
[bookmark: _GoBack]ADDENDUM TO AGREEMENT
THE CURATORS OF THE UNIVERSITY OF MISSOURI
This Addendum to Agreement (“Addendum”) is made and entered into and effective upon the signing of both Parties (“Effective Date”) by and between The Curators of the University of Missouri, a Missouri public corporation (“University”) and XXXX ("Contractor").  This Addendum modifies and is incorporated by reference into the agreement entitled “XXXXXXX” with effective date of XXXXX between University and Contractor (“Agreement”).  Both University and Contractor are also referred to herein as “Party” or, collectively “Parties.” 
1. Order of Precedence:  This Addendum modifies and supersedes anything contained in the Agreement or Contractor’s forms, whether or not they are submitted before or after the signing of this Addendum.  IN THE EVENT OF CONFLICT BETWEEN THE AGREEMENT AND THIS ADDENDUM, THIS ADDENDUM SHALL CONTROL AND CONTRACTOR WAIVES ANY CLAIM TO THE CONTRARY. 
2. Participants:  UMECO, on behalf of the University, represents that it has the agreement of all participating UMECO Members and Affiliates to enter into this license, and that Members and Affiliates agree to the terms and conditions of this license. Individual Members and Affiliates are entitled to all rights, responsibilities, and privileges as set forth under this license, including access rights after termination.
3. Pricing:  UMECO asks that the Contractor considers the budget realities of our Members and Affiliates when submitting proposals for pricing. With this in mind, the Contractor agrees that fee increases shall not exceed ______ over the preceding year’s fee for the period of time covered by this agreement.
4. [bookmark: _Hlk211932299][bookmark: _Hlk211931861]Interlibrary Loan:  Participating UMECO Members and Affiliates may provide single printed or electronic copies of reasonably limited portions of Licensed Content to fulfill requests for Interlibrary Loans (“ILL”) by transmitting a copy of an article in PDF format via secure electronic transmission, pursuant to Sections 107 and 108 of the U.S. Copyright Law (Title 17).
5. [bookmark: _Hlk212129466]Confidentiality: UMECO, on behalf of the University, and participating UMECO Members and Affiliates agree to make reasonable, good faith efforts to safeguard the intellectual property, confidential information and proprietary rights of the other party. Most UMECO Members and Affiliates are public institutions and as such subject to sunshine laws and FOIA requests to make all licenses and agreements available to the public upon request.  In addition, agreements that require a non-disclosure or confidentiality clause are a barrier to the spirit of equal access to information and antithetical to fair negotiations. For these reasons, UMECO will not agree to any non-disclosure or confidentiality clauses in any license agreements.
6. [bookmark: _Hlk193957109][bookmark: _Hlk212131532]Financial Exigency:  Participating UMECO Members and Affiliates/University  will make good faith efforts to obtain the requisite funding for their participation. All parties recognize that funding for UMECO Member and Affiliate participation is dependent upon the appropriation of funds by the appropriate state legislature and/or by their institutional budget processes. Should there be a failure to appropriate the necessary funds including but not limited to the budget remaining flat, reduced appropriations during the fiscal year, or funding becomes otherwise not legally available, individual participating Members and Affiliates may request mitigation or termination without penalty.
7. Access After Termination:  In the event this Agreement terminates because of expiration of the term, and provided such termination is not due to a breach of the Agreement by a UMECO Member or Affiliate participant which UMECO and/or the participant has failed to remedy; Contractor will provide to all participating UMECO Members and Affiliates continuing online archival access to that part of the Licensed Content which was licensed prior to expiration of this Agreement. Participating UMECO Members and Affiliates may continue to use and access those portions of content to which, and the equivalent manner in which, these participants had previously subscribed. In the event that Contractor determines that it will no longer host the Licensed Content, Contractor will supply the Licensed Content to UMECO in an electronic format mutually agreed upon by both parties. 
8. [bookmark: _Hlk212130178][bookmark: _Hlk212131708]Accessibility: As required by Americans with Disabilities Act Title II Regulations and Section 508 of the Rehabilitation Act as well as other state and federal laws, the University requires that all products purchased or licensed for University users provide equivalent ease of use for individuals with disabilities as for non-disabled individuals. To fulfill this obligation, Supplier shall: (1) ensure that all products comply with the Web Content Accessibility Guidelines (WCAG) 2.1 A and AA at minimum by April 2026;  (2) provide the University with an Accessibility Conformance Report or VPAT for all relevant products; (3) if Supplier does not currently comply with WCAG 2.1 A and AA, they must provide confirmation that they have a roadmap in place to comply; (4) respond with remediation options within 15 days of notice to accessibility complaints or reported deficiencies at no cost to the University, and  (5) indemnify and hold the University harmless in the event of any claims arising from inaccessibility; If the Supplier does not make reasonable efforts to comply with all of the above, the Supplier shall provide mitigation, cancellation without penalty, and/or refund of payment to the University. 
9. Privacy: (i) The Contractor agrees that no Personal Data, including but not limited to log-ins recorded in system logs, IP Addresses of Authorized Users accessing the system, saved searches, usernames and passwords, usage or patterns of use except when anonymized and in aggregate, and content created by Authorized Users, shall be shared with third parties except as necessary for essential functions of the Service or in response to a subpoena, court order, or other legal requirement. If Contractor is compelled by law or court order to disclose personally identifiable information of Authorized Users, Contractor shall immediately provide the University with written notice, so that University or Authorized Users may seek protective orders or other remedies. Contractor shall immediately notify University if the Contractor’s systems are breached, and the confidentiality of personally identifiable information is compromised. (ii) Any third parties retained by the Contractor that use Personal Data for essential functions of the Service shall comply with terms of the Agreement regarding the privacy of Personal Data of Authorized Users. (iii) The Contractor shall ensure any Personally Identifiable Information gathered about Authorized Users is handled in accordance with the Family Educational Rights and Privacy Act (“FERPA”). This includes but is not limited to the Contractor’s or third parties’ use of data for the purpose of training AI tools. (iv) Upon University’s or Authorized Users’ request, or upon termination or expiration of the Agreement, and at University’s election, Contractor shall return or delete all University’s or Authorized Users’ Personal Data except to the extent Contractor is required by Applicable Laws. Any other retention of personal data by Contractor shall require written permission by the University. This includes but is not limited to the Contractor’s or third parties’ use of data for the purpose of training AI tools.
a. Privacy Definitions: Personal Data means any information by and about Authorized Users used by Contractor in connection with the Services, including Personal Data provided by or made available by University to Contractor or collected by Contractor on behalf of University.  Personally Identifiable Information shall have the same meaning as in Data Protection Laws.

