MEMORANDUM OF UNDERSTANDING
BETWEEN
THE OKLAHOMA HISTORICAL SOCIETY’S 
OKLAHOMA HISTORY CENTER 
AND
THE FRIENDS OF THE HISTORY CENTER

This Memorandum of Understanding (the “Agreement”), entered into this ____ day of ________________ 2024 but effective _____________________________, 2024, memorializes the general nature of the relationship that exists between the Oklahoma Historical Society’s Oklahoma History Center (“OHC”) and the Friends of the Oklahoma History Center. (the “Friends”) (each individually, a “Party,” and collectively, the “Parties”).

RECITALS

1. The State of Oklahoma is the owner of all real estate and improvements known as the Oklahoma History Center, located at 800 Nazih Zuhdi Dr, Oklahoma City, OK 73105. 
2. The Oklahoma Historical Society (“OHS”) is a state agency with duties established by Oklahoma statutes as set forth in Title 53, Chapter 1A and Section 1.3.
3. The OHS has administrative control and jurisdiction of the OHC and is authorized to construct, maintain, repair, and operate such property for the benefit of the citizens of Oklahoma, in accordance with Title 74, Section 2294.
4. The OHS Board is the controlling board over the OHC and its collections, artifacts, facilities, activities, programs, and all endeavors the OHC may do now and in the future. 
5. To facilitate self-sufficient operations, the OHS and OHC desired to partner with a nonprofit entity that could encourage, promote, solicit, and administer charitable giving to further OHC’s mission.
6. The OHS is authorized to enter into contracts with nonprofit, tax-exempt corporations, pursuant to Title 53, Section 1.18.
7. For purposes of this MOU, the OHC is comprised of the Oklahoma History Center Museum and the Research Division of the OHS.
8. The Friends is a nonprofit Oklahoma corporation with tax-exempt status under 501(c)(3) of the Internal Revenue Code and classified as a public charity under IRS Section 170(b)(1)(A)(vi). 
9. The purpose of the Friends is to enhance the quality of life in Oklahoma through the support of the OHC, and toward that end the Friends shall encourage, promote, and solicit gifts of cash, materials, services, or programs that help enhance OHC and its mission. 
10. In recognition of the value that the Friends will provide to the OHS and the OHC, the Parties agree to the below terms to further define the duties of each with respect to their common objectives.

NOW THEREFORE, in consideration of the mutual promises and other good and valuable consideration exchanged between the Parties, including the successful fundraising activities and events planning by the Friends, the Parties acknowledge and agree as follows:

TERMS OF AGREEMENT

1. Term

This Agreement shall supersede all prior agreements made between the OHC and the Friends and shall remain in full force and effect from the date of execution and shall continue for a period of three (3) years (the “Initial Term”). 

a. Automatic Renewal: At the end of the Initial Term, this Agreement shall automatically renew for a three (3) year period (a “Renewal Term”), unless either Party delivers written notice of its intent to terminate the Agreement as provided herein. Notwithstanding any contrary provision of this Agreement, any obligation of the OHC to make any payment(s) hereunder is subject to the availability and continuation of sufficient funds for that purpose. 

b. Termination: Either Party may terminate this Agreement by providing the other Party with written notice no less than ninety (90) days prior to the expiration of the Initial Term or any applicable Renewal Term (each a “Term”).

c. Annual Review: During any Term that this Agreement remains in effect, the Parties shall meet on an annual basis to consider the suitability of the Agreement and consider modifications thereto. Such annual meetings shall occur within thirty (30) days of the anniversary date of the execution of the Agreement. Any agreed modifications to the provisions of this Agreement evidenced by the written consent of the Executive Director of the OHS and Chairperson of the Friends shall prospectively bind the Parties for the remainder of the Term.

2. Objectives of the Friends 

The Friends shall perform all activities necessary in pursuit of the following objectives:

a. Serve as a depository for private donations made to the Friends;
b. Provide a pathway for the use of such donations for the benefit of the OHC; 
c. Manage operating, program, investment, and like accounts for the benefit of the OHC;
d. Act, through volunteers and staff, as an agent to receive and administer Restricted Donations, as defined in Section 11. 
e. Act as a vehicle for translating private monetary gifts into collections, capital improvements, exhibits, events, and/or programs within the OHC;
f. Support the general operations of the OHC through private fundraising; 
g. Coordinate fundraising projects with OHC that promote and further the mission of the OHC;
h. Financially co-sponsor educational programs, exhibits, and events with the OHC;
i. Promote the OHS and the OHC, as well as OHS’s interest in enhancing the reputation and financial support of the OHC; and
j. Adopt and implement the various policies and procedures referenced in this Agreement, in order to ensure the best working relationship between the Friends and the OHC. The Friends may create and maintain additional organizational policies and procedures, which shall be shared with the OHS and/or the OHC upon request. 

3. Objectives of the OHC

The OHC shall perform all activities necessary in pursuit of the following objectives: 

a. Maintain and preserve the OHC building and grounds;
b. Operate the OHC in accordance with its mission and goals; 
c. Compile and maintain a list of OHC activities, transactions, projects, and programs that would benefit from funding or assistance by the Friends; 
d. Determine the appropriateness of potential gifts, artwork, records, and/or other materials for acceptance into the collection; 
e. Maintain records on, and provide care for, the collection;
f. Develop and conduct various educational programs, exhibits, and events; 
g. Coordinate fundraising activities and events with the Friends; 
h. Provide for appropriate control and/or oversight of Restricted Donations, as defined in Section 11, that are made to the Friends for the benefit of the OHS;
i. Designate a liaison from the OHC staff to facilitate administration of projects and communications between the Parties;
j. Provide office space and use of OHC facilities for the meetings and activities of the Friends, as provided in Section 7;
k. Take reservations and make arrangements for third-party use of the OHC building; and
l. Secure approval from the OHS Board of Directors when necessary under this Agreement or any applicable state law. 

The OHC building, venues, and operations are managed exclusively by the OHC and the OHS, including, but not limited to, admissions; events; the OHC venues; the OHC rental spaces; the physical branding of both the interior and exterior of the OHC building; and OHC Programming.

4. The Friends’ Objectives and Activities Benefit the OHS and OHC

The Parties acknowledge that the objectives of the Friends, as well as the activities that it conducts in furtherance of those objectives, are essential to the OHC’s pursuit of its own objectives. More specifically, the contributions of the Friends empower the OHC to collect, preserve, and share Oklahoma artifacts and collections. The Parties also acknowledge that the OHS is directly benefited by the financial support and ongoing nature of the Friends’ fundraising and operational activities in support of the OHC. In recognition of the value that the Friends provide to the OHS and the OHC, the OHS hereby grants the Friends a limited license, in accordance with the policies set forth in this MOU, to use the OHC building for its daily activities and special events.

The Parties further acknowledge that open communication and collaboration are essential to the maintenance of a healthy relationship. The Parties understand that the Friends must possess the autonomy to act as a separate legal entity while being sensitive to the fact that the public may view the OHC and the Friends as a single entity. Toward that end, the Parties seek to facilitate cooperation through the inclusion of OHC staff in various aspects of the Friends’ activities. As often as is necessary, the Board president of the Friends, the Oklahoma History Center Museum director, and the Research Division director, or their designees, shall meet to discuss upcoming meetings and outreach events. Should circumstances make it impracticable for said individuals to hold an in-person meeting for these purposes, the meeting requirement may be satisfied by a telephonic meeting or exchange of written correspondences sufficient to communicate the information that would have been shared during such a meeting. The Board president of the Friends shall also notify the Oklahoma History Center Museum director and Research Division director of any planned outreach events involving donors, partners, and individuals for fundraising purposes. The obligation to provide notice shall be limited to events primarily associated with the OHC and/or the Friends’ activities and shall not be interpreted to apply to private events or communications by any Friends Board member, staff, or volunteer engaged in unrelated conversations or activities with any donor, partner, individual, group, or entity with whom such person has a prior and/or personal relationship. 

The Parties expressly acknowledge that the Friends’ obligation to provide notice and extend invitations under this Section 4 shall be in addition to the obligations to obtain approval for fundraising events under Section 8, to include the OHC in meetings and/or communications under Section 10, and to allow the OHC to coordinate strategy regarding communications with certain third parties and the media under Sections 19 and 21.

5. Annual Training for Friends Board Members

The Friends shall have an annual Board meeting to welcome the new Board members and provide educational training regarding the OHC and the role the Friends fulfill as a support organization. During this annual training, which may either take place during the Friends Board’s annual retreat or the first Board meeting of each fiscal year, the OHC and/or OHS employees will provide materials to help the Friends Board members understand their role in advancing the OHC’s mission and goals. This will provide an opportunity for new Board members to ask questions of OHC and/or OHS employees and facilitate better communication and working relationships between the Parties.

6. Responsibility for the OHC Building

As the administrator of the OHC building, the OHS is responsible for the operations, management, maintenance, and repair of the building and grounds, including but not limited to interior design, building branding (exterior and interior), and any facility identification, unless otherwise noted in this Agreement or another written agreement executed following the effective date of this Agreement. Notwithstanding the OHS’s responsibility for the OHC building as the administrator thereof, the Parties acknowledge the OHC may, from time to time, request funds to support maintenance and repair functions in accordance with the provisions of Section 13. The responsibility of the OHS is limited in accordance with applicable laws, including the Governmental Tort Claims Act. 

7. Friends Use of the OHC Building

a. Friends Events and Meetings: During the Term of this Agreement and any subsequent additional terms under this Agreement, the OHS and OHC agree to provide the Friends with periodic access to the OHC building for holding regular and special meetings of the Friends Board of Directors, engaging in fundraising activities, planning and holding events, and conducting related functions and activities. This grant of access explicitly excludes personal events for Friends Board Members. 

b. Friends Business Records: The OHS and OHC further agree to provide the Friends with floor space and utility services on a continuous basis for the purposes of storing and maintaining Friends business records, subject to provisions of Section 15. The Friends shall hold the OHS and/or OHC harmless from any and all damage sustained to Friends business records as a result of the negligence of any Friends staff or volunteers. The Friends shall compensate the OHS and OHC for such floor space and utility services by performing activities in accordance with the objectives identified in Section 2. 

c. Reserving Event Space: The Friends shall submit a Request to the OHC Museum Director to reserve space for events in accordance with this Section 7. The Friends shall give OHC reasonable notice of intent to reserve space for any event. 



8. Fundraising Events 

Prior to holding any fundraising event, which shall be understood to include any event created and designed with the purpose of collecting pledges or donations in support of the OHC and/or the Friends, the Friends shall make a request to and obtain the written approval (in any form) of the Oklahoma History Center Museum director to ensure that the event is aligned with OHC’s values, consistent with OHS branding, and in furtherance of the mission of the OHC and the Friends. The OHC Director shall approve or deny any such request within five (5) days. The requirements of this Section 8 shall apply to any event organized to facilitate donations to OHC, including “prospecting events” and “cultivation events,” which are intended to develop relationships with donors and/or potential donors. 

9. Co-Sponsorship of Friends Events

When the Friends promotes or advertises any special event that it organizes or holds, the OHC shall have an unlimited right to participate as a co-sponsor and direct the Friends to promote the same as a co-sponsored event by the OHC and the Friends. Upon the decision of the Oklahoma History Center Museum director or recommendation by the OHS Board of Directors, the OHC may elect to be excluded from such co-sponsorship as to any event. The OHC’s right to co-sponsor Friends events shall include, but not be limited to, any special event, exhibitions, and educational programs.

10. Separate Identities

The Parties shall make their best efforts to clearly recognize the separate identities of OHC and the Friends in all advertising or other promotional communications. Where appropriate, the Parties should identify the distinct roles and responsibilities of each Party as to the particular program, event, or purpose underlying such communications. 

All official communications between the Friends Board members and staff regarding potential partnerships benefitting the OHC shall include an appropriate OHS employee, regardless of any pre-existing relationships. Soliciting donations and/or gifts from donors, artists, or collaborators for personal benefit, use, gain, or notoriety is strictly prohibited.

11. Separate Ownership of Assets

All unrestricted funds, property, or in-kind donations payable to the Friends (“Unrestricted Donations”) shall be property of the Friends and deposited into the Friends’ general account, which shall be allocated to various other accounts, managed, administered, and invested by the Friends, its Board, and staff for the benefit of the OHC, the collection, and OHC operations including branding, marketing, and promotions. To the extent that any such funds, property, or in-kind donations are payable to the Friends on a restricted basis (“Restricted Donations”), the Friends shall be responsible for directing said Restricted Donations toward their designated purposes. Prior to accepting any Restricted Donations, the Friends shall ensure that the purpose of the proposed donation aligns with the OHC’s mission and values. Notwithstanding the foregoing, any funds, property, or in-kind donations payable to the OHC shall be the property of the OHS to use for the benefit of the OHC, unless the grantor’s intent is otherwise clearly stated. 

12. No Right to Bind the Other

Neither the OHS nor the Friends may enter into any agreement that would commit the other to any financial, contractual, or other obligation, unless the Party entering into any such agreement first obtains the prior written consent of the other Party. The Parties expressly agree that the Friends shall not be held responsible for any budgetary shortfall that might occur as a result of any difference between the costs associated with the OHC’s continued operations and the revenues generated thereby. To the extent that any such shortfall occurs, the OHS and OHC shall bear full responsibility for remedying the same, except that the Friends hereby agrees to cooperate in any fundraising activity that the Parties agree to undertake for the purposes of eliminating or reducing any such shortfall. For the purposes of this Section 12, the consent of OHC must be evidenced by the signature of the OHC Museum Director and/or the OHS Executive Director, and the approval of the Friends must be evidenced by the signature of the Chairperson of the Board of Directors.

13. Budget Guidelines

The OHC Museum and Research Division are statutorily authorized operations of the OHS and supported by the Friends in its endeavors. The provisions of this Section 13 address the duties and responsibilities of the OHC Museum, Research Division, and the Friends regarding financial and budgetary information. 

a. Disbursement of Funds: The Friends shall pay approved expenses to vendors directly for services rendered to and/or goods received by OHC. To qualify as an “approved expense” under this Section 13(a), the Director of the OHC Museum or Research Division director shall submit a request for direct payment to the Chair of the Friends at least fifteen (15) days in advance of the payment date and receive written approval. The Friends may make exceptions based on extenuating circumstances at their discretion.

b. Requesting Funds from the Friends for Purposes Outside the Regular Course of Business: In the event that the OHC Museum Director or Research Division Director becomes aware of an opportunity to purchase collections or other materials for use in a permanent or special exhibit outside the regular course of the OHC’s business, the OHC Museum Director or Research Division Director may submit a written report to the Friends Board and request disbursement of funds according to the same procedure applicable to expenditures found in Section 13(b). The Friends shall have the discretion to deny requests where it determines in good faith that insufficient funds are available. 

14. Friends Record-keeping and Public Access to Records

The Friends shall keep records of donations and expenditures as necessary to generate regular financial reports concerning the same. Within ten (10) business days of receiving a request from the OHC Museum Director, Research Division Director, or the OHS Executive Director, the Friends shall generate and provide to the OHS Board of Directors a current financial report containing a summary of all donations and expenditures as of the first day of the month during which any such request is made.

In order to comply with federal law, the Friends will make available its Application for Recognition of Exemption Under Section 501(c)(3) of the Internal Revenue Code (Form 1023) in perpetuity and its Return of Organization Exempt from Federal Income Tax (Form 990) for a period of three (3) years beginning on the date the return is actually filed. The obligation to make available the Friends’ Form 990 shall not include any obligation to disclose any identifying information about any donor, regardless of whether such information is included on Schedule B to any such Form 990 or any other documentation submitted with the Friends’ annual return. In order to comply with state law, the Friends will make available its annual registration with the Oklahoma Secretary of State (Registration Statement of Charitable Organization) for a period of five (5) years beginning on the date the registration is actually filed. A copy of the above-referenced documents will be available without charge, other than a reasonable copying fee (on a per-page basis), to any individual who makes a request for such a copy in person or in writing during regular business hours.

15. Financial Reports 

a. The Friends will provide the following to the OHC Museum Director and Research Division Director: 

1. Quarterly Reports: The Friends shall submit financial reports summarizing the cash flows and reflecting the balance sheet of the Friends within ten (10) days of the end of each fiscal quarter. Such reports shall not include information regarding individual donors or donations. Upon completion, the quarterly report shall be forwarded to the OHC Museum Director and Research Division Director for review and sharing with the OHS and its Board. The Friends shall further cooperate with the efforts of the OHS to thank or recognize individual donors, subject to any requests for anonymity by any such donor, which the Parties agree shall be honored.

2. Annual Reports: The Friends shall conduct an annual audit of the funds, financial affairs, donor intent, and transactions of the Friends. Upon completion, the annual report shall be forwarded to the OHC Museum Director and Research Division Director for review and sharing with the OHS and its Board. The annual report shall also include information on whether the following has been filed in accordance with the law: 

i. Oklahoma Solicitation of Charitable Contributions Act, Title 18, Sections 552.1 through 552.23 of the Oklahoma Statutes, requires the Friends to annually file a Registration Statement of Charitable Organization with the Oklahoma Secretary of State;
ii. The Oklahoma Tax Commission requires the Friends to annually file Form 512-E; and
iii. The Internal Revenue Service requires the Friends to annually file a Form 990. 

Furthermore, the annual report shall ensure that the Friends is operating in a manner consistent with its tax-exempt purposes. The annual reviews shall also include the following information: 

iv. Whether partnerships, joint ventures, and arrangements with management organizations conform to the Friends’ written policies, are properly recorded, reflect reasonable investment or payments for goods and services, further tax-exempt purposes, and do not result in inurement, impermissible private benefit, or in an excess benefit transaction;
v. Whether insurance coverage plans are deemed to be adequate and based on current information and/or asset lists;
vi. Whether these policies are adequate, enforceable, and/or followed; and,
vii. Whether each Board member is receiving a copy of the Bylaws and is made aware of the Friends’ Policies and Procedures.

When conducting the annual audit, the Friends may, but need not, use outside advisors. If outside experts are used, their use shall not relieve the Board of its responsibility to ensure an audit is conducted.

b. The OHC Museum Director and Research Division Director shall provide the following to the Friends: 

1. Monthly Reports: On or before the tenth (10th) day of each month, the OHC Museum Director and Research Division Director will provide the Friends with information on events, activities, and programming for the prior month.

2. Annual Reports: The OHC Museum Director and Research Division Director will provide to the Friends an annual report for the purpose of ensuring that the Friends has access to relevant documents. 
 
16. Management of Administrative, Financial, and Accounting Functions

The OHC may permit the Friends to use the administrative offices located within the the OHC building as the Friends’ corporate headquarters or to store financial or other records, space permitting. The OHC consents to serve as the custodian of the Friends’ financial and other records and, when acting as custodian, shall maintain and store such records in a secure location and for a time period that complies with the Friends’ Document Retention Policy. 

a. Document Availability: While acting as custodian of the Friends’ documents, the OHC shall make the financial records of the Friends available for inspection to the members of the Friends during regular business hours; however, no such records may be removed from the corporate headquarters for any purpose except for delivery to the offices of a certified public accountant retained by the Friends to perform the organization’s annual audit. Upon timely completion of any such audit, all records removed from the corporate headquarters shall promptly be returned thereto.

b. Clerical Services: The Friends is responsible for performing its own clerical services, including scheduling meetings, preparing and distributing meeting agendas and related documents, taking and transcribing written minutes of each meeting of the Friends Board, and maintaining and storing minutes and other pertinent records as necessary to maintain an historical record of the Friends’ activities. 

c. Application of the Open Records Act to Friends Documents: The Friends understands and consents to being subject to the Open Records Act due to the OHC’s custodial role of the Friends’ internal documents. The Open Records Act defines “record” as any material “created by, received by, under the authority of, or coming into the custody, control or possession” of the public body. See 51 O.S., § 24A.3(1) (emphasis added). Should an Open Records Act request be made relevant to the Friends’ documents, the Friends shall be responsible for responding timely to the relevant request.

17. Insurance

The Friends shall be responsible for maintaining insurance policies of the following categories and amounts for the duration of the Term: 

a. General Liability coverage with an aggregate limit of $1,000,000; 
b. Employee Dishonesty Coverage for the Friends Board and officers, as well as the OHC officers and staff, in the amount of $100,000 per occurrence; 
c. Nonprofit Directors and Officers Liability coverage with an aggregate and per-occurrence limit of $1,000,000;
d. Facility Insurance during Friends sponsored events and programs; and
e. Other insurance policies as the OHC may from time-to-time request, subject to approval by the Friends Board. 

The Friends is responsible for ensuring that the above policies remain in full force and effect and shall be required to provide proof of the above policy types in at least the proscribed amounts within thirty (30) days of the execution of this Agreement. 

18. Indemnification Policy 

According to Oklahoma’s laws, state agencies are prohibited from indemnifying or holding harmless private vendors or suppliers. See generally OKLA. CONST. art. X, §§ 14, 15, 23; 15 O.S., § 212; 51 O.S., § 153; 2012 OK AG 18; 2007 OK AG 41; 2006 OK AG 11; 2001 OK AG 02; 1996 OK AG 07; 1978 OK AG 256. To the extent permitted by Oklahoma law, the following provisions shall guide liability for both Parties.

a. Responsibility for Actions of Employees: The Parties intend that each shall be responsible for its own intentional and negligent acts or omissions. The OHS and the OHC shall be responsible for the acts and omissions act of their officers and employees while acting within the scope of their employment according to the Governmental Tort Claims Act, 51 O.S., § 151 et seq. The Friends shall be responsible for the acts and omissions of its Board members, employees, volunteers, or agents acting within the scope of their authority or employment.

b. No Grant of Authority: Nothing herein shall be construed as conferring upon the Parties the authority to assume or incur any liability or any obligation of any kind, express or implied, in the name of or on behalf of the other Party. The Friends agrees not to assume or incur any such liability or obligation without the prior express written consent of the OHC Museum Director, the Research Division Director, and the OHS Executive Director, and OHS agrees not to assume or incur any such liability or obligation without the prior express written consent of the Friends Board.

19. Confidentiality

The trust and confidence of donors and prospective donors is important to the Friends and OHC. Although the Friends will at all times maintain transparency with donors and the general public, the Friends will not provide third parties the personal information of donors, prospective donors, artists, or industry professionals regardless of any current relationship or agreements with OHC, unless otherwise required by the Open Records Act. The Friends and its Board members understand that written communications with OHC and/or OHS are subject to the Open Records Act, but that certain information related to museum materials donated to OHC may be kept confidential under the confidential library, archive, or museum materials exception to the Open Records Act. See 51 O.S., § 24A.11. 

The Friends president or their designee shall be responsible for maintaining the confidentiality of donors and prospective donors. The president or their designee shall provide donor information to the OHC Museum director, Research Division director, or designees to maintain transparency and a good working relationship between the entities. The president or designee may provide such information to certain Officers, Directors, or hired fundraisers to conduct fundraising activities. All individuals who receive such information, no matter their position within the Friends, will be required to abide by the Friends’ Confidentiality Policy and execute a Confidentiality Agreement. 

The Friends and OHC may publicize or recognize donors through the annual report, website, social media, or other forms of acknowledgement. Neither entity will publish any donor’s identifying information or the specific amount of any gift without the permission of the donor. All information about names of beneficiaries or sizes of estates will be kept strictly confidential by the Friends and its representatives unless the donor or trustee grants written permission to release such information, or unless such information must be disclosed pursuant to a valid Open Records Act request. 

The Friends may use personal information concerning donors for the following reasons: 

a. Establishing relationships with potential donors; 
b. Communicating with current donors; 
c. Processing donations and providing acknowledgement letters; 
d. Recognizing donors as provided above in this Confidentiality Policy; and 
e. Meeting statutory requirements imposed by the IRS or the State of Oklahoma. 

20. Social Media

The Friends shall establish a Social Media Policy and ensure that its members abide by said policy. Should the Friends have any materials for social media marketing purposes, the Friends shall coordinate with OHS’s internal marketing and/or social media team to ensure brand consistency, strategy, and timing. 

When using social media, the Friends Board members will abide by the following general principles: 

a. It is inappropriate to disclose or use the confidential or proprietary information of the OHS or OHC (or any employee or volunteer of either) in any form of online media.

b. Except with the prior authorization from OHS or OHC, representatives of the Friends are not authorized to speak to traditional media on behalf of OHS, the OHC, or the State of Oklahoma in an official capacity, whether in person or on the Internet.

c. Only those authorized by the State of Oklahoma, OHS, or the OHC may use the OHS logo, the Great Seal of the State of Oklahoma, or similar marks or logos in communications. 

d. When any representative of the Friends represents or purports to represent the OHS and/or the OHC in any social media activity, they should remember that their words and actions are public. 

21. Media and Advertising

[bookmark: _Hlk129790428]To ensure the quality and consistency of information disseminated to media sources, the Friends and its members and employees shall adhere to the following guidelines. These policies are created to ensure that there is a consistent narrative between the Friends and the OHC. 

a. All media contacts regarding the OHC are to be handled by the OHC Museum director, Research Division director, or their designees, as determined by the OHC and the OHS. No Friends member or employee shall speak on behalf of the OHC without prior authorization from the OHC Museum director, Research Division director, or their designees.

b. All media contacts regarding the Friends are to be handled first and foremost by the OHC Museum director or the Research Division director, who will work with the Friends to ensure that messaging is clear and consistent between the two entities. The Friends and its members will refrain from using their position with the Friends to publicly share confidential and/or other information through media releases, stories, press releases, news videos, and all other newsworthy items, unless those statements have been authorized by the OHC Museum director, Research Division director, or their designees. This shall not prevent the Friends, its members, or employees from sharing publicly available information regarding OHC or the Friends.

c. For media requests that pertain to both OHC and the Friends, the OHC and the Friends shall collaborate to ensure clear and consistent messaging.

d. All media requests, press releases, or other promotional materials that represent both the Friends and OHC are to be approved by both the OHC Museum director, Research Division director, and the Friends president or their designees prior to dissemination. 

e. Any promotional, advertising, or marketing materials the Friends creates shall be subject to review by the OHC before dissemination to ensure consistency in branding between the entities. 

f. Nothing in this policy shall be construed as preventing Friends members or employees from commenting or posting publicly available information regarding the OHC or the Friends. This policy is enacted to ensure that the OHC is responsible for branding, messaging, promotions, etc. and consistency within media, regardless of medium.

22. Volunteer Liability Waiver

The Friends and the OHC shall both agree to have any volunteers sign liability waivers regarding their volunteer service for the Friends and/or the OHC. This shall include volunteers for any special events, including fundraising events. 

23. Harassment Policy

The Friends and the OHC do not tolerate harassment of any Board member, employee, volunteer, or member of the general public. The Friends shall implement a Harassment Policy for the Friends Board members, employees, and volunteers that addresses reporting harassment and consequences for substantiated harassment, including sexual, verbal, physical, and electronic forms thereof. The Friends shall provide the OHC with its policy and any updates subsequently made.   

24. Whistleblower Policy

The Friends and OHC encourage and desire to protect the reporting of wrongful activities. In order to deter retaliation against a Board member, committee member, or employee for reporting those activities, the Friends shall implement a Whistleblower Policy. This policy shall address reporting activity that could harm the Friends and/or the OHC, including but not limited to, financial activity, agreements not in accordance with agreed upon policies, and disclosure of confidential information. The Friends shall provide the OHC with its policy and any updates subsequently made.   

25. Code of Ethics Policy

The Friends and the OHC encourage and desire all parties to act with honesty, integrity, and openness in all dealings as representatives of the Friends, the OHC, and/or the OHS. To promote a working environment that values respect, diversity, and fairness, the Friends shall implement a Code of Ethics Policy. This policy may address expectations of governance, legal compliance, openness, and responsible stewardship. The Friends shall provide the OHC with its policy and any updates subsequently made.   

26. Conflict of Interest Disclosure by Board Members

The Friends and the OHC encourage and desire transparency regarding potential conflicts of interest of all Friends Board members. In order to create a culture of transparency, the Friends shall have a Conflict of Interest Policy and require all Board members to complete a Conflict of Interest Disclosure Statement upon assuming the position of Director. Such disclosures shall not be required to be completed every year, but each member of the Friends Board shall be responsible for notifying the Friends of any new conflicts of interest as they arise. The Friends shall provide the OHC with a copy of the Conflict of Interest Policy and Disclosure Statement and any updates subsequently made. 

27. Board Service by Current and Former OHS Employees

Current employees of the Oklahoma Historical Society are not eligible to serve on the board of the Friends. Former employees of the Oklahoma Historical Society will not be eligible to serve on the board of the Friends until five years have elapsed from the date of their separation with the OHS. Immediate family members of current OHS employees are not eligible to serve on the board of the Friends.

28. Termination of Relationship between the OHC and Friends

The following guidelines shall be used to determine ownership of assets and donations should the relationship between the OHC and the Friends cease for any reason. 

a. Friends Dissolves: Should at any point the Friends determine to dissolve, all property and assets belonging to the Friends shall be transferred to OHS in accordance with the Friends Bylaws. Any debts shall be paid from these funds with the exception of any debts that would be found illegal under applicable laws. 

b. Friends Continues in Existence: In the event that the Friends and the OHC decide to terminate their relationship and neither Party is dissolving, all funds and donations given with the intent of benefitting the OHC shall become the OHC’s property. These donations given for the OHC may include gifts from fundraising drives, fundraising events, funds given for specific exhibits at the OHC, or artwork, records, artifacts, or other historically significant materials. Any existing contracts the Friends has with third parties regarding items or artifacts on loan to the OHC shall be renegotiated for the benefit of the OHC and at the direction of the OHC and/or OHS. The Friends may only keep those donations or funds that were given for the explicit purpose of maintaining the Friends. Furthermore, the Friends shall cease using the name “Oklahoma History Center” and related branding. This includes the OHC’s logos, messaging, images, proprietary OHC intellectual property, and all materials that reference a relationship with the OHC. 

c. OHC Dissolves: In the event that the OHC is dissolved through statutory authority or other legal mechanism, the assets of the OHC shall be distributed as instructed. Any funds the Friends has for the purpose of the OHC will need to be distributed accordingly, consistent with Oklahoma law.

29. Destruction of Litigation-Related Documents

It is a crime to alter, cover-up, falsify, or destroy any document, or to persuade or ask someone to do so to prevent its use in an official procedure. Document retention of financial records, significant contracts, major transactions, employee files, grant, and fundraising obligations shall be maintained in accordance with the Friends policy and Oklahoma law, such as the Oklahoma Records Management Act, 67 O.S. §§ 201-17, including electronic files. Back-up for electronic files should be made semiannually, and a hard copy of documents should be filed accordingly. If an official investigation is underway or even suspected, it is the responsibility of the Chairperson or designee to stop any document purging in order to avoid criminal obstruction charges.

30. Incorporation of Recitals

The Parties acknowledge and agree that the Recitals set forth in the preamble of this Agreement are hereby incorporated into this Agreement and shall be made a part hereof as if fully set forth herein.

31. Force Majeure

Neither Party shall be held liable or responsible to the other Party or be deemed to have defaulted under or breached this Agreement for failure or delay in fulfilling or performing any term of this Agreement when such failure or delay is caused by or results from causes beyond the reasonable control of the non-performing Party, including fires, floods, earthquakes, embargoes, pandemics, epidemics, quarantines, war, acts of war (whether or not war is declared), acts of terrorism, insurrections, riots, civil unrest, strikes, lockouts or other labor disturbances, acts of God, or acts, omissions, or delays in acting by any governmental authority (“Force Majeure Event”). The non-performing Party shall notify the other Party of any such Force Majeure Event within ten (10) days after such occurrence by giving written notice to the other Party stating the nature of the event, how the happening of the event contributed to a failure or delay in performance, the actions being taken to avoid or minimize the effect of the event, and the anticipated duration. The Party claiming entitlement to a suspension thereof due to a Force Majeure Event shall not be entitled to a suspension of greater scope or longer duration than is necessary under the circumstances, and the non-performing Party shall use commercially reasonable efforts to remedy its inability to perform. In the event the suspension of performance continues for one-hundred and eighty (180) days after the date of occurrence of a Force Majeure Event and such failure to perform would constitute a material breach of this Agreement in the absence of such event, the non-performing Party may terminate this Agreement by delivering written notice to the other Party.

32. Amendments

The provisions of this Agreement shall not be amended or modified during the Term that it shall remain in effect, or during any Additional Term during which it shall continue to govern the conduct of the Parties in accordance with the provisions of Section 1, unless such amendments or modifications are agreed to in writing and signed by both Parties. For the purposes of this Section 31, the approval of the OHC must be evidenced by the signature of the OHC Museum Director or Research Division Director (as applicable) and the OHS Executive Director, and the approval of the Friends must be evidenced by the signature of the president of the Friends Board.

33. Governing Law

This Agreement shall be interpreted and construed in accordance with the laws of the State of Oklahoma.

34. Venue; Jurisdiction

Each Party hereby agrees that venue is proper in Oklahoma County and consents to the jurisdiction of the Oklahoma District Court 4 and the United States District Court for the Western District of Oklahoma, as well as the appropriate appellate courts. The Parties hereby irrevocably waive, to the fullest extent permitted by law, any objection they might now or hereafter have to the venues identified in this Section 33 on the basis that any suit, action, or proceeding has been brought in an inconvenient forum. For the purposes of serving process in any suit, action, or proceeding brought under this Section 33, the Parties acknowledge and agree that such process shall be served in accordance with the provisions of the Oklahoma Pleading Code or the Federal Rules of Civil Procedure, depending on where such suit, action, or proceeding has been brought. The Parties shall bear their own attorney’s fees and costs.



35. Severability

If any term, provision, covenant, or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, illegal, void, or unenforceable, the remainder of the terms, provisions, covenants, and restrictions set forth herein shall remain in full force and effect and shall not be affected, impaired, or invalidated in any way. The Parties hereby stipulate and declare that their intention, in the event that any term, provision, covenant, or restriction of this Agreement is deemed invalid, illegal, void, or unenforceable, to have executed the remaining terms, provisions, covenants, and restrictions without including any such offending portion hereof.

36. Binding Effect

This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective successors and permitted assigns. The Executive Director of OHS has the authority to sign for the OHC. By signing this Agreement, the Executive Director of the OHS agrees to cause the OHS and the OHC to perform all obligations applicable thereto during any Term that this Agreement is in effect.

37. Representation of Authority

Each person signing this Agreement hereby represents and warrants that he or she has the authority to bind the entity on behalf of which he or she has signed.

[Signature page follows]


	IN WITNESS WHEREOF, the Parties hereto have executed this Memorandum of Understanding as of the day and year first written above.


Executed By:



______________________________			______________________________
Trait Thompson						Date
Executive Director,
Oklahoma Historical Society



______________________________			______________________________
James Finch							Date
President
Friends of the Oklahoma History Center


Acknowledged By:



______________________________			______________________________
Leon Natker							Date
Director
Oklahoma History Center Museum



______________________________			______________________________
Chad Williams						Date
Director
OHS Research Division
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