, ownership of and all 
proprietary rights in the Software and all copies of the Software, including 
translations or compilations or partial copies, are reserved to and will at all times 
remain with EditShare and its licensors. Licensee shall not attempt to 
disassemble, decompile, reverse engineer or otherwise endeavour to discover or 
disclose the methods and concepts embodied in the Software. Except as 
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expressly allowed under this Agreement, Licensee shall not copy, modify, 
transcribe, store, translate, sell, lease, or otherwise transfer the Software in whole 
or in part. Licensee will not alter or remove any copyright or other proprietary 
legends or notices on the Products, including copies of the Software. 

6.4. For Software in a Cloud Environment, Licensee shall control access to use of the 
Software by assigning and controlling password access through its account. 
Licensee is responsible for maintaining the security of its passwords, shall be 
responsible for all use made of the Software through its account and shall indemnify 
EditShare for any illegal use or damage to any third party caused by Licensee 
through its account. Licensee will take all reasonable steps to safeguard the 
Software and the Documentation and to ensure that no unauthorized persons have 
access to the Software or the Documentation, and that no persons authorized to 
have such access shall take any action which would be prohibited by this 
Agreement if taken by Licensee. 

7. Warranty 

7.1. Hardware Warranty. EditShare warrants that Hardware Products sold hereunder 
shall be free of defects in materials and workmanship and will conform to any 
agreed specification(s) at the time of Delivery and for such period thereafter, if any, 
as notified by EditShare to the Buyer in writing and as selected and purchased by 
the Buyer. If the Buyer alleges that the goods were defective during the warranty 
period, the Buyer shall forthwith notify EditShare in writing of the alleged defects 
and shall, at EditShare’s option, return the goods and packing at its own expense to 
EditShare or, or where so directed, hold the goods and packing for inspection by 
EditShare. If the goods are proved to have been defective during the warranty 
period, EditShare undertakes to arrange for the repair or replacement of such 
defective goods free of charge. 

7.2. Software Warranty. EditShare warrants that during the Warranty Period, the 
Software will perform materially in accordance with the Documentation. For 
Software licensed on a Subscription basis, the Warranty Period is the duration of the 
Subscription. For Software licensed on a perpetual basis, the Warranty Period is 90 
days from Delivery. If EditShare receives notice from Licensee that the Software is 
not performing in accordance with the Documentation, EditShare will use 
commercially reasonable efforts to remedy or fix such defect in accordance with the 
Maintenance and Support procedures appended hereto. In addition, EditShare will 

Page |   4



install maintenance releases, feature enhancements and all new versions and 
releases of the EditShare Software during the Term. EditShare will use commercially 
reasonable efforts to provide Company with ongoing notice of such maintenance 
activity. 

7.3. Licensee Responsibility. Licensee acknowledges, (i) that the Software is intended 
as a tool only and not a guarantee of a particular outcome or result; Licensee is 
solely responsible for the results achieved using the Software; (ii) that Licensee has 
control of and is solely responsible for the security of its data while on the Server, 
including transit to and from the Server; and (iv) that Licensee is responsible to 
maintain and back up all Licensee data, including the results achieved using the 
Software. 

7.4. Support. EditShare shall also provide Maintenance and Support and/or 
Professional Services for the Products as provided in the EditShare standard Terms 
of Support and Maintenance and Master Services Agreement, available at the 
EditShare website. 

7.5. EXCEPT FOR THE EXPRESS WARRANTIES MADE IN THIS AGREEMENT, EDITSHARE 
DOES NOT MAKE ANY WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE 
SUBJECT MATTER OF THIS AGREEMENT, AND EDITSHARE DISCLAIMS ANY AND 
ALL IMPLIED WARRANTIES, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED 
WARRANTIES OF MERCHANTABILITY AND/OR FITNESS FOR A PARTICULAR 
PURPOSE. 

8. LIMITATION OF LIABILITY 

IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY DAMAGES RESULTING FROM 
LOSS OF USE, DATA, PROFIT OR BUSINESS, OR FOR ANY SPECIAL, INDIRECT, 
INCIDENTAL OR CONSEQUENTIAL DAMAGES, WHETHER ARISING IN AN ACTION OF 
CONTRACT, TORT OR OTHER LEGAL THEORY. EACH PARTYS LIABILITY FOR DAMAGES 
FOR ANY CAUSE WHATSOEVER, AND REGARDLESS OF THE FORM OF ACTION (in 
contract or tort), SHALL BE LIMITED TO THE PURCHASE PRICE STATED IN THE 
PARTICULAR PURCHASE ORDER FOR THE PRODUCT(S) THAT CAUSED THE DAMAGES 
OR ARE THE SUBJECT MATTER OF THE CAUSE OF ACTION. No action arising out of or in 
connection with this Agreement or any transaction hereunder may be brought by either 
party more than eighteen (18) months after the cause of action has arisen, except for an 
action for non-payment. 
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9. Infringement Indemnity 

EditShare shall indemnify, defend and hold Licensee harmless from and against any 
claims, actions, or demands alleging that the Software, or any part thereof, directly 
infringes or misappropriates any United States patent, trademark, copyright, or trade 
secret right of any third party, provided that Licensee promptly notifies EditShare of any 
such claim, allows EditShare to control the defense and provides reasonable information 
and assistance to EditShare (at EditShare’s expense) in the defense of the claim. Licensee 
shall permit EditShare to replace or modify any affected Software to avoid infringement, 
or to procure for Licensee the right to continue to use such Software. If neither of such 
alternatives is reasonably possible, EditShare may require Licensee to cease using the 
Software and 
EditShare’s sole liability in regard shall be to refund to Licensee any License fees paid by 
Licensee for periods after such cessation of use. EditShare shall have no obligation with 
respect to claims, actions, or demands to the extent that they are based upon (i) the 
combination of Software with any items not 

supplied by EditShare, (ii) any modification or change to the Software by Licensee, (iii) any 
failure by Licensee to implement modifications or replacements distributed by EditShare 
to address any alleged infringement or (iv) any intellectual property right in which 
Licensee or any affiliate of Licensee has a proprietary interest. This Section states the 
entire liability of EditShare with respect to indemnification or liability for infringement of 
patents, copyrights or other proprietary rights by the Software or any part thereof or by 
their use or operation. 

10. Confidential Information 

Buyer shall not, without EditShare’s written consent, disclose to any third party any secret 
or confidential information supplied by EditShare to the Buyer. The Buyer shall not copy 
or reproduce drawings, specifications, or other written material supplied by EditShare in 
connection with the goods or any of the goods themselves or any part thereof. 

11. Termination 

If the Buyer fails to comply with any material term or condition of these Terms and 
Conditions, and fails to remedy such breach within thirty (30) days after receiving written 
notice of such breach from EditShare, or if the Buyer makes an assignment for the 
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benefit of creditors or is the subject of any bankruptcy or reorganization proceeding, 
EditShare may terminate this Agreement upon written notice and EditShare may, without 
prejudice to any other rights, cancel any undelivered or uncompleted portion of the order 
and stop any goods in transit. 

12. Cancellation of Orders 

No cancellation of any order by the Buyer shall be accepted by EditShare unless, (i) Buyer’s 
request for cancellation is received by EditShare in writing; (ii) EditShare accepts the 
cancellation in writing and 
(ii) Buyer agrees to pay (a) the sales price of that part of the Products completed and work 
done in connection with the order; (b) the sales value of any items or materials bought by 
EditShare that cannot reasonably be used elsewhere by EditShare and (c) any other costs 
and liabilities that EditShare incurs by reason of the Buyer’s cancellation. Orders may not 
be cancelled or returned after Delivery, except upon written agreement by EditShare which 
EditShare may refuse in its sole discretion. EditShare may condition any return or 
cancellation upon payment of a restocking fee and payment by Buyer of all shipping 
charges. 

13. Compliance with Law 

Licensee acknowledges that the Software is of U.S. origin and subject to U.S. export 
jurisdiction. Licensee agrees to comply with all applicable international and national laws 
that apply to the Product, including the U.S. Export Administration Regulations, as well as 
end-user, end-use, and destination restrictions issued by U.S. and other governments. 
Buyer expressly agrees that it will not export or permit export of any EditShare Products 
without complying with and obtaining appropriate permits in accordance with all 
applicable export and custom laws. Buyer further agrees that it will comply with all 
applicable laws and regulations in its purchase and use of the EditShare Products. 

14. Force Majeure 

Neither Party shall be in default if failure to perform any obligation hereunder is caused by 
conditions beyond that Party’s control, including acts of God, civil commotion and 
governmental demands or requirements. EditShare shall be entitled to cancel or rescind 
any contract and shall not be liable for any loss or damage if its ability to perform its 
obligations under the contract is adversely affected by an event of Force Majeure. 
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15. Miscellaneous 

15.1. U.S. Government License Rights. All Product provided to the U.S. Government 
pursuant to solicitations issued on or after December 1, 1995 is provided with the 
commercial license rights and restrictions described elsewhere herein. 

15.2. Neither party may assign this Agreement, or its rights or obligations hereunder 
without the prior written consent of the other party, which consent shall not be 
unreasonably withheld. Notwithstanding the foregoing, however, either party may 
assign all, but not less than all, of its rights and obligations hereunder to a successor 
party in the event that such party merges or sells its relevant assets to such 
successor party, or engages in a similar type transaction, and provided that such 
successor party agrees to be bound by all of the terms and conditions of this 
Agreement. 

15.3. Each party shall comply with all applicable laws and regulations of governmental 
bodies or agencies in its performance under this Agreement. This Agreement shall 
be governed by and construed in accordance with the laws of the Commonwealth of 
Massachusetts (excluding its choice of law rules.) The exclusive jurisdiction for any 
legal proceeding regarding this Agreement shall be in the state or federal courts 
located in the Commonwealth of Massachusetts and each party hereto expressly 
submits to the jurisdiction of said courts and hereby waives any objection to the 
venue in such courts. 

15.4. Neither party shall, by lapse of time or inaction, be deemed to waive any breach by 
the other party of this Agreement. No waiver shall be effective unless in writing and 
signed by the party against which enforcement of such waiver is sought. The 
waiver by either party of a particular breach of this Agreement by the other party 
shall not be a continuing waiver of such breach, or of other breaches of this 
Agreement. 

15.5. All notices and other communications under this Agreement shall be sent either by 
U.S. mail as registered mail, return receipt requested, or by overnight courier service, 
postage prepaid, and addressed to the party at the address noted above, unless by 
such notice a different address shall have been designated in writing. All such 
notices shall be effective when delivery is made or attempted by the Postal or 
Courier Service. 
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15.6. If any provision of this Agreement shall be held unenforceable or illegal, the 
validity of the remaining portions or provisions hereof shall not be affected 
thereby. The parties agree that this Agreement is the complete and exclusive 
statement of their agreement and supersedes all proposals (oral or written), 
understandings, representations, conditions, warranties, covenants and all other 
communications between the parties relating thereto. Only a writing that refers 
to this Agreement and is duly signed by both parties may amend this 
Agreement. 

Appendix A :   Definitions 

1. "Software" means all EditShare software products, as offered by EditShare from time 
to time, in object code only, delivered by EditShare to Licensee, the Authorization Key, 
and all EditShare- authorized maintenance updates, replacements or modifications of 
the EditShare software provided to Licensee for use under the terms of this Agreement. 
Software does not include Third Party Software or open source software (such as Linux) 
which Licensee may obtain for use with the EditShare Software. 

2. “Cloud Environment” means the Linux or Windows cloud-based computing 
environment that Licensee uses of (either through EditShare or through arrangement 
with a third-party cloud computing service provider) for operation of the Software. The 
Cloud Environment must comply with the recommendations provided by EditShare. 

3. “Private Deployment” means a deployment of the EditShare Software in a cloud 
computing environment managed or controlled by or for the Buyer. 

5. “SaaS Deployment” means a service whereby EditShare provides access to the 
EditShare Software via remote access in a cloud environment provided and 
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managed by EditShare. 

6. "Documentation" means the user guides, reference manuals, installation 
materials and other written materials (in whatever format, including electronic or 
hardcopy) relating to the complete Software delivered by EditShare to Licensee. 

7. "Authorization Key" means the key delivered by EditShare that contains a unique 
series of data elements that enables use of the Software. 

8. “Subscription Type” means either a Private Deployment of a SaaS Deployment, as 
ordered by the Licensee. 

Appendix B :  FLOW AI Addendum 
EditShare, LLC — August 2026 

1. Applicability and Underlying Agreement 
This FLOW AI Addendum (the “Addendum”) is between EditShare, LLC (“EditShare”) and the 
entity identified on the applicable Order (“Customer”) and is effective on the date of the 
Order or, if later, the date of the last signature below. This Addendum applies only to Orders 
that include one or more FLOW AI products (“FLOW AI Products”) and is attached to the 
Order at the point of sale. This Addendum supplements and forms part of the commercial 
agreement governing the Order — whether the EditShare Terms and Conditions of Sale and 
License (the “ES System T&Cs”), the EditShare Subscription and Software License Agreement 
(the “Flex SLA”), the SHIFT / EditShare SaaS Terms of Service (the “SHIFT TOS”), or any other 
written master agreement (the “Underlying Agreement”). Capitalized terms used and not 
defined here have the meanings given in the Underlying Agreement. In any conflict 
between this Addendum and the Underlying Agreement, this Addendum prevails solely 
with respect to the FLOW AI Software, the AI Features, and the AI-Generated Output Data. 
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2. Definitions 
“FLOW AI” or “FLOW AI Software” means EditShare’s on-premises AI software platform that 
ingests, indexes, processes, and enables search and retrieval over Customer Input Data, 
together with related Documentation, models, weights, embeddings, prompt templates, 
indexes, the Authorization Key, and license-validation services. “Customer Input Data” means 
the original media, metadata, files, and content that Customer provides to the FLOW AI 
Software. “AI-Generated Output Data” or “Derived Data” means any data, transcripts, 
captions, tags, summaries, search artifacts, query results, reports, or other outputs 
generated by the FLOW AI Software from Customer Input Data, but excludes any 
proprietary indexes, embeddings, indexing structures, models, weights, prompt templates, 
file formats, or analysis logic of EditShare (collectively, "EditShare Technology"). “AI Features” 
means the ingestion, indexing, search, classification, summarization, transcription, and other 
AI functions of the FLOW AI Software. “Subscription” means the right, granted under the 
Order, to use the FLOW AI Software during the “Subscription Term.” “Grace Period” has the 
meaning in Section 5. “Authorization Key” is the key delivered by EditShare that enables, and 
validates the active status of, the FLOW AI Subscription. 

3. License Grant and Deployment 
Subject to the Underlying Agreement and this Addendum, EditShare grants Customer a 
non-exclusive, non-transferable, non-sublicensable license, terminable in accordance with 
this Addendum, during the Subscription Term and within the Scope set forth in the Order, to 
install and operate the FLOW AI Software on Customer’s on-premises infrastructure; to 
submit Customer Input Data for ingestion, indexing, and processing; to use the AI Features; 
and to access, render, and use the AI-Generated Output Data through the FLOW AI 
Software. FLOW AI is licensed exclusively as an on-premises product. The FLOW AI Software, 
Customer Input Data, and AI-Generated Output Data reside on Customer’s infrastructure 
under Customer’s control. Except for the telemetry described in Section 6, and except where 
Customer voluntarily shares data with EditShare for support, EditShare does not transmit or 
store Customer Input Data or the substantive content of AI-Generated Output Data on 
EditShare systems. Customer is responsible for providing the connectivity required for 
periodic license validation. 

4. Subscription-Gated Access — Customer Acknowledgment 
Customer expressly acknowledges and agrees that the FLOW AI Software, the AI Features, 
and the AI-Generated Output Data are made accessible and usable solely by virtue of an 
active Subscription. The physical location of data storage — whether on Customer’s 
premises, hardware, or network — does not, of itself, confer any right of access to, or any 
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independent right to use, the AI-Generated Output Data, the FLOW AI Software, or the AI 
Features. Customer’s physical possession or control of the hardware on which AI-Generated 
Output Data resides does not constitute a license to, or an independent right to use, such AI-
Generated Output Data. This access model is consistent with standard software-licensing 
practice, whereby the expiration of a license terminates the right to use software 
functionality regardless of whether software files, indexes, or other artifacts remain installed 
on the licensee’s systems. The cessation of access to the FLOW AI Software, the AI Features, 
and the AI-Generated Output Data on expiration, non-renewal, suspension, or termination of 
the Subscription is a material element of the licensing model and a basis on which 
EditShare offers FLOW AI Products at the prices stated in the Order. 

5. Ownership, Renewal, Grace Period, and Export 
As between the parties, Customer owns all right, title, and interest in and to the Customer 
Input Data and the AI-Generated Output Data; EditShare claims no ownership of either. 
EditShare retains all right, title, and interest in and to the FLOW AI Software and any 
underlying models, weights, embeddings, prompt templates, indexing structures, file 
formats, and analysis logic. EditShare will use commercially reasonable efforts to notify 
Customer of the upcoming expiration of the Subscription at least sixty (60) days before the 
expiration date. Following expiration, non-renewal, or termination of the Subscription other 
than by EditShare for cause or suspension under Section 10, the AI Features and access to AI-
Generated Output Data shall continue for a thirty (30) day grace period (the “Grace Period”), 
during which Customer may renew, export AI-Generated Output Data using the export tools 
provided in the FLOW AI Software (in PDF, CSV, JSON, SRT/WebVTT, or such other formats as 
the Documentation describes), or both. Exported files are Customer’s property and may be 
used without subscription gating. Reinstatement by renewal or by a new Subscription 
within twelve (12) months of expiration restores access to AI-Generated Output Data that 
remains intact on Customer’s infrastructure, subject to reasonable re-activation steps; 
EditShare does not guarantee the recoverability of AI-Generated Output Data after such 
twelve-month period. 

6. Effect of Expiration; License Validation; Telemetry 
Upon expiration of the Grace Period without renewal, or upon termination for cause by 
EditShare: (a) Customer Input Data shall remain on Customer’s infrastructure under 
Customer's control; (b) AI-Generated Output Data will remain on Customer’s infrastructure 
but will no longer be accessible, readable, queryable, or usable through the FLOW AI 
Software, Customer acknowledging that such data is stored in a proprietary format and/or 
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under cryptographic controls gated by the active Subscription and is by design opaque 
without an active Subscription; (c) the AI Features will cease to operate; and (d) the licenses 
granted in Section 3 terminate automatically. 

7. Anti-Circumvention and Acceptable Use 
Customer shall not, and shall not permit any third party to: (a) attempt to access, extract, 
decrypt, render, or otherwise retrieve AI-Generated Output Data, or to operate the FLOW AI 
Software or AI Features, by any means following expiration, suspension, or termination of the 
Subscription, including by direct database or file system access, decompilation or reverse 
engineering of the FLOW AI Software or its file formats, replication or unauthorized re-use of 
the Authorization Key, use of any third-party tool to bypass access controls, or operation in a 
configuration designed to evade license validation; (b) derive, extract, or replicate any of the 
models, weights, embeddings, prompts, or analysis logic of the FLOW AI Software; (c) use 
the FLOW AI Software or AI-Generated Output Data to train, fine-tune, or benchmark any 
model or service competitive with the FLOW AI Software or any other EditShare product; (d) 
submit to the FLOW AI Software any Customer Input Data for which Customer lacks the 
necessary rights, consents, or, where applicable, an executed DPA; or (e) use the FLOW AI 
Software in violation of applicable law (including export-control, sanctions, intellectual-
property, biometric, and data-protection laws) or EditShare’s then-current Acceptable Use 
Policy (available at EditShare's website or upon request, as updated from time to time on 
reasonable notice to Customer). Any such conduct is a material breach and entitles 
EditShare to all remedies available at law or in equity, including injunctive relief, recovery of 
list-price License Fees for the period of unauthorized use, and reasonable attorneys' fees and 
costs incurred in enforcing this Section 7. 

8. Privacy and Data Protection 
Where Customer’s use of FLOW AI involves the processing of personal data subject to the 
GDPR, UK GDPR, CCPA/CPRA, or other applicable data-protection laws, the parties shall 
enter into EditShare’s then-current DPA. Customer is the controller (or business) of any 
personal data contained in Customer Input Data or AI-Generated Output Data; EditShare, 
where applicable, acts as processor (or service provider) for the limited purposes of providing 
the FLOW AI Software, support, and license-validation services. The technical inaccessibility 
of AI-Generated Output Data following expiration of the Subscription does not diminish 
Customer’s independent obligations to honor data-subject rights of access, correction, 
deletion, or portability with respect to such data, and Customer shall during the Subscription 
Term and the Grace Period take such steps (including using the export tools) as are 
necessary to fulfill those obligations. If Customer uses FLOW AI to process biometric 
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identifiers, Customer is solely responsible for compliance with applicable biometric privacy 
laws. Customer shall indemnify, defend, and hold harmless EditShare from and against any 
claims, losses, or regulatory penalties arising from Customer's processing of personal data or 
biometric identifiers through the FLOW AI Software in violation of applicable data-
protection laws. 

9. No Warranty on AI Output 

AI-GENERATED OUTPUT DATA IS PROVIDED “AS-IS” AND “AS-AVAILABLE.” EDITSHARE 
MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE 
ACCURACY, COMPLETENESS, CURRENCY, RELIABILITY, OR FITNESS FOR ANY 
PARTICULAR PURPOSE OF AI-GENERATED OUTPUT DATA, WHICH MAY CONTAIN 
ERRORS, OMISSIONS, BIASES, OR HALLUCINATIONS. CUSTOMER IS SOLELY 
RESPONSIBLE FOR DECISIONS OR ACTIONS TAKEN IN RELIANCE ON AI-GENERATED 
OUTPUT DATA AND SHALL APPLY APPROPRIATE HUMAN REVIEW, PARTICULARLY IN 
BROADCAST, PUBLISHING, NEWS-GATHERING, OR LEGAL CONTEXTS. 

10. Audit, Liability, and General Provisions 
Audit. EditShare may, on reasonable prior notice and not more than once per twelve-month 
period (except on reasonable suspicion of breach), audit Customer’s use of the FLOW AI 
Software. Customer shall reasonably cooperate with such audit, including by providing 
access to relevant systems, records, and personnel within ten (10) business days of 
EditShare's request. If an audit reveals access outside an active Subscription or use 
exceeding the Scope, Customer shall pay list-price License Fees for the period of 
unauthorized use plus the reasonable cost of the audit, in addition to EditShare’s other 
remedies. 

LIABILITY. WITHOUT LIMITING THE LIMITATIONS IN THE UNDERLYING AGREEMENT, 
EDITSHARE SHALL HAVE NO LIABILITY FOR ANY LOSS OF, OR INABILITY TO USE, AI-
GENERATED OUTPUT DATA ARISING FROM EXPIRATION, NON-RENEWAL, SUSPENSION, 
OR TERMINATION OF A FLOW AI SUBSCRIPTION OR FROM LICENSE-VALIDATION 
FAILURE DUE TO CUSTOMER NETWORK CONDITIONS OR INTERFERENCE. IN NO EVENT 
SHALL EITHER PARTY BE LIABLE FOR ANY SPECIAL, INDIRECT, INCIDENTAL, 
CONSEQUENTIAL, OR PUNITIVE DAMAGES; PROVIDED, HOWEVER, THAT THE 
FOREGOING SHALL NOT LIMIT CUSTOMER'S LIABILITY FOR BREACH OF SECTIONS 7 OR 
8, OR CUSTOMER'S INDEMNIFICATION OBLIGATIONS UNDER THE UNDERLYING 
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AGREEMENT. EDITSHARE’S TOTAL AGGREGATE LIABILITY ARISING OUT OF OR RELATING 
TO THE FLOW AI SOFTWARE OR THIS ADDENDUM SHALL NOT EXCEED THE FEES PAID 
BY CUSTOMER FOR THE FLOW AI SUBSCRIPTION DURING THE TWELVE (12) MONTHS 
PRECEDING THE EVENT GIVING RISE TO THE CLAIM. FOR THE AVOIDANCE OF DOUBT, 
THE FOREGOING CAP DOES NOT LIMIT CUSTOMER'S OBLIGATIONS TO PAY FEES DUE 
UNDER THE ORDER OR CUSTOMER'S LIABILITY FOR BREACH OF SECTIONS 7 OR 8. 

General. EditShare may suspend the FLOW AI Software on notice for non-payment more 
than thirty (30) days overdue, for material breach. Termination of the Underlying Agreement 
also terminates this Addendum and the FLOW AI Subscription. This Addendum is governed 
by the laws of the Commonwealth of Massachusetts (excluding choice-of-law rules), with 
exclusive jurisdiction in the state and federal courts located there; provided, however, that 
either party may seek injunctive or other equitable relief in any court of competent 
jurisdiction. Customer may not assign this Addendum without EditShare’s prior written 
consent; EditShare may assign in connection with a merger, reorganization, or sale of all or 
substantially all of its assets or the assets related to the FLOW AI Products, or to an affiliate. 
Sections 2, 4, 5, 6, 7, 8, 9, and 10 survive termination. This Addendum, together with the 
Underlying Agreement, the Order, any executed DPA, and the Acceptable Use Policy, 
constitutes the entire agreement between the parties with respect to the FLOW AI Software 
and may be amended only by a writing signed by both parties. This Addendum may be 
executed in counterparts and by electronic signature. 
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