AGREEMENT BETWEEN
SICHUAN UNIVERSITY,
CHONGQING JIAOTONG UNIVERSITY,
PACIFIC LUTHERAN UNIVERSITY,
THE SEATTLE PUBLIC SCHOOLS,
AND THE ALLIANCE FOR EDUCATION
ON THE CONTINUATION
OF THE CONFUCIUS INSTITUTE OF THE STATE OF WASHINGTON
AND THE CONFUCIUS INSTITUTE OF THE STATE OF WASHINGTON EDUCATION CENTER

In order to strengthen the educational cooperation between China and the United States,
support and promote the development of Chinese language education, and increase the mutual
understanding between people in China and in the United States, and in accordance with the
Certificate of Authorization (CI2022001) from the Chinese International Education Foundation
(“Foundation”), Sichuan University (“SCU”), Chongging Jiaotong University (“CQJTU”), Pacific
Lutheran University (“PLU”), Seattle Public Schools ("SPS"), and Alliance for Education (AFE)
hereby enter into a multiparty agreement, which replaces the existing agreements of “Confucius
Institute Headquarters-PLU-SPS” and “CIWA Operating Agreement-SPS-PLU-AFE”, and agrees to

the following:

Article 1 Purpose

The purpose of this agreement is to identify the rights and responsibilities of the five participating
partners, SCU, CQJTU, PLU, SPS, and AFE in the further development and management of the
Confucius Institute of the State of Washington (“CIWA”) and the Confucius Institute of the State

of Washington Education Center (“CIWA-EC”).

Article 2 Character



CIWA and CIWA-EC shall engage in non-profit educational activities.

Article 3 Executive Institutions

SCU and CQJTU are identified as the Chinese executive institutions in this agreement. PLU will

collaborate with SCU, already a long-time partner university with PLU, to offer Chinese language

courses and conduct Chinese culture promotion activities at PLU and at Institute partner higher

education institutions and related community organizations across the State of Washington. SPS

will collaborate with CQJTU to support the CIWA-EC in order to offer Chinese language courses

and conduct Chinese culture promotion activities for K-12 Schools and related community

organizations in the State of Washington.

Article 4 Scope of Activities

With the collaborative support and strategic direction of SCU, CQJTU, PLU, and SPS, CIWA and

the CIWA-EC can carry out the following activities in the State of Washington:

S

Teach multi-level Chinese language courses to K-12 and higher education students, offer
Chinese language teaching resources and carry out research on Chinese language
teaching;

Train Chinese language instructors and support the development of Chinese language
teaching materials;

Organize the HSK examination (Chinese Proficiency Test);

Provide information and consultative services concerning China’s education and culture;
Conduct language and cultural exchange activities;

Other activities in accordance with the scope of the above activities and with the approval

of SCU, CQJTU, PLU, and SPS.

Article 5 Organization, Operation and Management

CIWA shall be hosted and operated by PLU as part of its education program. The CIWA-



EC shall be hosted and operated by SPS as part of its public education program.

. The Board of Directors (the "Board") shall provide oversight for CIWA and the CIWA-EC.
The Chair of the Board must be a senior-level (university-level) leader of PLU; other
members shall be composed of representatives from SCU, ( ~ TU, PLU, SPS and, when
possible, other Sino-American educational, commercial, governmental and cultural
organizations. The duties of the Board include: providing strategic direction for CIWA’s
and CIWA-EC’s partnerships and programming, as well as approving budget proposals and
fund-raising activities. Board meetings should be held at least once a year. Separate
Advisory Committees of educational and industry leaders and specialists may be
established for CIWA and CIWA-EC at the discretion of PLU and SPS respectively in order
to provide additional professional advising. However, these advisory committees will not
supplant the responsibilities and role of the Board.

A PLU faculty member will be the Director of CIWA. An SPS educator or staff will be the
director of the CIWA-EC. With the agreement and approval of SCU, CQJTU, PLU, and SPS,
and approval from the U.S. State Department’s J-1 Visa Program, visiting scholars from

China will support CIWA’s and CIWA-EC’s programs with teaching and research.

. SCU and CQJTU acknowledges that PLU and SPS and their faculty ultimately have the right

to determine the content of the curriculum and the manner of instruction for all programs
administered by PLU and SPS. PLU and SPS acknowledge that SCU and CQJTU ultimately
have the right to determine the programs which they fund.

Chinese citizens involved in activities of CIWA and CIWA-EC shall respect and follow the
policies and laws of PLU, SPS, and the United States respectively. When applicable, United
States citizens involved in activities of CIWA and the CIWA-EC overseas in China shall
respect and follow laws and policies of China.

CIWA and the CIWA-EC, with the support of their host institutions, PLU and SPS, shall draw
up and jointly submit to the Board annual budget proposals and final financial reports.
Upon Board approval, the Board will submit these annual budget proposals and financial
reports to SCU and CQJTU for final approval in order to secure funding for CIWA’s and
CIWA-EC’s programs and activities. SCU and CQJTU will decide on the final amount of



funding, based on matching funds from PLU, SPS and partner higher education and K-12
institutions to grant to CIWA and CIWA-EC.

AFE shall be the fiscal agent for CIWA and the CIWA-EC receiving all funds from SCU and
CQJTU and other sources and distributing the funds to host institutions, PLU and SPS, in

accordance with the directions of SCU and/or other funding sources.

Article 6 Obligations

The obligations of SCU and CQJTU:

1.

3.

To provide annual funds according to the needs of CIWA and CIWA-EC. Annual funding
authorization for CIWA at PLU for the first two years of this: eement will include a
minimum of $50,920 for the salary of a program coordinator position. This obligation is a
carryover from the previous agreement between the Confucius Institute Headquarters,
PLU and SPS.

To assign at least two visiting scholars to PLU and SPS (one for CIWA and one for the CIWA-
EC as lead researchers), including paying for their airfares, lodging and salaries.

To provide additional Chinese visiting scholars to higher education and K-12 partner
institutions based on the requirements of the U.S. §-1 non-immigrant visa program, and
pay for their airfares, lodging and salaries, with the latter obligation being comparable to
U.S. employment compensation in the education sector.

To provide the necessary documentation to PLU and SPS members to apply for China visas
for the purpose of visiting SCU and CQJTU for research cooperation, guest lectures, and

meetings.

The Obligations of PLU and SPS:

1. To provide designated office spaces for the visiting scholars assigned by SCU and CQJTU

to CIWA and CIWA-EC respectively. PLU and SPS will be responsible for the instaliment,

management, and maintenance of the spaces they provide. If additional spaces (e.g.,



classrooms or conference rooms) are needed to support the work of the visiting scholars,
PLU and SPS CIWA directors will assist with the space reservation processes at their
respective sites.

2. To provide administrative personnel and teaching staff resources (full time or part-time)
as deemed necessary to the running of CIWA’s and CIWA-EC’s programs and provide the
related compensation.

3. To provide Chinese visiting scholars with the necessary documentation to apply for the
US J-1 non-immigrant visa and provide these scholars with the necessary resources to
fulfill their teaching and research at PLU, SPS, and partner institutions, and provide
assistance in exploring available housing resources near PLU, SPS and partner institutions.

4. To establish a designated budget account for CIWA and CIWA-EC in PLU’s and SPS’
financial systems respectively and provide annual accounting reports to SCU and CQJTU.

5. To provide appropriate annual funds, which should not be lessthan the: unt provided
by SCU and CQJTU. SCU and CQJTU recognizes that PLU and SPS will begin with supplying
identified in-kind funding to fulfill this requirement and that any additional funding
provided by PLU and SPS will be discussed with SCU and CQJTU on an annual basis. Some
examples of in-kind funding include costs associated with using the designated office
spaces for the visiting scholars assigned by SCU and CQJTU, percentages of salaries of PLU
and SPS personnel supporting CIWA and CIWA-EC, etc. Details of the in-kind funding,
including actual dollar amounts, will be included with the annual budget proposal
submitted to SCU and CQJTU.

6. To cooperate with AFE on annual processing of funds received from SCU and CQJTU,
which includes the successful transfer of funds from AFE to PLU and SPS to fund the
operation of CIWA and CIWA-EC.

7. To collaborate with SCU and CQJTU on program evaluations and accept final evaluations

from SCU and CQJTU.

The Obligations of AFE:

1. ~~~eral. AFE agrees to serve as Fiscal Agent with respect to funds provided by SCU and



CQJTU for the benefit of CIWA at PLU and CIWA-EC at SPS. For purposes of this Agreement,
AFE's Fiscal Agent responsibilities shall be limited to undertaking the activities described

herein.

2. Di~*-"yutior ~¢ ©~+~ AFE will disburse or subcontract funds received from SCU and CQJTU
promptly upon receipt of such funds in a manner consistent with the directions set forth in the
relevant funding document; provided that if AFE concludes that the directions set forth in the
relevant funding document are not clear, AFE shall have no obligation to distribute funds until
PLU and/or SPS obtain necessary clarification from SCU and CQJTU. Upon receipt of such
clarification, AFE will promptly distribute funds. If the parties have differences about the clarity

of directions, they will negotiate in good faith to resolve those differences.

2.1 A77 Review. PLU and SPS will not submit a proposal that involves AFE as Fiscal Agent
unless AFE has approved it with particular attention on whether the proposal contains clarity

sufficient to permit AFE to perform as Fiscal Agent as described herein.

3. Fees =~ ~=~*~ AFE shall retain a portion of all funds received from SCU and CQJTU as a fee
for its services as Fiscal Agent. To accommodate the funders reporting requirements, fees will
be assessed at the time funding budgets are approved. The fee shall be based on the level of

services requested:

A. Direct Disbursement: Funds that AFE distributes directly to PLU, SPS or other entities
that are sponsored by CIWA or CIWA-EC, such as sponsored Chinese language and
culture classrooms, as one-time subgrants for their direct administration shall be
assessed a 2% sponsorship fee.

B. Active Funds Management: Funds for which AFE provides fiscal services, including
accounts payable, vendor management and account reporting services, shall be
assessed a 7% fee.

C. Unanticipated Expenses: If there are unanticipated costs (e.g., legal fees) directly
associated with this Agreement that are distinct and separate from the management of

funds as per A & B above, AFE shall consult with PLU and SPS and receive approval in



writing before obligating PLU and SPS to share in such costs, for which approval shall not

be unreasonably withheld.

4 Prmeasts ERC ~nd DT A-cieiemn~ | Jpon request, SPS and PLU (as applicable) agree to
provide AFE with written reports and other substantiation as may be reasonably requested by

AFE to make reports as required by the relevant funding documents.

5.Ck~=~~ i~ Arr n-I~ |n the event that SCU and CQJTU enters into a funding agreement
directly with SPS or PLU in which SCU and CQJTU agree to directly remit funds to PLU or SPS,
AFE shall not serve as Fiscal Agent, shall not be entitled to an administrative fee with respect to
such funds, shall not have any obligations pursuant to such funding agreement, and shall be
held harmless by PLU or SPS for any claims arising from any source with respect to such funding

agreement.

6. " and PLU Fi-~~-~~ 7¢~-+5 SPS and the PLU, using the name of CIWA, CIWA-EC or both,
agree to undertake reasonable efforts to jointly develop plans to solicit funds (e.g., grants and
gifts) from sponsors other than SCU and CQJTU, including individuals and entities; and to then
implement such plans. With regard to fund raising from sponsors other than the SCU and

CQJTU, the directors of CIWA and CIWA-EC shall consult with the Board.

7. AFE Role. AFE agrees to serve, upon request by SPS, PLU or both, as the Fiscal Agent with
regard to any non-SCU and CQJTU funds subject to the terms and conditions set forth herein
with regard to its role as Fiscal Agent for funds received from SCU and CQJTU, including but not

limited to, the right of approval set forth in Fees and Costs above.

8. No AF™ "ple. Alternatively, non-SCU and CQJTU funds may be provided directly to PLU or SPS
depending upon which entity will undertake the project to be funded by the gift: may be given
to SPS to the extent SPS is able and willing to transfer to the PLU any portion of the funds
intended for projects conducted by the PLU; or may be given to the PLU to the extent the PLU is
able and willing to transfer to SPS any portion of the funds intended for projects conducted by

SPS. In the event AFE does not serve as Fiscal Agent, AFE shall not be entitled to an



administrative fee with respect to such funds, and shall not have any obligations pursuant to

such funding agreement.

Article 7 Intellectual Property

The Foundation exclusively owns the title of "The Confucius Institute", its related logo, and
emblem as its exclusive intellectual property. PLU and SPS cannot continue to apply or transfer
the title, logo, and emblem in any form, directly or indirectly, after this Agreement has been

terminated.

PLU and SPS, as the program providers, own the intellectual property generated by
implementation of CIWA and CIWA-EC programs. And all parties can consult on the intellectual
property ownership in collaborative programs. In the event of a dispute, all parties should consult
with each other or submit to the jurisdictional organ in the State of Washington, United States,

and State of Washington law shall be applicable in resolving such dispu

Article 8 Revision

With the consent of both parties, this Agreement may be revised during its implementation and
all revisions will be made in writing, both in English and Chinese, and will take effect as signed by

authorized representatives of the parties.

Article 9 Term

The Agreement shall be in effect on the date of all parties signing. The Agreement is for five (5)
years from the date of all parties signing. If any party wishes to terminate the Agreement, it must
notify the others in writing 90 days before the end of the Agreement, otherwise it will

automatically be extended for another 5 years.

Article 10 Force Majeure

Parties will be released from their obligations under this Agreement in the event of a national



emergency, war, prohibitive government regulation or any other cause beyond the control of the
parties that renders the performance of this Agreement impossible. In the event of such a
circumstance, the parties under the situation shall inform the other parties in writing that the
program may be delayed or terminated, and duly take effective measures to mitigate the loss of

the other parties.

Article 11 Termination
This Agreement can be terminated in one of the following cases:

1. This Agreement can be terminated according to Article 9, if the five parties have no
intention to continue their cooperation on the expiration of the Term.

2. This Agreement can be terminated according to Article 10, if the parties reach consensus
on the impossibility of performance due to force majeure.

3. SCU and CQJTU have the right to terminate this Agreement if, according to assessment,
CIWA has not reached the standard and made no remediation or failed to reach SCU’s
and CQJTU’s requirements after remediation.

4. PLU has the right to terminate this Agreement, if according to its asses it, sufficient
funding and/or manpower is not available to support the operation of CIWA; or if
according to its assessment continuation of the agreement jeopardizes the university’s

reputation or impacts funding from other sources.

Apart from the above cases, neither party can request termination of this Agreement prior to
expiration or the default party must compensate for all the damages incurred to the other party,
which include, but are not limited to, all the investment made under this Agreement, the legal

expense and the indemnity for defamation.

When this Agreement terminates, the five parties should adopt rehabilitation measures, with the
aim to avoid negative impact on any party. The measures include, but are not limited to:

1. Upon termination, the funds of the collaborative program will be automatically frozen



and returned to the funding source SCU and/or CQJTU after the confirmation of impacted
parties on the amount.

2. The termination of this Agreement shall not affect other separate agreements, contracts
or programs between the parties.

3. Upon termination, PLU and SPS should make proper arrangements for the enrolled
students and other matters.

4. After termination, the implementation agreement will be terminated automatically.
Article 12 Dispute Settlement
In the events of any dispute, all parties agree to attempt to engage in good faith to find a solution.
In the event such an attempt appears unsuccessful, the jurisdiction of any legal action that may
arise shall be solely with the courts in the State of Washington, United States, and State of
Washington law shall be applicable in resolving such dispute.
Article 13 Agreement Language

This Agreement is written in Chinese and in English. Each party shall keep one copy in Chinese
and one copy in English of the signed Agreement. The Agreement, in both languages, shall have
the same effectiveness.

Article 14 Other Terms

Other matters not settled by this Agreement shall be solved through friendly, cooperative

consultations between all parties.

The undersigned hereby are duly authorized by each institution to execute this Agreement.
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