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10900-B STONELAKE BLVD, SUITE 350, AUSTIN, TX 78759

ORDER FORM

Address and Quote Information
Laredo College Quote #: Q-39437
West End Washington St Quote Expiration: 09/30/2026
Laredo, Texas, 78040-4395 Prepared for: David Arreazola
United States Prepared by: Ali Hands
UNITID: 226134

Commercial Terms
Contract Start Date*: 10/01/2026 Payment Terms: Net 30
Contract End Date*: 09/30/2031 Billing Frequency: Annual

Subscription Period: 60 Months

Order Details

One-Time Services

Product/Service Program
Planning and Self-Study - Advanced Implementation Campus Wide $7,000.00
One-Time Services Total — Due with Term 1: $7,000.00

Subscription Services

Product/Service Program Subscription Dates Qty
Term 1
Planning and Self-Study - Campus Wide 10/01/2026 - 09/30/2027 7,090 Student $0.00
Advanced FTE
Planning and Self-Study - Al Campus Wide 10/01/2026 - 09/30/2027 7,090 Student $0.00
Add-On FTE
Bronze Service Package 10/01/2026 - 09/30/2027 1 Each $2,000.00




Term 1 Total:

$2,000.00

Product/Service

Term 2

Program

Subscription Dates

Planning and Self-Study - Campus Wide 10/01/2027 - 09/30/2028 7,090 Student $38,363.38

Advanced FTE

Planning and Self-Study - Al Campus Wide 10/01/2027 - 09/30/2028 7,090 Student $0.00

Add-On FTE

Bronze Service Package 10/01/2027 - 09/30/2028 1 Each $2,000.00
Term 2 Total: $40,363.38

Product/Service

Term 3

Program

Subscription Dates

Planning and Self-Study - Campus Wide 10/01/2028 - 09/30/2029 7,090 Student $39,514.29

Advanced FTE

Planning and Self-Study - Al Campus Wide 10/01/2028 - 09/30/2029 7,090 Student $0.00

Add-On FTE

Bronze Service Package 10/01/2028 - 09/30/2029 1 Each $2,000.00
Term 3 Total: $41,514.29

Product/Service

Term 4

Program

Subscription Dates

*uom

Total

Planning and Self-Study - Campus Wide 10/01/2029 - 7,090 Student $40,699.72
Advanced 09/30/2030 FTE

Planning and Self-Study - Al Campus Wide 10/01/2029 - 7,090 Student $0.00
Add-On 09/30/2030 FTE

Quote #: Q-39437
Quote Expiration: 09/30/2026

Page 2 of 20




Bronze Service Package 10/01/2029 - 1 Each $2,000.00
09/30/2030

Term 4 Total: $42,699.72

Product/Service Program Subscription Dates
Term 5
Planning and Self-Study - Campus Wide 10/01/2030 - 7,090 Student $41,920.71
Advanced 09/30/2031 FTE
Planning and Self-Study - Al Campus Wide 10/01/2030 - 7,090 Student $0.00
Add-On 09/30/2031 FTE
Bronze Service Package 10/01/2030 - 1 Each $2,000.00
09/30/2031
Term 5 Total: $43,920.71

Contract Total $177,498.10

*UOM stands for Unit of Measure

Terms and Conditions

Governing Agreement

Use of Watermark Software and Services is subject to the same terms and conditions as contained in the Watermark
agreement with Longwood University (agreement #LU214-16-009), including all amendments and modifications thereto,
which can be found at https://vascupp.org/contracts (“VASCUPP Agreement”); provided that notwithstanding anything
to the contrary contained in the VASCUPP Agreement, the following "Additional Terms" shall apply:

1. All references to Customer shall be deemed to mean Laredo College (the “Organization”);

2. All terms and conditions, all rights and obligations of the parties, and all claims arising out of or relating to this
Agreement, will be construed, interpreted, and applied in accordance with, governed by and enforced under, the laws of
the State of Texas;

3. Organization agrees that it shall not be entitled to exercise any termination for convenience provisions contained in
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the VASCUPP Agreement, or otherwise.

4. Products, term and pricing shall be as set in this Order Form without regard to the products, term and pricing set forth
in the VASCUPP Agreement;

5. The Organization acknowledges that all personal information is subject to Watermark’s Data Processing Addendum
currently available at https://www.watermarkinsights.com/legal/data-processing-addendum/.

6. Notwithstanding anything to the contrary in this Agreement, Watermark may monitor Organization’s use of the
Service and collect and compile Aggregated Statistics. As between Watermark and Organization, all right, title, and
interest in Aggregated Statistics, and all intellectual property rights therein, belong to and are retained solely by
Watermark. Organization acknowledges that Watermark may compile Aggregated Statistics based on Organization Data
input into the Services. Organization agrees that Watermark may (i) make Aggregated Statistics publicly available in
compliance with applicable law, and (ii) use Aggregated Statistics to the extent and in the manner permitted under
applicable law; provided that such Aggregated Statistics do not identify Organization, End Users or Organization’s
Confidential Information. “Aggregated Statistics” means data and information related to Organization’s use of the
Service that is used by Watermark in an aggregate and anonymized manner, including to compile statistical and
performance information related to the provision and operation of the Subscription Service. “Organization Data” means,
other than Aggregated Statistics, information, data, and other content, in any form or medium, that is submitted,
posted, or otherwise transmitted by or on behalf of Organization or an End User through the Service. Subject to the
provisions of this Agreement, Organization Data will be treated in accordance with the Privacy Policy;

7. To the extent not conflicting with the these Additional Terms, other terms, and conditions of the Master Subscription
Agreement, referenced in Q-14019-2, and executed by Watermark Insights, LLC and Laredo College on June 21, 2022, the
VASCUPP Agreement shall apply.

8. Section 3.1 of the Master Subscription Agreement is amended to: "To the extent permitted by Article XI, Section 7 of
the Texas Constitution, and with the mutual understanding that LC is a political subdivision of the State of Texas and that
an indemnity obligation cannot be paid from current revenues and that no order, resolution, tax nor interest and sinking
funds has been set, adopted or established for payment of this indemnity obligation, and without expanding LC's liability
beyond the statutory limits of the Texas Tort Claims Act or under existing law, and furthermore, without waiving LC's
immunity beyond the scope of that allowed by the Texas Tort Claims Act or existing law, LC shall indemnify and hold
harmless Watermark and Watermark's officers, agents, and employees, and assigns from all suits, actions, damages,
demands or other claims of any character brought for or on account of injury to a person or property arising solely from
LC's own acts of negligence in carrying out its obligations under this Agreement."

9. Notwithstanding any term to the contrary, the parties hereby agree that for purposes of Section 7(c) Security Incident,
Processor will notify controller of Security Incidents without undue delay after becoming aware of a confirmed Security
Incident (as such term is defined in the DPA) but in any event no longer than 72 hours.

10. This Agreement is entered into as of the date on which the Order Form is fully executed by the Parties (the “Effective
Date”).

11. Notwithstanding the Existing Agreement, Organization acknowledges use of Watermark artificial intelligence (Al)
third-party Al features shall be subject to the attached Supplemental Al Terms, incorporated herein by reference.

Professional Services and Implementation Services Usage and Expiration:

Organization’s purchase of Professional Services, including Implementation Services, must be utilized within the term in
which they are purchased, or they shall expire. The specific timelines for any Professional Services, including
Implementation Services and other professional service engagements, will be mutually agreed upon between the
Organization and Watermark during the initial kick-off of the respective engagement.

Organization Responsibilities for Engagement Success:

The Organization acknowledges and agrees to provide appropriate resources from their end to ensure the successful
delivery of Professional Services and Implementation Services. These resources from Organization shall include, but are
not limited to, dedicated executive sponsorship and a system administrator. Furthermore, the Organization is
responsible for providing all requested data during the initial kick off in the prescribed format required for the successful
completion of the implementation or professional service engagement.
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Billing Information

Billing Contact Name: Dr. David Arreazola
Billing email: darreazola@laredo.edu

Each person signing this Agreement on behalf of a party represents that he/she is authorized to sign it and to bind
that party by his/her signature.

Watermark Insights, LLC Laredo College
Signature: Signature:
Name: Erin Shy Name:

Title: CEO Title:

Date: Date:

Legal Approval:
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Data Processing Addendum
Updated: January 1, 2025

This Data Processing Addendum ("DPA") forms a part of the Watermark subscription agreement, and is
between Watermark Insights, LLC, or its affiliate (hereinafter, "Watermark™ or the "Processor") and the
Organization identified on the Watermark Order Form (the "Organization” or "Controller"), collectively
referred to as the "Parties".

1. Definitionsand Interpretation
a. Inthis Addendum, unless the context otherwise requires.

i "Affiliate(s) " means any entity that directly or indirectly controls, is controlled by,
or isunder common control or ownership with a Party, where "control, " "controlled
by" and "under common control with" means the possession of the power to direct,
cause or significantly influence the direction of the entity, whether through the
ownership of voting securities, by contract, or otherwise.

ii.  "Applicable Data Protection Laws' means, with respect to a party, all applicable
relevant data protection and privacy laws, regulations laws regulations, and
requirements, including but not limited to, the General Data Protection Regulation
(GDPR) (EU) 2016/679, and any applicable national implementing legislation.

iii.  "DataProtection Regulator" or "DP Regulator" means any governmental or regulatory
body or authority with responsibility for monitoring or enforcing compliance with the
Applicable Data Protection Laws.

iv.  "Data Subject" refers to an identified or identifiable natural person to whom the
Personal Datarelates.

v. "Generative Artificial Intelligence” or "Gen Al" refers to artificial intelligence,
including large language models made by us or third parties, that can generate new
text, outcomes, predictions, or decisions based on the data it has been trained on.

vi. "Organization Data' has the same meaning as defined in the Agreement. This
Addendum appliesto Watermark’ s Processing of Organization Datato the extent that
such Organization Data constitutes Personal Data.

vii.  "Personal Data' means "persona data', "persona information”, personally
identifiable information" or similar information defined in and governed by
Applicable Data Protection Law(s).

viii.  "Processing" means any operation or set of operations performed on Persona Data,
whether by automated means or not, such as collection, recording, organization,
structuring, storage, adaptation, storage, adaption or alteration, retrieval, consultation,
use, disclosure by transmission, dissemination, or otherwise making available,
alignment, combination, restriction, erasure, or destruction.

iX.  "Security Incident" means any confirmed unauthorized or unlawful breach of security
that |eads to the destruction, loss, ateration, unauthorized disclosure of or access to
Personal Data being Processed by Watermark. Security Incidents do not include
unsuccessful attempts or activities that do not comprise the security of Personal Data,
including unsuccessful log-in attempts, pings, port scans, denial of service attacks, or
other network attacks on firewalls or networked systems.

X.  "Services' refers to the Watermark subscription and support services provided by
Processor to Controller under the Agreement.
Xi.  "Standard Contractual Clauses (SCC)" means the European Commission's standard

contractual clausesfor the transfer of personal datafrom the European Union to third
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Xii.

Xiii.

countries, as set out in the Annex to Commission Decision (EU) 2021/914, a
completed copy of which comprises Appendix B.

"Subprocessor” means any third party appointed by the Processor to Process
Organization  Dataon behalf of the Controller.

"Usage Data" or "Aggregated Statistics' has the same meaning as defined in the
Agreement. This Addendum applies to Usage Data to the extent Usage Data
constitutes Personal Data.

b. General; Termination

Vi.

This Addendum governs the Processing of Personal Data by Processor on behalf of
Controller in the course of providing the Services.

This Addendum forms part of the Watermark subscription agreement and except as
expressly set forth in this Addendum, the agreement remains unchanged and in full
force and effect. If there is any conflict between this Addendum and the Agreement,
this Addendum will govern.

The Parties acknowledge that Controller acts as the data controller, and Processor
acts as the data processor with respect to the Processing of Personal Data under this
Addendum.

Any liabilities arising under this Addendum are subject to the limitations of liability
in the Agreement.

This Addendum will be governed by and construed in accordance with governing law
and jurisdiction provisions in the Agreement, unless required otherwise by
Applicable Data Protection Laws.

This Addendum will automatically terminate upon expiration or termination of the
Agreement.

c. Capitalization.

Capitalized terms not otherwise defined herein shall have the meanings ascribed to
them in the Agreement. The "Parties" shall refer to the parties to the Agreement and
each shall be a"Party".'

d. Obligations of the Processor

Quote #: Q-39437

Processor shall Process Persona Data only on documented instructions from
Controller unless required to do so by applicable laws, in which case Processor shall
inform Controller of such legal requirement before Processing unless prohibited by
law.

Processor shall ensure that its personnel engaged in the Processing of Personal Data
are subject to appropriate obligations of confidentiality.

Processor shall implement and maintain appropriate technical and organizational
measures to protect Personal Data against unauthorized or unlawful Processing,
accidental loss, destruction, or damage.

Processor shall assist Controller in fulfilling its obligations to respond to requests
from Data Subjects exercising their rights under the Data Protection Laws.

Processor shall promptly notify Controller in case of any unauthorized or accidenta
loss, alteration, or disclosure of Controller's Personal Data processed under this
Addendum.
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vi.  Processor shal, at the choice of Controller, delete or return all Personal Data to
Controller after termination or expiry of the Agreement, unlessrequired to retain such
data by applicable laws.

2. Compliance with Applicable Data Protection L aws

a.

3. Processi
a.

4. Return
a

5. Audit
a.

Quote #: Q-39437
Quote Expiration:

The Parties shall comply with the provisions and obligations imposed on them by the
Applicable Data Protection Laws at all times when processing Personal Data in connection
with this Agreement, which processing shall be in respect of the types of Personal Data,
categories of Data Subjects, nature and purposes, and duration, set out in Schedule 1 to this
Addendum. For the avoidance of doubt, the Organization retains control of Organization Data
and remains responsible for its compliance obligations under the Applicable Data Protection
Laws, including providing any required notices and obtaining any required consents, and for
the processing instructions given to Watermark.

The Parties shall each maintain records of al processing operations under their respective
responsibility that contain at least the minimum information required by the Applicable Data
Protection Laws, and shall make such information available to any authorized Data Protection
Regulator on request.

ng

Controller shall ensure that any instructions it issues to Processor complies with the Data
Protection Laws since Controller has sole responsibility for the accuracy, quality, and legality
of Personal Data and the means by which Organization acquired such Personal Data shall
establish the legal basis for processing under Applicable Data Protection Laws, including
providing all notices and obtaining all consents as may be required under Applicable Data
Protection Laws in order for Watermark to process the Personal Data as otherwise
contemplated by this Agreement.

or Destruction of Personal Data

Watermark shall take reasonable steps, at Organization's option, return or irretrievably delete
all Personal Datainits control or possession when it no longer requires such Personal Datato
exercise or perform its rights or obligations under this Agreement, and in any event upon
Organization's instruction upon the expiry or termination of this Agreement. The
Organization acknowledges and agrees that Watermark shall retain | P addresses of the devices
which it has processed in connection with the Services for a period of up to 90 days after
termination of the Agreement before they are del eted.

To the extent that Watermark is required by Applicable Data Protection Lawsto retain al or
part of the Personal Data ("Retained Data"), Watermark shall:
i. cease all processing of the Retained Data other than as required by the Applicable
Data Protection Laws;
ii. keep confidential al such Retained Data in accordance with the confidentiality
provisions set out in the Agreement; and
iii.  continueto comply with the provisions of this Addendum in respect of such Retained
Data.

Watermark shall permit Organization or its representatives to access any relevant premises,

personnel, or records of Watermark on reasonable notice to audit and otherwise verify
compliance with this Addendum, subject to the following requirements:
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vi.

Vii.

Organization may perform such audits no more than once per year or more frequently
if required by Applicable Data Protection Law regulators;

Organization may use a third party to perform the audit on its behalf, provided such
third party executes a confidentiality agreement acceptable to Watermark before the
audit;

audits must be conducted during regular business hours, subject to Watermark's
policies, and may not unreasonably interfere with Watermark's business activities;
Organization must provide Watermark with any audit reports generated in connection
with any audit at no charge unless prohibited by Applicable Data Protection Laws.
Organization may use the audit reports only for the purposes of meeting its audit
reguirements under Applicable Data Protection Laws and/or confirming compliance
with the requirements of this Addendum. The audit reports shall be confidential;

to request an audit, the Organization must first submit a detailed audit plan to
Watermark at least 6 (six) weeks in advance of the proposed audit date. The audit
must describe the proposed scope, duration and start date of the audit. Watermark
will review the audit plan and inform the Organization of any concerns or questions
(for example, any request for information that could compromise Watermark's
confidentiality obligations or its security, privacy, employment or other relevant
policies). Watermark will work cooperatively with Organization to agree afinal audit
plan;

nothing in this paragraph shall require Watermark to breach any duties of
confidentiality owed to any of its clients, employees or third-party providers; and

all audits are at Organization's sole cost and expense;

If either Party receives any complaint, notice or communication which relates directly or indirectly to the
processing of Personal Data by the other Party or to either Party's compliance with the Applicable Data
Protection Laws, it shall as soon as reasonably practicable notify the other Party and it shall provide the
other Party with commercialy reasonable cooperation and assistance in relation to any such complaint,
notice or communication.

6. Sub-processors

a. Controller acknowledges and agrees that Processor may engage Subprocessorsto assist in the
provision of the Services. Processor shall inform Controller of any intended changes
concerning the addition or replacement of Subprocessors.

Quote #: Q-39437

Processor shall ensure that any Subprocessor engaged by Processor is bound by written
agreements containing data protection obligations no less protective than those set out in this
Addendum.

Watermark will enter into awritten agreement with each Subprocessor, imposing data
protection obligations substantially similar to those set out in this Addendum; and
Watermark will remain liable for compliance obligations of this Addendum and for
any acts or omissions of the Subprocessor that cause Watermark to breach any of its
obligations under this Addendum.

A list of Sub-Processors, including their functions and locations, engaged by Watermark is
available upon request, which Watermark shall update from time to time.

If Watermark engages a new Sub-Processor ("New Sub-Processor"), Watermark shall inform
the Organization of the engagement by updating the list found above.
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e. Watermark shall ensure that its contract with each New Sub-Processor shall impose
obligations on the New Sub-Processor that are substantially similar to the obligationsto which
Watermark is subject to under this Addendum.

f. Any sub-contracting or transfer of Personal Data pursuant to this paragraph shall not relieve
Watermark any of its liabilities, responsibilities, and obligations to Organization under this
Addendum and Watermark shall remain liable for the acts and omissions of its Sub-
Processors.

g. If the Organization wishes to be informed of Watermark's engagement with New Sub-
Processors by email, it shall request such notification in writing to Watermark at
privacy @watermarkinsights.com. Watermark shall, upon written confirmation of receipt of
any request under this paragraph, send Organization an updated list of Sub-Processors by
email to an email address requested by Organization if it engages a new Sub-Processor.

h. Watermark may leverage Gen Al to provide enhanced Service features e.g., powered by
OpenAl/Azure. These advancements are designed to offer value and to enable more engaging,
creative outcomes, and usage of Gen Al is subject to the Al Terms.

i. Useof Al Features. Organization may submit Organization Data (including in the
form of prompts or queries) to the Gen Al ("Inputs”) and receive outputs from the
Gen Al ("Outputs").

ii.  Training on Inputs and Outputs. Watermark may use Inputs and Outputs to improve
the Gen Al features, but only if such Inputs and Outputs have been (i) de-identified
so they do not identify Organization, its End-Users, or any other person, and (b)
aggregated with dataacross other customers. For these purposes (and without limiting
Organization’s other obligations with respect to Organization Data generally), such
datais provided by Organization to Watermark strictly "AS-IS".

iii.  Intellectual Property. Organization owns Inputs as Organization Data, and
Organization retains all intellectua property and other rightsin Organization’s Input.
Watermark hereby grantsto Organization anon-exclusive, worldwide, perpetual right
and license to reproduce, distribute, display, and prepare derivative works of Outputs.
Organization acknowledges that Outputs provided may be similar or identical to
Outputs independently provided by Watermark to others. As such, Watermark does
not represent or warrant that (i) any Output does not incorporate or reflect third-party
content or materials, or (ii) any Output will not infringe third-party intellectual
property rights. Claims of intellectual property infringement or misappropriation by
Outputs are not included in Watermark covered claims.

iv.  Gen Al Disclaimer. Outputs are generated through machine learning processes and
are not verified, endorsed, or guaranteed to be accurate, complete, or current by
Watermark. Organization should independently review and verify all Outputs as to
appropriatenessfor any or all Organization use cases. Any decision, action, or omitted
action based on Output is the sole responsibility of the Organization. The warranty
disclaimers and limitations of liability in the Organization Subscription Agreement
apply to Gen Al features.

7. Security
a. Security Measures. Watermark will implement and maintain technical and organizational
security measures designed to protect Organization Data from Security Incidents and to
preserve the security and confidentiality of the Organization Data.
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b.

C.

8. Audits

Organization Responsibility.

i.  Organization is responsible for reviewing the information added to the Watermark
products and services relating to data security, and for making an independent
determination asto whether the Watermark product and services meet Organization’s
requirements and legal obligations under Applicable Data Protection Laws.

ii.  Organization acknowledges that the security measures may be updated from time to
time upon reasonable notice to Organization to reflect process improvements or
changing practices (but the modifications will not materialy decrease Watermark’s
obligations as compared to those reflected in such terms as of the Effective Date).

iii.  Organization agrees that, without limitation of Watermark’s obligations under this
Section, Organization is solely responsible for its use of the services, including (a)
making appropriate use of the servicesto ensure alevel of security appropriate to the
risk in respect of the Organization Data; (b) securing the account authentication
credentials, systems and devices Organization usesto access the services; (c) securing
Organization’ s systems and devicesthat it uses with the services; and (d) maintaining
its own backups of Organization Data.

Security Incident. Upon becoming aware of a confirmed Security Incident, Processor will
notify Controller without undue delay. A delay in giving such notice requested by law
enforcement and/or in light of Watermark’s legitimate needs to investigate or remediate the
matter before providing notice will not constitute an undue delay. Such notices will describe,
to the extent possible, details of the Security Incident, including steps taken to mitigate the
potential risks and steps Watermark recommends Organization take to address the Security
Incident. Without prejudice to Watermark's obligations under this Section, Organization is
solely responsible for complying with Security Incident notification laws applicable to
Organization and fulfilling any and all third-party notification obligations related to any
Security Incidents. Watermark’s notification of or response to a Security Incident under this
Section will not be construed as an acknowledgement by Watermark of any fault or liability
with respect to the Security Incident. Processor shall cooperate with Controller and take
appropriate measures to mitigate the effects of any Security Incident and prevent the
recurrence of such incidents.

and Reviews of Compliance. The parties acknowledge that Organization must be able to

assess Watermark’ s compliance with its obligations under Applicable Data Protection Law and this
Addendum, insofar as Watermark is acting as a Processor on behalf of Organization.

a.

Quote #: Q-39437
Quote Expiration:

Watermark’s Audit Program. Watermark uses external auditorsto verify the adequacy of its
security measures with respect to its processing of Organization Data. Such audits are
performed at least once annually at Watermark’ s expense by independent third-party security
professionals at Watermark’s selection and result in the generation of a confidential audit
report ("Audit Report™). The availability of such Audit Report shall be made under a separate
non-disclosure agreement mutually agreed upon by the parties

Organization Audit. Upon Organization’s written request at reasonable intervals, no more
frequent than once per calendar year, and subject to reasonable confidentiality contrals,
Watermark will make available to Organization a copy of Watermark’s most recent Audit
Report. Organization agreesthat any audit rights granted by Applicable Data Protection Laws
will be satisfied by these Audit Reports. To the extent that Watermark’ s provision of an Audit
Report does not provide sufficient information for Organization to verify Watermark’s
compliance with this Addendum or Organization is required to respond to a regulatory
authority audit, Organization agrees to a mutually agreed-upon audit plan with Watermark
that: (a) ensures the use of an independent third party; (b) provides notice to Watermark in a
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9.

10.

11.

12.

timely fashion; (c) requests access only during business hours; (d) accepts billing to
Organization at Watermark’s then-current rates; (€) occurs no more than once annually; (f)
restricts findings to only Organization Data relevant to Organization; and (g) obligates
Organization, to the extent permitted by law or regulation, to keep confidential any
information gathered that, by its nature, should be confidential.

Impact Assessments and Consultations. Watermark will provide reasonable cooperation to the
Organization in connection with any data protection impact assessment (at Organization expense - if
such reasonable cooperation will require Watermark to assign resources to that effort) or consultations
with regulatory authorities that may be required in accordance with Applicable Data Protection Laws.

Data Subject Requests. Watermark will, upon Organization's request (and at Organization's
expense) provide Organization with such assistance as it may reasonably require to comply with its
obligations under Applicable Data Protection Lawsto respond to requests from individual sto exercise
their rights under Applicable Data Protection Laws (e.g., rights of data access, rectification, erasure,
restriction, portability and objection) in cases where Organization cannot reasonably fulfill such
reguests independently by using the self-service functionality of the Services. If Watermark receives
areguest from a Data Subject in relation to their Organization Data, Watermark will advise the Data
Subject to submit their request to Organization, and Organization will be responsible for responding
to any such request.

Return or Deletion of Organization Data.
a. Following the termination or expiration of the Agreement, and subject to written request,
Watermark will delete all Organization Datafrom Watermark’s systems.

b. Notwithstanding the foregoing, the Organization understands that Watermark may retain
Organization Data if required by law, and such data will remain subject to the requirements
of this Addendum.

International Provisions.

a. Processing in the United States. The Organization acknowledges that, as of the Effective
Date, Watermark’'s primary data hosting facilities are in the United States;, however,
Watermark processes data using a ‘follow-the-sun’ model, with both United States and
international support resources (e.g., in India).

b. Jurisdiction Specific Terms. To the extent that Watermark Processes Organization Data
originating from and protected by Applicable Data Protection Lawsin one of the Jurisdictions
listed in Schedule 4 (Jurisdiction Specific Terms), then the terms specified therein with
respect to the applicable jurisdiction(s) will apply in addition to the terms of this Addendum.

c. Cross Border Data Transfer Mechanism. To the extent that Organization's use of the
services require an onward transfer mechanism to lawfully transfer personal data from a
jurisdiction (i.e., the European Economic Area ("EEA"), the UK, Switzerland or any other
jurisdiction listed in Schedule 2) to Watermark located outside of that jurisdiction (a"Transfer
Mechanism"), the terms and conditions of Schedule 2 (Cross Border Transfer Mechanisms)

will apply.
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date of last signature
below.
Watermark Insights, LLC Organization
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By By
Name: Torie Orton Name:
Title General Counsdl, Watermark Title:
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SCHEDULE 1
SUBJECT MATTER & DETAILS OF PROCESSING

The Personal Data processing activities carried out by Watermark under this Agreement may be
described as follows:

1

6.

Subject matter of processing

Watermark will process Personal Data as necessary to provide the services under the Agreement.
Watermark does not sell Organization Data (or end user information within such Organization Data)
and does not share such end users’ information with third parties for compensation or for those third
parties own businessinterests.

a. Organization Data. Watermark will process Organization Data as a processor in
accordance with Organization’ s instructions as outlined below (Organization Data) of the
Addendum.

b. Usage Data. Watermark will process Usage Data as a controller for the purposes outlined in
Section 2 (Nature and purpose of processing) of the Addendum.

Nature and purpose of processing

a. Organization Data. Organization Datawill be subject to the following basic processing
activities: the provision of services that allow Watermark Organizations to manage and
control their Organization Data.

b. Usage Data. Personal Data contained in Usage Data will be subject to the following
processing activities by Watermark: Watermark may use Usage Data to operate, improve
and support the Services and for other lawful business practices, such as analytics,
benchmarking, and reporting.

Categories of Personal Data
a. Organization Data. The categories of Organization Data are such categories as
Organization is authorized to ingest into the services under the Agreement.
b. UsageData. Watermark processes Personal Data within Usage Data.

Categories of Data Subject
a. Datasubjectsinclude the individuals about whom datais provided to Watermark viathe
Services by (or at the direction of) Organization (i.e., Organization’s end users).

Duration. The period for which Personal Datawill be retained and the criteria used to determine
that period isasfollows:

a. Organization Data. Prior to the termination of the Agreement, Watermark will process
stored Organization Datafor the purpose of providing the services until Organization elects
to delete such Organization Data viathe Watermark services or in accordance with the
Agreement.

b. Usage Data. Upon termination of the Agreement, Watermark may retain, use and disclose
Usage Data for the purposes set forth above (Usage Data) of this Schedule 1, subject to the
confidentiality obligations set forth in the Agreement. Watermark will anonymize or delete
Personal Data contained within Usage Data when Watermark no longer requiresit for the
purpose set forth in Section 2.b (Usage Data) of this Schedule 1.

Sensitive Data or Special Categories of Data.
a. Organization Data. Organizations are prohibited from including sensitive data or special
categories of datain Organization Data.
b. Usage Data. Sensitive Datais not contained in Usage Data.
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SCHEDULE 2
CROSSBORDER DATA TRANSFER MECHANISM

1. Déefinitions
a. "Standard Contractua Clauses' means, depending on the circumstances unique to
any particular Organization, any of the following:
i UK Standard Contractual Clauses; and
ii. 2021 Standard Contractual Clauses

b. "UK Standard Contractual Clauses' means:
i.  Standard Contractual Clauses for data controller to data processor transfers
approved by the European Commission in decision 2010/87/EU ("UK
Controller to Processor SCCs"); and
ii. zStandard Contractual Clauses for data controller to data controller
transfers approved by the European Commission in decision 2004/915/EC
("UK Controller to Controller SCCs").

c. "2021 Standard Contractual Clauses" means the Standard Contractual Clauses
approved by the European Commission in decision 2021/914.

2. UK Standard Contractual Clauses. For datatransfers from the United Kingdom that are
subject to the UK Standard Contractual Clauses, the UK Standard Contractual Clauses will
be deemed entered into (and incorporated into this Addendum by reference) and completed
asfollows:

a. The UK Controller to Processor SCCswill apply where Watermark is processing
Organization Data. Theillustrative indemnification clause will not apply. Schedule
1 serves as Appendix 1 of the UK Controller to Processor SCCs. b. The UK
Controller to Controller SCCswill apply where Watermark is processing Usage
Data. In Clausel1(h), Watermark will process personal datain accordance with the
data processing principles set forth in Annex A of the UK Controller to Controller
SCCs. Theillustrative commercial clause will not apply. Schedule 1 serves as
Annex B of the UK Controller to Controller SCCs. Personal Data transferred under
these clauses may only be disclosed to the following categories of recipients: i)
Watermark’ s employees, agents, affiliates, advisors and independent contractors with
areasonable business purpose for needing such personal data; ii) Watermark vendors
that, in their performance of their obligations to Watermark, must process such
personal data acting on behalf of and according to instructions from Watermark; and
iii) any person (natural or legal) or organization to whom Watermark may be
required by applicable law or regulation to disclose personal data, including law
enforcement authorities, central and local government.

3. The 2021 Standard Contractual Clauses. For data transfers from the European Economic
Areathat are subject to the 2021 Standard Contractual Clauses, the 2021 Standard
Contractua Clauseswill apply in the following manner:

a. Module One (Controller to Controller) will apply where Organization is a controller
of Usage Data and Watermark is a controller of Usage Data.

b. Module Two (Controller to Processor) will apply where Organization is a controller
of Organization Data and Watermark is a processor of Organization Data;
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c. Module Three (Processor to Processor) will apply where Organization is a processor
of Organization Data and Watermark is a sub-processor of Organization Data;

d. For each Module, where applicable:
i. inClause 7, the option docking clause will not apply;

ii. inClause9, Option 2 will apply, and the time period for prior notice of sub-
processor changes will be as set forth in Section 7 (Subprocessing) of this
Addendum;

iii.  inClause 11, the optional language will not apply;
iv.  inClause 17 (Option 1), the 2021 Standard Contractual Clauseswill be
governed by Irish law;

v. inClause 18(b), disputes will be resolved before the courts of Ireland;

Vi. In Annex |, Part A:

Data Exporter: Organization and authorized affiliates of Organization.
Contact Details: Organization’s account owner email address

Data Exporter Role: The Data Exporter’sroleisoutlined in Section 4 of this
Addendum

Data Importer: Watermark Insights, LLC

Contact Details: Watermark Privacy Team —

privacy @watermarkinsights.com

Data Importer Role: The Data Importer’ sroleis outlined herein.

Vii. In Annex |, Part B:
1. The categories of data subjects are described in Schedule 1, Section
4,
2. The sensitive data transferred is described in Schedule 1, Section 6.
3. Thefregquency of the transfer is a continuous basis for the duration

of the Agreement.
4. The nature of the processing is described in Schedule 1, Section 1.
5. The purpose of the processing is described in Schedule 1, Section 1.
6. The period of the processing is described in Schedule 1, Section 3.
viii.  InAnnex |, Part C: The Irish Data Protection Commission will be the
competent supervisory authority.

4. Tothe extent thereisany conflict between the Standard Contractual Clauses and any other
termsin this Addendum, including Schedule 4 (Jurisdiction Specific Terms), the provisions
of the Standard Contractual Clauses will prevail.
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SCHEDULE 3
JURISDICTION SPECIFIC TERMS

1. California, United States

a.

China

The definition of "Applicable Data Protection Law" includes the California Consumer
Privacy Act of 2018 (CCPA).

Theterms "business' , "commercial purpose”, "service provider”, "sell" and "personal
information™" have the meanings given in the CCPA.

With respect to Organization Data, Watermark is a service provider under the CCPA.

Watermark will not (&) sell Organization Data; (b) retain, use or disclose any Organization
Data for any purpose other than for the specific purpose of providing the Services, including
retaining, using or disclosing the Organization Data for acommercia purpose other than
providing the Services; or (c) retain, use or disclose the Organization Data outside of the
direct business relationship between Watermark and Organization.

The parties acknowledge and agree that the Processing of Organization Data authorized by
Organization’sinstructionsis integral to and encompassed by Watermark'’ s provision of the
Services and the direct business relationship between the parties.

Notwithstanding anything in the Agreement or any Order Form entered in connection
therewith, the parties acknowledge and agree that Watermark’ s access to Organization Data
does not congtitute part of the consideration exchanged by the parties in respect of the
Agreement.

To the extent that any Usage Data (as defined in the Agreement) is considered Personal
Data, Watermark is the business with respect to such data and will Process such datain
accordance with its Privacy Policy, which can be found at
https.//www.watermarkinsights.com/privacy-policy/.

The People' s Republic of China Personal Information Protection Law (PIPL). For the sake of
clarity, Watermark’ s obligations under this DPA shall only apply where PIPL requires that
Watermark as an "Entrusted Person” have in place with a"Personal Information Handler", as an
"Entrusted Person™ and "Personal Information Handler" are referenced in the PIPL.

3. European Economic Area (EEA)

a.

b.
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The definition of "Applicable Data Protection Laws" includes the General Data Protection
Regulation (EU 2016/679)("GDPR").

When Watermark engages a Subprocessor under Section 7 (Subprocessing), it will:

i.  require any appointed Subprocessor to protect Organization Datato the standard
required by Applicable Data Protection Laws, such as including the same data
protection obligations referred to in Article 28(3) of the GDPR, in particular
providing sufficient guarantees to implement appropriate technical and
organizational measures in such a manner that the processing will meet the
reguirements of the GDPR; and



ii.  require any appointed Subprocessor to agree in writing to only process datain a
country that the European Union has declared to have an "adequate” level of
protection; or to only process data on terms equivalent to the Standard Contractual
Clauses.

c. GDPR Penalties. Notwithstanding anything to the contrary in this Addendum or in the
Agreement (including, without limitation, either party’ s indemnification obligations),
neither party will be responsible for any GDPR finesissued or levied under Article 83 of the
GDPR against the other party by aregulatory authority or governmental body in connection
with such other party’ s violation of the GDPR.

4. Switzerland
a. Thedefinition of "Applicable Data Protection Laws" includes the Swiss Federal Act on Data
Protection.

b. When Watermark engages a Subprocessor under Section 7 (Subprocessing), it will

i.  require any appointed Subprocessor to protect Organization Data to the standard
required by Applicable Data Protection Laws, such as including the same data
protection obligations referred to in Article 28(3) of the GDPR, in particular
providing sufficient guarantees to implement appropriate technical and
organizational measures in such a manner that the processing will meet the
reguirements of the GDPR; and

ii.  requireany appointed Subprocessor to agree in writing to only process datain a
country that the European Union has declared to have an "adequate” level of
protection; or to only process data on terms equivalent to the Standard Contractual
Clauses.

5. United Kingdom
a. Referencesin this Addendum to GDPR will to that extent be deemed to be referencesto the
corresponding laws of the United Kingdom (including the UK GDPR and Data Protection
Act 2018).
b. When Watermark engages a Subprocessor under Section 7 (Subprocessing), it will:

i.  require any appointed Subprocessor to protect Organization Data to the standard
required by Applicable Data Protection Laws, such as including the same data
protection obligations referred to in Article 28(3) of the GDPR, in particular
providing sufficient guarantees to implement appropriate technical and
organizational measures in such a manner that the processing will meet the
requirements of the GDPR; and

ii.  require any appointed Subprocessor to agree in writing to only process datain a
country that the European Union has declared to have an "adequate” level of
protection; or to only process data on terms equivalent to the Standard Contractual
Clauses.
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Supplemental Al Terms

These Supplemental Al Terms (the "Terms"), by and between Watermark Insights, LLC (""Watermark"), and the
college or university identified on the Watermark Order Form (hereinafter, the "Organization"), are effective as of
the earlier of (a) Organization’s written acceptance of these Terms, or (b) use of Al Functionality (hereinafter, the
"Effective Date").

WHEREAS, Watermark has offered Al features in a solution, and Organization seeks to enable such Al features for
itself and its authorized end-users;

NOW, the parties hereby agree as follows:

1. DEFINITIONS. Capitalized terms used but not defined herein shall have the meaning set forth in the Agreement or
DPA.

A. "Acceptable Use Policy" or "AUP'" means the Watermark Acceptable Use Policy currently available at
https://www.watermarkinsights.com/legal/acceptable-use-policy/.

B. "Agreement' means the Watermark subscription agreement agreed upon between the parties governing
Organization’s use of a Watermark Service(s).

C. "Al Functionality" means features in the Watermark solutions or services, based on artificial intelligence
("AI"), including generative, machine learning, or similar technologies and/or Watermark processes.

D. '"Data Processing Addendum" or "DPA" means the Watermark Data Processing Addendum agreed upon
between the parties, or if none, the DPA available at https://www.watermarkinsights.com/legal/data-
processing-addendum/.

E. 'Service(s)" means any Watermark cloud-based subscription provided by Watermark to the Institution
pursuant to any Agreement.

2. SCOPE OF Al USE
A. These Terms, along with the Agreement, DPA, and AUP, govern Organization’s access to and use of Al
Functionality. These Terms are incorporated into and form a part of the Agreement. In its use of Al
Functionality, Organization may transmit non-personal data to Watermark as part of Input (defined below).
B. The Organization may provide input to be processed by Al Functionality ("Input'"), and receive output,
generated and returned by Al Functionality based on such Input ("'Output"). Organization is solely
responsible for such Input.
C. Access to or use of Al Functionality does not grant Watermark any rights to use or share Organization
Data in @ manner inconsistent with the Agreement.
D. As between the parties, Watermark owns all right, title, and interest in and to the Watermark software
as a service offering, the Al Functionality, and any resulting statistical data, including intellectual property
and proprietary rights therein.
E. The Organization retains ownership of its Organization Data. To the extent applicable law permits, the
Organization retains ownership rights in Input, and owns Output; however, understands and acknowledges
ownership and use rights in Output may not be enforceable with third-parties since Output may not be
unique to the Organization i.e., Output may generate the same or similar Output for any number of
Watermark clients.
F. Organization is solely responsible for obtaining all necessary rights, approvals, and consents for Input, and
solely responsible for all use of Output, including evaluating the Output for accuracy, and appropriateness to
Organization’s use-case, including human review, as appropriate.

3. Al RESTRICTIONS AND LIMITATIONS.
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A. Organization acknowledges that Al Functionality is an optional feature of the software as a service
subscription.
B. Al Features may generate Output that may be inaccurate or offensive. Watermark shall have no liability,
warranty, nor any indemnification obligation (to Organization or any third-party including Organization end-
users)arising out of these Terms or claims related to Output. If Organization encounters Output that is
offensive or inappropriate, please report it to Watermark Support currently at
support.watermarkinsights.com.
C. Watermark may use third-parties to host and deliver Al Functionality (each, a ‘Subprocessor’).
Watermark remains responsible to the Organization for the acts or omissions of Watermark’s chosen
Subprocessors that conflict with the terms herein.
D. Organization agrees it will not use Al Functionality in the following manner:
i. to develop, train, or improve data sets, foundation models, or other models that may compete
with Watermark or Watermark Al Functionality;
ii. to mislead any person, or imply that Output generated by Al Functionality using Watermark Al
Functionality is unique, or solely human generated, or otherwise remove or alter any watermarks or
metadata that may be generated with Output to identify Output as Al-generated, IF APPLICABLE;
iii. to generate Output to make, or to use as a substantial factor in making, consequential decisions,
as such term is defined in applicable law, or in any way that would qualify the Watermark Al
Functionality as high-risk (or similar term) under applicable law; or
iv. in a way that violates the existing Agreement.

4. Al FEEDBACK.
A. Notwithstanding anything to the contrary in the Existing Agreement, Organization feedback suggesting or
recommending changes to Watermark’s IP, including without limitation, new Al features or functionality
relating thereto, or any comments, questions, suggestions, or the like (""Feedback") is free for Watermark to
use, irrespective of any other obligation or limitation between the parties governing such Feedback. It is
understood that Organization may have feedback, suggestions or comments that may, in Watermark’s sole
discretion, be incorporated into its services.
B. Notwithstanding anything to the contrary in the Existing Agreement, Organization hereby assigns to
Watermark on Organization’s behalf, and on behalf of its employees, contractors and/or agents or other End
Users, all right, title, and interest in, and Watermark is free to use, without any attribution or compensation
to any party, any ideas, know-how, concepts, techniques, or other intellectual property rights contained in
the Feedback, for any purpose whatsoever, although Watermark is not required to use any Feedback.

5. Al SERVICE LEVELS.
Notwithstanding anything to the contrary in the existing Agreement, downtime of the Watermark Al Functionality
that results from a failure of a third-party service will not be included in any service availability calculations.

Except as otherwise provided in these Terms, the Agreement and DPA remain in full force and effect. To the extent of
any conflict or inconsistency between these Terms, and the Agreement(s), these Terms shall control.

[END]
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