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VIRTUAL COMMUNITY MUSEUM AGREEMENT

This VIRTUAL COMMUNITY MUSEUM AGREEMENT (“Agreement”) is made and entered into between the QUILEUTE TRIBE (the “Tribe”), and the UNIVERSITY OF WASHINGTON (the “UW”).

1.
Background.  The UW and the Tribe are cooperating to develop a virtual museum to showcase the artistic richness of tribal arts and to preserve tribal history (the “Virtual Community Museum”).  As part of this process, UW desires to assist the Tribe in documenting and preserving selected artistic and cultural items, so that future generations of the Tribe as well as the general public may discover and learn about the Tribe’s artistic and cultural history.  As part of these documentation and development efforts, the Tribe desires to assist the UW in obtaining access to the cultural and artistic item(s) of the Tribe (the “Content”) so that the UW can create photographs, videos and sound recordings of such item(s) for the Virtual Community Museum.  Content for this Digital Archive will be accepted until the completion of the Institute of Museum and Library Services funded project on December 31, 2005.
2.
License Grant to UW.  The Tribe grants the UW (a) a non-exclusive right to make a copy of the Content (either by photograph or video if the Content is a physical work or by sound recording or video if the Content is an audible work) and (b) a perpetual, irrevocable, non-exclusive right to reproduce, publish, distribute, transmit, display, edit and create other works based on the copy of the Content, solely in connection with the operation, advertising, promotion or marketing of the Virtual Community Museum or for other educational purposes. The UW agrees to use the Content solely in connection with the operation, advertising, promotion or marketing of the Virtual Community Museum or for other non-profit, educational or non-commercial purposes in the public interest (the “Permitted Purposes”).    
3.
No Royalties; Credit.  The Tribe acknowledges and agrees that the UW will not pay the Tribe any money pursuant to this Agreement.  However, upon request the UW will provide the Tribe with a compact disc containing a reproduction of the copy of the Content as prepared for the Digital Archive.  Nothing in this Agreement obligates the UW to use any of the Content in the future.  If the UW uses the Content in any virtual museum, the UW will make reasonable efforts to credit the Tribe as a contributor of any Content used in such virtual museum for the first two (2) years that the virtual museum is in existence.  The UW will not sell or grant permissions for use of these materials to third parties. If the UW is contacted by a third party seeking rights to these materials, the UW may direct such inquiries to You by use of the contact information provided on Page 2 of this Agreement.  You acknowledge that the UW will have sole control over the size, style, placement and wording of any and all such credits.
4.
Representations.  The Tribe represents that it owns or created the Content and has obtained all consents from others that are necessary for the Tribe to grant the UW the rights set forth in Section 2 above.  The Tribe further represents that the Content does not and will not infringe upon, violate or misappropriate any copyright, trade secret, publicity, privacy or any other proprietary right of any third party.  With respect to patents and trademarks, the Tribe represents that, to the best of the Tribe's knowledge, the Content does not and will not infringe any patents or trademarks, and agrees that if the Tribe becomes aware of any such claim the Tribe will immediately notify UW.  

5.
Indemnification.  The Tribe agrees to hold harmless and indemnify the UW, its officers, faculty, staff, students and agents (collectively with the UW, the “Indemnified Parties”) from any and all claim, action, cause of action, suit, proceeding, or demand of any third party (and all resulting judgments, bona fide settlements, penalties, damages, losses, liabilities, costs, and expenses (including without limitation reasonable attorneys’ fees and costs)) that, if true, would establish a breach of the Representations by the Tribe.
6.
Assistance.  The Tribe agrees to make reasonable efforts to assist the UW in collecting the Content for use in creating the Materials, and in providing available information regarding the Content, including without limitation any information that may be help the UW determine the creator of the Content.  

7.
Approval.  Any Tribe approval rights related to the Virtual Community Museum will be governed by the Statement of Work, attached to this Agreement as Exhibit A and incorporated by this reference.  
8.
Dispute Resolution.  In the event of any dispute, claim, question, or disagreement arising from or related to this Agreement, shall be decided in King County, Washington, United States of America.  Licensor and Licensee accept the venue and jurisdiction of the Federal District Court of Western Washington, Seattle, or the King County Superior Courts.  The commencement of formal dispute resolution procedures (i.e., the delivery of a Dispute Statement), or any other claims arising out of this Agreement, may not occur more than two (2) years after the event giving rise to the dispute has occurred.

9.
General.  This Agreement constitutes the entire agreement between the parties in connection with the Virtual Community Museum.  This Agreement is governed by the laws of the state of Washington.  

This Agreement is effective as of the later of the two signature dates below.
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