APPLICATION

Date of Receipt by TEA: Date of Com mittee Review:
Date of SBOE Review:
Approved Not Approved  Beginning Date of Operation:

Application for Approval of an
Open-Enrollment Charter

Instructions: The open-enrollment charter proposal must be submitted in contractual
form including, in the order of the items below, these same components. Attach the
following after the answers to the questions below: (1) signed facilities agreement, (2)
evidence of parental/community support for the proposed charter, and (3) documentation
of non-profit status. :

Submit two copies of the completed application with attachments to the Texas Education
Agency, Document Control Center, 1701 North Congress Ave., Austin, Texas 78701. For
assistance, contact the Division of Charter Schools at (512) 463-9575.

Chief Operating Officer
of Proposed Charter: Alastair Howie, M.A.  Title: Acting Executive Director

Name of Sponsoring Entity: one2one Texas Learning Foundation

The applicant is an “eligible entity” under the following category (check one):
an mstitution of higher education (TEC 61.003);

—X__ atax-exempt organization [ 501(c)(3));
a private/independent institution of higher education (TEC61 .003);
a governent entity.

Sponser Address: 1950 Stemmons Frwy Suite 2023 City: Dallas

Zip: 75207 Phone Number : (214)800-4000 FAX: (214)800-4050

Type of charter sought: X an open-enrollment charter under w

(check only one ) TEC 12.1011(a)(1)

an open-enrollment charter under

TEC 12.1011 (a)}(2) (75%)(applicants for
this charter must complete additional
question #10 and sign the additional
assurance found on page 30.)

Name of Proposed Charter School: Honors Academy ¢ T ey

Date of Proposed opening: September, 1999 e B .

120/07/33/98-032
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Charter Site Address: 1717 West 6™ Street City: Austin
Zip: 78713 __Phone Number: N/A_Fax: N/A
Correspondence Address: c/o one2one Texas [ eamning Foundation

City: Dallas Zip: 75207
Grade Initial Est. Maximum
Levels: K-12 Enrollment: 500 Enrollment: 2.000

The charter will primarily serve an area that is geographically: 1/3 urban
1/3 suburban
1/3 rural

The proposed charter will be located in State Board District 10 (number).

In succinct terms describe the proposed school including grade levels offered, student
populations served, educational focus and any other essential characteristics. For
example, “The Seventh Avenue Charter School is designed to recover students who have
dropped out of high school and prepare them through vocational training to be productive
contributors to society.”

Honors Academy is a Distance Learning Educational Program designed to nurture and
educate “at-risk™ k-12 students through the delivery of an individualized curriculum and
access to a wide range of community services aimed at addressine the needs of the whole
child so that they will become productive members of society.

Indicate the approximate percentage of each student population in as many categories as
are applicable:

pre-kindergarten; ' special education; 5 migrant;

5 economically disadvantaged; 10 _ limited English Proficiency;

gifted; 53 recovered dropouts; 50  atrisk of dropping out;

pregnant or parent students 25 other: unwilling or unable to attend traditional
public school




Executive Summary

The Honors Academy would be a K-12 charter school serving both the educational and many
social needs of students and families who are not being served by the traditional public school
system. The Honors Academy would be part of the one2one Texas Learning Foundation
- headquartered in Austin, Texas. This not-for-profit foundation is a subordinate organization to
the oneZone Learning Foundation which currently operates charter schools in California. The
Foundation was created for the specific purpose of improving the lives of diverse students and
their families through the delivery of an individualized curriculum and facilitation of access to a
wide range of services that help families nurture as well as educate their children.

Although open to all students in the state of Texas, the Honors Academy will focus its resources
and efforts on the “at risk” student population, drop-out recovery and inclusion of those students
who have not been able to obtain an education through traditional sources of public or private
education. Several essential components create the Honors Academy’s model for program
delivery. They are:

+ a strong curriculum and assessment systém based on Texas Essential Knowledge and Skills
framework,

+ integration of existing and emerging technologies into instruction and the development of
entry level work place skills,

» an instructor facilitating individualized instruction to the student and support for the family
learning environment,

» empowering parents to be directly involved in the education and social development of their
children. '

The Honors Academy would be a “virtual school” for the State of Texas. High standards will be
set and maintained for all students and validated by rigorous and varied assessment instruments.
Instruction will be individualized and provided in a variety of venues to account for various
student learning styles. Learning, however, would occur anytime and not be restricted to a
specific place. Parents would be an integral part of the learning and participate in the learning and
nurturing processes. The student, the parent, and the instructor will form the core learning team.
Each will have clear responsibilities and be accountable for students learning to high standards.

This proposal describes an alternative method for completion of a K-12 educational experience.
The Honors Academy expects to provide an opportunity and second chance for those students and
families that are at risk and in need. “High tech” combined with a committed instructional staff
will provide the “high touch™ necessary to affect the lives of those most in need. Upon meeting
the prescribed requirements and standards for graduation, as set by the state of Texas, students
will receive a high school diploma.
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Assurances

Signature of the Chief Operating Officer certifies that the following statements are
addressed through policies adopted by the charter school and, if approved, the governing
body, administration, and staff of the open-enrollment charter will abide by them:

(1) The proposed open-enroliment charter school prohibits discrimination in its
admission policy on the basis of sex, national origin, ethnicity, religion, disability,
academic or athletic ability, or the district the child would otherwise attend in
accordance with state statute.

(2) Any educator employed by a school district before the effective date of a charter
for an open-enrollment charter school operated at a school district facility will not
be transferred to or employed by the open-enrollment charter school over the
educator’s objection.

(3)  The proposed open-enroliment charter school will retain authority to operate
under the charter contingent on satisfactory student performance on assessment
instruments adopted under TEC, Chapter 39, Subchapter B and as provided by
the open-enrollment charter agreement approved by the State Board of Education.

Gy The proposed open-enrollment charter school will not impose taxes, use financial
incentives or rebates to recruit students, or charge tuition other than tuition
allowable under TEC Section 12.106.

(5)  Ifthe proposed open-enroliment charter school provides transportation, it will
provide transportation to each student attending the school to the same extent a
school district is required by law to provide transportation to district students.

6) The proposed open-enrollment charter school will operate in accordance with
federal laws and rules governing public schools; applicable provisions of the
Texas Constitution; state statute pertaining to provisions establishing a criminal
offense; and prohibitions, restrictions, or requirements, as applicable, under state
statute or rule adopted relating to:

» the Public Education Information Management System (PEIMS) to the
extent necessary to monitor compliance as determined by the commissioner;
+ criminal history records under TEC Subchapter C of Chapter 22;
» high school graduation under TEC Section 28.025;
» special education programs under TEC Subchapter A of Chapter 29;
« bilingual education under TEC Subchapter B of Chapter 29;
= pre-kindergarten programs under TEC Subchapter E of Chapter 29; 904
« extracurricular activities under TEC Section 33.081; :




« health and safety under TEC Chapter 38; and -
« public school accountability under TEC Subchapters B, C, D, and G of Chapter 39.

(7)  The governing body of the school is considered a governmental body for purposes
of Chapters 551 and 552, Government Code, and will comply with those
requirements of state statute.

(8) The employees and volunteers of the open-enroliment charter school are held
immune from liability to the same extent as school district employees and
volunteers under applicable state laws.

(9) The open-enrollment charter school will ensure that any of its employees who
qualify for membership in the Teacher Retirement System of Texas will be
covered under the system to the same extent a qualified employee of a school
district is covered. For each employee of the school covered under the system,
the charter will be responsible for making any contribution that otherwise would
be the legal responsibility of the school district, and will ensure that the state
makes contributions for which it is legally responsible to such employees.

(10)  The open-enroliment charter school complies with all health and safety laws,
rules, and regulations of the federal, state, county, region, or community that may
apply to the facilities and school property. '

(11)  The open-enrollment charter school agrees to assist in the completion of an annual
evaluation of the charter that includes consideration of:

« students’ scores on assessment instruments administered under TEC, Chapter 39,
Subchapter B;

« student attendance;

» students’ grades;

« incidents involving student discipline;

« socioeconomic data on students’ families;

« parents’ satisfaction with their children’s schools;

« students’ satisfaction with their schools;

« the costs of instruction, administration, and transportation incurred by the open-
enrollment charter; and

« the effect of the open-enrollment charter on surrounding school districts and on
teachers, students, and parents in those districts.

(12)  An assignment of the operation of the charter to another entity is a revision to the
charter, and must be submitted to the State Board of Education for approval.

(13)  Charter schools will provide parents of prospective students with a one-page
prospectus of the charter, which includes, but is not limited to, information about

staff qualifications and the instructional program. 05
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(14)  The school will implement a policy to admit students eligible for a public
education grant. '

/4/9/(@‘-"’— /:/%21/93

Signa@_g/ Chief Operating Officer of the School/ date

/
Signature of the Chair of the State Board of Education/ date
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1. Give the long range vision (5-10 years) and the goals (of at least the first year) of the
school. '

Long Range Vision

The vision of Honors Academy is to create an interactive learning community composed of
families, and engaged learners linked with a high quality instructional team. As such Honors
Academy will focus its resources and resolve to help nurture and educate children and families
who are not served by the traditional education system. Since our target student population (grades
K-12) are those not currently served by the traditional school system, there should be little or no
impact to the individual school districts.

The Honors Academy is not a facility in the traditional sense. Using and integrating all types of
existing and emerging technologies with the curriculum, the instructional staff will not be
restricted by time, place or learning resources. The Academy will offer non-traditional students
engaging leaming opportunities and empower their families to be an active and true partner to
nurture and educate the child. In doing such, the Academy will focus on reducing the overall state
drop out rate, addressing special learning needs and styles of all students and providing learning
opportunities for all children to excel.

The Academy is a child-centered learning organization committed to having one teacher mentor
the development of one student at a time. The Academy staff will assist families to access and use
community based services of all types to help support the learning and nurturing.

Specific groups of students will be the central focus of the school. Those who benefit will include
but not be limited to:

= students who have diagnosed learning disabilities

* students who are determined to be “at-risk” of not completing their education

* students who have been expelled from the traditional school system and/or who are
incarcerated, in treatment, or rehab centers '

« students who are unable or currently unwilling to attend traditional school

» students with limited English proficiency who need to develop English language skills

» students who migrate with their families during the year

In all cases, children and families learning and growing together are fundamental to our philosophy
of learning. Reducing the drop out rate and preparing students to be productive workers are two
primary outcomes our programs must achieve. The Honors Academy will individualize instruction
but hold all children and staff accountable to high standards.




Goals

Building on strong course content standards and a sincere conviction that families will be an
integral part of their children’s education, Honors Academy will implement high performance

standards for all students in order to achieve our goals that include:

» providing opportunities for learning to those not served by traditional education
» providing a quality education leading to a Texas high school diploma

» providing access to community based services and learning resources for the family and child

« working in close partnership with families to both nurture and educate the child

* creating a mutually supportive learning community composed of student, parent and teacher

who are focused on learning and achieving high standards.

The result of our efforts will reduce drop out rates and provide learning opportunities to at-risk
children. In doing such we will develop citizens capable of living and working in today’s

competitive economy.

2. Describe the governing structure of the open-enrollment charter, including board

composition, selection process and responsibilities. Also describe the role of
administrators, faculty, parents, students and community members in the leadership and

decision-making of the school.

The governance structure of Honors Academy consists of an advisory Charter Council,
which provides advice on management and on the integrity of the educational programs
so that it is consistent with our vision and goals. Also the council will help maintain
adherence to school policies and procedures which addresses all personnel matters,
budgeting, purchasing, financial controls, and operations.

The advisory is composed of every facet of the learning community to include: parent,

teacher, educational coordinator, principal, superintendent, and a local educational leader

(i.e., former superintendent or principal). The principal and the superintendent are
secretary and chairperson respectively since they oversee the daily operation and
management of the charter school. The educational leader is requested to attend the
monthly council meetings for the purposes of providing invaluable counsel, knowledge
and expertise from an impartial third party. The educational coordinator, teacher-and
parent are duly elected by their peers and would represent their respective groups’
interests. )

The parent would be responsible for bringing to the council’s attention those issues,
concerns and questions expressed by the parent/student community related to the
instruction and education of their children.

The teacher would be responsible for bringing to the council’s attention those issues,
concerns and questions expressed by their community related to the educational support
and tools available for the equipping of parents and the educational instruction of their
children.




The teacher is the primary resource for student and parent instruction and guidance, and™
is responsible for approximately twenty students. Any more than twenty needs {o be
approved by their supervisor and/or principal, and in no case will permission be granted
for more than forty students.

The teacher reports directly to their educational coordinator. Other duties and
responsibilities include:

» performing student grade level assessment at the time of student enrollment into the
school

» devising , planning, and supporting with the parent(s) an individualized educational
plan(s) which aligns with TEKS and school policies and procedures

« identifying with the parent(s) and student(s) the most appropriate learning resources
available for the student

» reviewing on a weekly basis through direct contact the student’s current
accomplishments and assessing progress against the educational
plan; also helps to formulate with the parent and student the next period’s
educational plan for the student

» reporting any significant changes in student performance

« complete required reports to include: student status, student educational
achievements, and attendance

« attending recommended teacher training and development courses, for example -
instruction in the use and purpose of educational technology

The educational coordinator would be responsible for bringing to the council’s attention
those issues, concerns and questions expressed by their community related to the
administration and coordination of student documentation and management of teachers.

The educational coordinator reports directly to the principal. Other duties and
responsibilities include:

» assessing the teacher’s instruction and their student’s appropriate progress level
(includes monthly meeting with them to review teacher and student performance)

» overseeing teacher compliance with all aspects of reporting requirements as
stipulated in foundation policy and procedure manuai

» reporting any discrepancies in teacher or student performance

» communicating any complaints, concerns, suggestions, and questions from teachers,
parents, students or other community sources

» facilitating training for teacher(s) under their management as deemed necessary and
as required by the foundation

The principal would be responsible for addressing issues, concerns and questions related
to the support and training of supervisors and teachers, policy and procedure compliance
and school responses on issues involving the educational program.




The principal reports directly to the superintendent. Other duties and responsibilities™
include:

» reviewing teacher and educational coordinator prepared documentation regarding
learning
records, student attendance reporting, transcript assessment, and report card
documentation.

» organizing and implementing staff development training courses and follow-up
programs.

+ providing leadership in the development of curriculum design, assessment tools, and
scope and sequence development.

+ acquiring and disseminating information regarding innovative instructional methods
and techniques.

» supporting and providing supervisor and teacher training

» providing input for budget development

The superintendent would be responsible for addressing issues, concerns and questions
related to the management and operation of the charter school program and compliance
with contractual agreements with the TEA.

The superintendent reports directly to the foundation executive d1rector Other duties and
responsibilities include:

» staff training and supervision

» reviewing student records including attendance reports, grade cards, and enrollment
and admissions documentation

« recommending policies and procedures

» managing grievance procedures

» assessing, reviewing, and recommending curriculum development so that the
educational program aligns with TEKS

» preparing and managing the operating budget

» representing foundation to state organizations

The president of the Foundation is responsible to the board of directors and is himself a
board member. The board is responsible for seeing that it is operating stnctly in
accordance with its charter. The board is composed of three members currently:

Mr. Robert L. Carroll is the President. He has over ten years experience in education
with a strong background in computer and on-line services, educational technology
programs and implementation planning. His professional experiences include:

« developing and implementing the Indiana State “Buddy™ System, home to school
distance learning technology links for all fourth grade students

» developing instructional software for Internet access

* state experience with the California Computer Refurbishing Fund, refurbishing
computers through donation to schools

<
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» developing and implementing a charter school management program

Mr. A. James Jones is the Vice President and Treasurer. He is the Director of Learning

Technologies at the Milton Hershey School, Hershey, Pennsylvania. The Milton Hershey

School is a full boarding, coed school with 1,100 students kindergarten through twelfth

grade for financially needy and at-risk children. His professional experiences include:

« supporting and facilitating resource based learning

« adult staff development for technology

» integration of technology into curriculum with special emphasis on the
information/literacy curriculum

» developing individual learning systems for academically at-risk students

« developing external partnerships for use of technology and support of the at-risk child

« writing articles for national technology and learning publications as well as a variety
of state and national presentations dealing with the application of technology and
learning

Mr. Gerry Hurst is the Secretary. He is President and C.E.O of Hurst Marketing Group,
Inc., whose accounts include Mattel, Pepsi, and Frito-Lay. His company has a heavy
emphasis on youth and team marketing. As such he has understood the drives, wants,
and needs of today’s youth and has valuable insight regarding their mindset and
orientation toward life. This knowledge has provided a refreshing perspective for
determining our effectiveness in “nurturing and educating” children from all
backgrounds, including juveniles and at-risk students. Mr. Hurst also serves as a board
member of Panola Academy, an extension of Texas A&M University which trains and
equips students with specific skills that prepare them for specific jobs.

These members have been involved with the national foundation since its inception on
June 13, 1997. The foundation provides educational management and distance learning
technology to schools serving non-traditional student populations. Currently, it serves
two distance learning charter schools in California that were established in September of
1997 and June of 1998 respectively. Both charter schools have received the support of
their respective local school districts and their communities. This is evidenced by strong
support from the respective local school superintendents and the enrollment of
approximately 2000 students into our program.

3.  Describe the educational program to be offered
Required Curriculum

The Honors Academy’s framework for student learning entitled Standards and Benchmarks for
Learning Excellence (currently under development) defines what students should know and be
able to do. All standards and benchmarks will be developmentally sensitive and age appropriate
and lead to desired results for all eligible for a Texas high school diploma. Standards are
benchmarked against Texas Essential Knowledge and Skills (Sep 98) and are consistent with
recognized national standards and benchmarks for students learning to high standards. They

911
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address content knowledge, process skills, and evolving work habits. The Texas Essential
Knowledge and Skills (TEKS) serves as the foundation for what students need to learn for the 21st
century. They emphasize real-world applications and acquisition of information, focusing on how
and what students learn as well as how teachers teach. The Academy standards in combination
with TEKS serve as the basis for real and authentic leaming opportunities.

Upon start-up the Honors Academy will use the curriculum currently in use by the Independent
and Distance Education (grades 9-12) program at the University of Texas at Austin and the
Extended Learning program from Texas Tech University. NovaNet, an on-line curriculum
provider, will supplement these curriculums. The NovaNet curriculum is aligned to TAAS. These
courses have been reviewed and approved by the curriculum specialists at the Texas Education
Agency.

The Honors Academy’s framework for academic excellence will reflect alignment to the TEKS.
These standards are a living document subject to continuous improvement. TEKS will continue to
serve as the basis for the academic program of this Academy.

Each curriculum has been reviewed and endorsed by the Texas Education Agency. Each is
culturally inclusive and respectful of all races, religions, gender and nationalities.

Core curriculum courses will be offered K-12 which will include the required foundation
curriculum of English language arts with a very strong emphasis on reading, mathematics, science,
social studies consisting of Texas, United States and world history, government and geography.
Scope and sequence of the curriculum will develop in a manner that enables students to enter the
program from a traditional school at any grade level. With the use of a variety of assessment
instruments, students will be diagnosed and placed at an appropriate entry level without regard to
age. The Honors Academy curriculum is performance based with an individualized learning focus,
thus enabling students to move through the curriculum at their own pace. Students also will have
the opportunity to participate in a variety of enrichment courses and related leaming opportunities
in addition to core courses. Courses and learning opportunities in health, physical education, fine
arts, and economics will be offered according to the Texas Education Code 28.002.

The Honors Academy will develop its capabilities and systems to support children. Our programs
will empower parents to become active partners and jointly responsible for the education and
nurturing of their children. Parents participating with a highly qualified instructional team will
work to emphasize our core curriculum to:

+ insure each child effectively applies communication and quantitative skills

» insure each child learns to set goals, solves problems, makes responsible decisions, and
analyzes and applies results,

» insure each child demonstrates the ability to access, evaluate, synthesize and present
information using a variety of technologies
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« insure each child exhibits a variety of critical thinking skills as they relate to current and
future concerns,

» insure each child demonstrates an appreciation and understanding of community service.
Instructional practices and innovation

There are three essential components that will enable children to leamn to high standards. First,
the Academy will develop content and performance standards based on TEKS for all students.
Second, the Academy will obtain and use a variety of assessments to determine if children are
learning and growing consistent with mutual expectations (school and family). Third, and the
single most important component , which ties everything together, are instructional strategies
used by teachers who work with the individual students.

The cycle of continuous improvement for learning tnvolves development and continuous review
of standards and benchmarks, evaluation of student assessment results and a staff development
emphasis on best practice instructional strategies.

The Academy believes that all instructional strategies need to revolve around the concept and
practice of engaged learning. Teachers will work with children and families to make them
responsible for learning. They focus on preparing students to be problem solvers able to use
information, not just remember it. Learning will be on-going and involve a variety of challenging
and authentic projects. Parents will be co-learners. Assessment will be performance based and
assessments will be integrated into all learning experiences.

Delivery Modes for Curriculum

The Honors Academy recognizes that access to learning technologies present a challenge for
families and students considered to be “at risk”. Therefore, the Academy provides a variety of
delivery which ranges from textbook based (pencil & paper} courses to on-line interactive learning
and WEB based courses. The Honors Academy will help families choose the method of delivery
most appropriate for the child. The Honors Academy will help facilitate access to and intelligent
use of technology for those who choose that method of delivery. The academy staff will work to
transition all students to a technology based learning environment in support of its curriculum.

Families will have a variety of choices for delivery modes of students. Although academy staff
will encourage use of technologies for learning, the heart of distance learning is not the equipment
that is used, but the capability of the student to access information and work with teacher and
parent in remote locations. Technology merely affords the opportunity to do this in real-time.

One2one Learning Foundation has committed its resources and resolve to provide quality distance
learning opportunities for students in the charter schools it operates. The Honors Academy is
committed to teacher student contact with strong adult mentorship to facilitate learning. In doing
such, the following methods of instructional delivery are all options that include and do not
exclude interaction of student and teacher and parent.

oy R
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Option #1 / Print based learning — Courses are provided in the traditional paper-and-pencil,
textbook format. The teacher and parent work with the child to develop age appropriate learning
skills. These courses will develop and reinforce a basic skill curriculum. Strong emphasis will be
placed on drill and practice. Students follow a carefully guided course of study which include
sequenced sets of lessons with leamning objectives easily understood by parent, instructor, and
student. Students complete their assignments and have them reviewed by parent and teacher. This
delivery method will be enhanced by telephone and fax contact with the instructional support
staff. Instructional staff will be available by telephone to provide learning support and feedback
in addition to the written responses and personal attention provided by the assigned instructor.
Extensive use of fax will further support this method delivery of instruction. Depending on the
age of the student, and options for enrichment may be provided through the community library,
local museums, and other community based resources. This option enables a student, especially a
younger student, to complete all courses without using higher end technologies. All phone access
to instructional staff will be via toll free calls. Use of the telephone will give students fast
feedback for all inquiries. Inquires will be addressed to the assigned instructor or a support team
for special problem based leaming activities, Age appropriate audio conferences between
instructor and multiple students can be accomplished as required.

Option #2 / Print based plus computer - Courses will be provided which combine textbook,
paper-and-pencil, a study guide (lesson objectives and desired outcomes) and a disk for either a
Mac or PC. This delivery will presuppose access to a mid-range computer (200 MHz) or better,
but no connectivity to on-line services, i.e., Internet. This type course is focused on middle and
high school students and provides problem based learning opportunities. This method of
mstruction delivery will place strong emphasis on performance-based learning and assessment
while developing and reinforcing basic content knowledge and skills. Textbook and teacher
contact will provide the content knowledge and focus on process skills. This method of delivery
will require teacher, parent and student to use workplace skills to solve problems and perform
tasks which show that students can use information — classify, compare, analyze, evaluate, present.
All tasks are based on age appropriate problems to be solved or projects to be completed.
Teachers will provide one2one feedback and the computer disk will provide hints and score
selected exercises.

OPTION #3 / Print based plus Internet & On-line Learning — This model will offer the richest
learning environment in that it will combine a vast amount of age appropriate learning resources
available on the WEB with prescribed print curriculum and learning resources consistent with
TEKS. Students will migrate from a dependence on textbook to a reliance on a variety of learning
resources. This option will provide a computer-based education network, which will serve as the
foundation for learning. Various recognized providers will support a system that integrates the
power of individualized computer based instruction with the flexibility of on-line delivery.
Academy teachers will use a variety of providers to individualize and customize instruction. Three
recognized providers are the University of Texas distance learning program, Texas Tech distance
learning program and NovaNet. These providers offer thousands of hours of approved instruction
in more than 100 subjects. Each of the named vendors has a proven record of success in Texas and
offers quality lessons, which are continually improved by curriculum experts. Their programs are
developed from feedback from current users, pilot testing and continued careful examination of the
requirements of national standards, SCAN skills, TEKS, SAT and GED results.
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All feedback contributes to high quality and validation of curriculum.

This method of delivery centers on print, quality on-line learning opportunities and the
instructional staff guiding and individualizing student learning to obtain maximum results.
Directed on-line learning will be supplemented and enhanced with off-line (print based) activities
and assignments, third party software, teacher/parent/student discussion, project based learning
assignments and opportunities for collaborative projects.

OPTION #4 / Credit by exam — A full compliment and variety of exams will be available to
assess students. This option will be available to high school students to complete course exams.
The distance education center for the University of Texas and the distance education program at
Texas Tech will assist the Honors Academy students who seek credit for courses by exam. Only
testing for those courses approved for credit by exam by the UT Independent Distance Leaming
program will be offered to students.

School Calendar

The Honors Academy is a distance learning performance based learning program that operates on
a twelve month basis. Students may enroll at any time during the year and take up to nine months
to complete a course. Students, parents and instructional staff will develop a time phased
individualized learning plan and each student will advance to the next phase of learning based on
completion of performance assessments. The principal may grant extra time for students to
complete courses when students, parents-or teacher justifies the need.

Course Load

Parents and teachers will work together to develop an annual individualized learning plan for the
student. Students must satisfactorily complete the course requirernents and/or obtain the standards
listed prior to moving to the next phase of learning,.

Career and Technology

As students use the on-line learning option described above (Option #3) they will have access to a
variety of School To Work training and career exploration options. Currently NovaNet offers over
1500 hours of on-line time dealing with business, public service, health and technology careers.
School to work internships exist as an authentic learning option.

All students using computers for day-to-day learning will be learning workplace technology skills
as they access programs, prepare reports, databases and access and use learning resources via the

Internet.

Teachers will seek community based experiential learning opportunities for students that help
develop good work habits, workplace skills and varied work experiences.

415
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Texas Essential Knowledge and Skills

TEKS will serve as the guideline for all curriculum development and for selection of materials.
Students will receive instruction in TEKS at appropriate grade levels in both required and
enrichment courses.

Co-curricular or Extracurricular Activities

Although not formally provided in the distance education mode! described in this application, each
teacher is tasked with incorporating age appropriate extracurricular activities into the learning plan
for each child. These activities will be community based and include but not be limited to: field
trips, library experiences, workplace visits, private lessons in fine and performing arts (music,
dance, art) participation on sports programs, volunteer work (community service), scouting, etc.
Students will incorporate these activities into their academic portfolios for end of year review. All
students will be encouraged to participate and teacher tasked with facilitation of enrollment and
monitoring of progress for approved activities.

Accreditation & Rigor

The Texas Education Agency has approved all courses in grades K-12. The sources for these
courses are from two universities in Texas with a long tradition of excellence — Texas Tech and the
University of Texas. As the Honors Academy continues to develop curriculum, the “best practice”
models of University of Texas and Texas Tech will be used. The Southern Association of Colleges
and Schools also accredits both curriculums.

Equal Access

The Honors Academy is open to all persons regardless of race, color, religion, sex, age, national
origin or disability. At the time of enrollment, all students with disabilities must provide
documentation of their condition and recommended accommodations necessary for inclusion into
the Honors Academy’s educational program. Accommodations that may be provided include
large-print text, scribes (done by teacher), oral test administration (done by teacher) and a variety
of testing options for students with hearing disabilities, and for the testing process — frequent
breaks, extended time on task and special tutoring. '

The teacher and area coordinator will handle each student who needs special accommodations. The
Honors Academy will be designed to fully comply with the IDEA (Individuals with Disabilities

Education Act) and related regulations and legislation.

Honors Academy will evaluate all children and seek to enroll any and ail who may benefit from
this program.

Student Attendance Requirements

The Honors Academy is a distance learning or “virtual” school. Attendance and progress logs will
be kept and submitted as required by PEIMS. To comply with the attendance requirements stated
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in Subchapter B, Section 39 of Texas Education Code, ali students will be required 0 keep a
learning activity log of time spent on learning. This log will be reviewed weekly by the teacher and
returned with year-end materials and/or final course examinations. At a minimum, it will be
verified semi-annually by area educational coordinator and annual records kept on file for each
enrolled student. Additional measures as requested by the State Board of Education will be
adopted as needed.

Disciplinary procedures

The Honors Academy will focus on nurturing as well as education. Although the very nature of
the program creates a learning environment different from the traditional public school, discipline,
especially self-discipline, is a critical component of the learning plan for every child regardless of
age. To grow and be productive members of society, parents and teachers must work to model
good discipline and set expectations for the child’s development.

We fully recognize that the children we seek to enroll have many educational and social needs. It
is our full intention to work with all children. The very organization and design of the school
prevents many of the common discipline problems associated with the traditional classroom. The
expectations the Academy will have of all students are those of self-discipline and the
development of work place habits consistent with what an employers and post-secondary schools
would require. '

A formal policy for student discipline will be prepared and presented to students and families as
part of the initial enrollment procedure. This policy will clearly detail student and family rights
and responsibilities as well as provide a due process hearing procedure for all students and
families. Should a child be expelled from the Academy, the appropriate local school district will
be notified within three days.

4. Describe the accountability measure the school will use to evaluate student performance.

All instruction is designed with regular evaluation of student work. Assignments and examinations
will measure student performance in each course. Instructional staff will perform weekly reviews
of student work that will include but not be limited to reviews of assignments, evaluation of
progress and evaluations of work completed (quantity and quality). Teachers have the first
responsibility for measuring and monitoring student progress and performance.

Evaluation is defined as the process of interpretation and use of information to make decisions and
judgements regarding the quality and value of student work

There are several methods of evaluation for student work in a performance-based learning
environment. They include:

o Teacher evaluation of student work will include but not be limited to a review of

assignments, evaluation of worksheets, projects, and special assignments and locally
administered evaluations of student work. Summative assessments will be done at the end of
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a unit, course or sequence of lessons. The chapter test, final exam, final draft of & writing
project and senior exhibition are all examples of summative assessments.

+ Portfolio evaluation (showcase portfolio) will include a purposeful and systematic
collection of selected student work and self-assessment developed over time in collaboration
with the teacher, The Academy staff will develop procedures and assessment criteria to
review, evaluate and compare student portfolios in order to rank portfolios. The showcase
portfolio will be a collection or gathering of a student’s best work from all aspects of his
learning experiences to include examples from academic curriculum, co-curricular activities
and examples of work from community service. This showcase portfolio will contain
finished works, which have been revised, polished, edited and proofread several times. All
portfolio items will be stored to reflect progress of student learming.

* Norm Referenced Exams are specific exams describing a student’s performance by
comparison to a normal group: e.g. Scholastic Aptitude Test, TAAS gateway tests and other
nationally recognized exams. '

*  Performance based exams are exams, which will relate student performance directly to
performance standards, e.g. New Standards exams. These exams will provide an analytical
approach to student performance and will be used as key criteria to adjust instructional
strategies and modify learning plans.

*  Rubric Evaluations are holistic or analytical. They are a list or matrix of narrative
statements used to evaluate the quality of students work in relation to the performance
benchmarks. All day-to-day work will be evaluated by rubrics in support of performance
based learning.

The Honors Academy will meet or exceed the levels of student performance required under state
accountability systems. All courses offered by the Honors Academy will be reviewed and
approved by TEA as specified in the State Board of Education Rules for Curriculum. Courses as
stated previously will be the approved curriculum of University of Texas, Texas Tech University
and NovaNet, an on-line vendor of curriculum. All student progress will be carefully monitored
and students will be counseled according to individual needs and abilities.

Successful completion of end of course assessments will be required of all students wishing to
obtain a Texas high school diploma through the Honors Academy. Every student will be required
to display an understanding and working knowledge of the essential knowledge and skills that all
students must learn. Processes will be established with local school districts throughout the state,
which will enable students to take formal exams as required. Special permission will be requested
from the State Board to cover testing which must be conducted outside of the state. Each case will
be considered on an individual basis. In all cases, measures to insure secure testing and
confidentiality of records and transmission of tests and related information will be implemented.

Individual teachers will provide review and preparation materials to help students prepare for the
TAAS test that they will take in a designated locations.

e
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The Honors Academy staff will establish acceptable student performance levels on asséssment
instruments (Subchapter B, Chapter 39) in compliance with the accountability provisions
specified by the charter.

5. Provide a list of districts within the geographic area that may be affected by the open-
enrollment charter school with the date the Statement of Impact form was sent to each
affected school.

On July 2, 1998, the following school districts were notified by certified letter that one2one Texas
Learning Foundation intended to explore seeking State Board approval of an open-enrollment
charter school:

* Austin [SD + Leander ISD

« Coupland ISD + Manor ISD

« Del Valle ISD » Pflugerville ISD

» Eanes ISD *» Round Rock [SD

+ Elgin ISD » Texas School for the Blind
* Hays Consolidated ISD » Texas School for the Deaf

* Lago Vista ISD
» Lake Travis ISD

We feel that no school will be negatively affected with the establishment of the Honors Academy
but instead that many local schools will benefit by having a distance learning school to which
students may be referred. In addition, this school will provide learning opportunities for those
students not served by the traditional public school system. The Honors Academy will seek and
enroll students not currently enrolled in the public school system, thus will not be taking money
from a school district but rather be reimbursed by the State for students who were not in school at
the time of enrollment. The Honors Academy will accept students from local districts only upon
mutual agreement. It is not the intention of the Honors Academy to seek or accept students
routinely from local districts.

6. Describe the geographic area served by the program

Given the nature of our program (distance learning), students will come from anywhere in the
State of Texas who will benefit from this mode of learning and who are not currently served by
the traditional public school system. Typically, students will be enrolled through teacher, parent,
and/or community referrals. o

7. Specify any type of enrollment criteria to be used. (For admission to an open enrollment
charter school, the person operating the school may require the students seeking
admission to complete and submit applications no later than a reasonable deadline the
school establishes.) Indicate whether the open-enrollment charter school provides for the
exclusion of a student who has a documented history of criminal offense, juvenile court
adjudication, or discipline problems under TEC, Chapter 37, Subchapter A.
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Families interested in having their children attend the Honors Academy will submit an application
for review directly to the Honors Academy principal. If student has had prior formal education, the
principal of the Honors Academy will obtain student transcripts from the last school the child
attended. Applications may be obtained by phone, fax and via the Internet homepage for Honors
Academy. All applicants will be required to undergo an interview with parent or guardian to
verify the motivation and self discipline necessary for the type program offered by the academy. If
the distance learning program offered by Honors Academy cannot meet student needs, the staff
will refer the student to other educational alternatives.

Honors Academy seeks students who are not currently served by the traditional educational
system. Therefore, students with criminal offenses, juvenile court adjudication, or discipline
problems as outlined in TEC, Chapter 27, Subchapter A will be encouraged to apply for admission.
(See student population as described in Section 1 of application.) All students will be required to
demonstrate the required levels of self-discipline and motivation necessary for success in this
program and will be counseled and encouraged to seek enrollment elsewhere if the academy
cannot serve their needs,

Students who enroll may have received credit for work done in elementary, middle or high school.
Credit for prior attendance may be granted for completion of courses. However, the Honors
Academy will review each student’s record on an individual basis to determine if prior work
qualifies for state graduation credit by TEA.

Transfer credit may be given for courses taken at accredited schools. To receive credit for
courses not taken at an accredited school, a student must demonstrate mastery of course content
material. The home schooled student or the student from a non-accredited high school will be
required to pass an examination over previously taken courses to verify they have mastered the
TEKS requirements. No transfer credit will be given to these students without completion of the
examination. If students have enrolled in the Academy, the Academy’s instructional staff
members will provide formal review in preparation for such examination.

The Honors Academy will award a student 2 Texas high school diploma after satisfactorily
completing the exit level TAAS and course work as prescribed by the Texas Education Agency.

8. Specify the qualifications to be met by the professional employees (administrators,
teachers, counselors) of the program. Will the school automatically run a criminal history
check on all employees? Describe the teaching philosophy used in the school.

The Honors Academy is an equal opportunity employment institution. It will strive to develop a
diverse pool of applicants from which it will choose only the most highly qualified candidates for
teaching and administrative positions. At all times one2one Texas Learning Foundation will seek
to recruit the best applicants available for administration and teaching positions. All candidates
for employment, especially those dealing directly with children, will be required to automatically
undergo a police background check to determine existence of criminal history as well as a
thorough review of past employment history. An essential prerequisite for all applicants will be
the necessity for understanding the composition of the student body we seek to serve. They must
have a desire to work in this unique environment.
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The following are description for key professional positions that constitute the core staff of this
distance learning charter school.

Executive Director

Executive management experience in a variety of environments from public and private sector
will prove to be beneficial for this position. An entrepreneurial mind-set, with executive-level
presentation skills is required. Background experience in program management or organizational
development is essential. Ability to initiate and implement policies and procedures for all areas of
operation is mandatory. Effective leadership skills to assess staff and evaluate needed personnel
changes to facilitate a cohesive, dynamic team of committed individuals who value their work and
a team approach. A minimum of five years executive management experience and a master’s
level degree is required.

Superintendent

This position will require at least five years experience in public or private education supervisory
management, an administrative certificate and preferably a master’s degree. It would be expected
that any candidate for this position would have considerable experience in education, including
experience with state-adopted materials and frameworks so that the charter school curriculum
aligns with TEKS. The candidate will possess strong supervisory and negotiating skills. Teaching
and curriculum development experience will be mandatory. Knowledge of educational
technology, Internet access and information retrieval will be valuable. Ability and attitude
reflective of someone who will represent the foundation and school well to the whole community
including state organization are essential

Principal

This person will be recruited based on requisite administrative certification and education, and
experience as an administrator in the public school system. Experience must reflect educational
program management as well as development and implementation of new school wide initiatives.
The candidate also must possess knowledge of current state law and policy related to public
education. The candidate will demonstrate knowledge of and experience with the state model
curriculum frameworks (TEKS), curriculum guides and other exemplary instructional related
resources. Besides possessing organizational skills, knowledge of educational technology,
Internet access and information retrieval will be valuable. Excellent communications skills are a
must since this position will require interaction with not only parents, students, and teachers but
also contractors, staff and outside public relations. References, which address the above stated
qualifications, will be required.

Educational Coordinator
Supervisory experience or demonstrated supervisory skills will be required for this position. A

minimum requirement of a Texas teaching certificate with three years teaching experiences and a
bachelor’s degree. Effective communication and organization skills are essential. The candidate
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must demonstrate the ability to discern effective instructional strategies reflective of ifidividual
student learning needs. Knowledge of best practice teaching techniques for training and equipping
teachers is essential. Knowledge and experience of distance leaming will provide necessary
background for effective delivery of instruction to diverse student populations. ‘

Teacher

A minimum requirement of a Texas teaching certificate and a bachelor’s degree is required. Pri017
experience as a K-12 teacher, counselor or academic advisor, combined with strong interpersonal
and communication skills are preferred. Candidates will be sought who bring a level of maturity
and caring approach for children. Fluency in Spanish may be required by some teaching
positions. The teacher must demonstrate an understanding and ability to implement an
individualized learning plan consistent with delivery modes described in Section 3 of this
application.

The following positions will provide additional statewide support:

State Director — Staffing: Experience in public and/or private education markets.
Knowledgeable of contractor and employee parameters and law as well as compliance issues are
essential for this position. Background and knowledge of site-based education is mandatory.
Possess strong interpersonal communication. skills, interview and analytical skills. Ability to
assess teachers suitability and instructional abilities. Staff training and development capabilities
are required. Awareness, wisdom and skills with local community relations and political
environment are invaluable. This position requires someone who is highly self-motivated and
able to motivate subordinates.

State Director — Enrollment: Significant experience in independent learning models and site-
based education. Individual needs to motivate and assess individual motivational styles,
capabilities, and intent. Requires significant interpersonal communication skills, especially with
parents and students. Individual must be personable, have professional appearance with strong
educational technology experience.

State Director — Technology and Instruction: This position coordinates and aligns the K-12
curriculum and integrates technologies and software into the instructional processes. This
individual should have a strong background on use and maintenance of hardware and educational
software. This position will coordinate adult training with special emphasis on integration of
technology with the curriculum. Must possess the willingness to provide front line teacher
training.

Teacher Retirement System

OneZone Texas Learning Foundation will provide educational management and technology
services to Honors Academy. As such educational coordinators and teachers will be hired as
independent contractors, and will be paid on the basis of work completed or student case load
(i.e., set dollar amount for each student managed). There will not be a set number of hours they
work each week because the number of enrollments will vary as will the individual
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leaming/nurturing needs of students. Given that they are independent contractors eligibility for
the teacher retirement system (TRS) will not be permissible. The administrative staff
(superintendent, principal) will be employees of one2one Texas Learning Foundation, a private,
sponsoring entity and as such they will not be permitted to participate in the TRS. However, the
foundation will provide opportunities for contractors and employees to participate in group 401(k)
retirement programs, if they so choose.

Proposed Teaching Philosophy

The Honors Academy is designed to individualize student learning and provide assistance that
meets students needs. However, the Academy recognizes full well that learning to high standards
requires strong skills in core subject areas. Therefore, the philosophy of this Academy can be
characterized by a strong emphasis on performance-based learning and a constructivist learning
approach. '

Performance based learning focuses on three areas. First, content knowledge comes from already
defined curriculums and is enhanced by adoption of thematic and interdisciplinary units. This
knowledge represents the core curriculum that is the basis for all learning. Special emphasis will
be placed on developing strong reading skills. Second, experiential learning (process skills) asks
students to go beyond telling what they know to how they apply the knowledge and develop work
habits for learning and job skills for the workplace. Finally, the focus on performance benchmarks
which build on earlier content knowledge, process skills and related work habits, indicate how
good is good enough. As we develop this leamning model, students, especially in early years will
understand they must not only know the subject area content, but must be able to apply it. Two
overriding questions must face students at every step of the learning process. They are: (1) What
do you know? and, (2) Can you use what you know in practical applications?

As students are firmly grounded in performance based learning, they will become engaged in the
learning process. Engaged (active) and experiential learning leads to development of a
constructivist learning environment. Constructivism is both a theory of leamning and a strategy for
teaching. It builds on the “constructivist” theories of Jean Piaget, asserting that knowledge is not
simply transmitted from teacher to student, but actively constructed by the mind of the learner.
Children don’t get ideas; they make ideas. Sound education practice will be rooted in developing
core curriculum content competencies along with developing and providing experiential learning
opportunities.

Curriculum at -Honors Academy will fully integrate the requirements of Texas Essential
Knowledge and Skills and be designed to enable students to learn and revisit ideas in various
settings of increasing complexity. Working with curriculum (performance tasks) in a variety of
experiential learning opportunities will enable students to be more engaged in the learning process
and foster work place skills. Part of the learning process will require students and teachers to
reflect on their learning, to self evaluate their progress, and to design steps for improvement and
advancement of their growing body of knowledge. In doing such, students will learn how to use
information as a strategic life long resource in that they will learn how to identify problems, find
and evaluate resources, plan work strategies, synthesize and present information. By working
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with information in a variety of contexts, students will develop an understanding and appteciation
for its importance and they will be more likely to retain and apply it in real world applications.

Staff Development Plan

Staff development will be comprehensive and cover a wide range of topics from school
administration to development of skills dealing with the at risk child. Training opportunities will
be offered to educational coordinators and teachers who are dealing with at risk students. The
Schools Attuned program will be a staff development program for all Academy staff and teachers.

Schools Attuned is a comprehensive regular education program offering new methods
for understanding and managing. It is based on 15+ years of research by Dr. Mel
Levine - Professor of Pediatrics and Director of the Clinical Center for the Study of
Development and Learning at the School of Medicine in Chapel Hill, NC

Specifically Schools Attuned provides the following:

1) Intervention strategies for at risk students based on; the eight neurodevelopmental
constructs (attention, language, memory, fine and gross motor function, spatial
ordering, temporal-sequential ordering, higher order cognition, and social
cognition) and their roles in building - and, for many children, disabling - the
foundation for learning;

2) Comprehensive observation instruments designed for teachers, parents, and
children; and,

3) Understanding that all children have strengths and affinities and that
each can attain authentic success.

Schools Attuned is a two-year service delivery model (with an optional third year) that
provides educational coordinators and teachers new ways to cultivate success in

all students, regardless of their learning profiles. It acknowledges the existence of a broad
array of patterns of brain variation, guides teachers in replacing often damaging labels
with usable descriptions, stresses the importance of positive reinforcement of learning,
and provides methods to nurture students' strengths and affinities.

9. Describe how the following aspects of school support will be handled in the school:
finances, budgeting, audits, PEIMS, facilities, food service, and transportation.

One2one Texas Learning Foundation is subject to state compliance policies and procedures for
academic accounts and administration. This provides safeguard measures for the student and state
while ensuring quality educational standards are met as a basic minimum, as well as management
integrity.

a) Describe the process by which the governance structure of the open-enrollment charter
school will adopt an annual budget.
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Annual budgets will be prepared by the finance director in close association with the executive
director of the foundation in January of each year, and approved by the board of directors no later
than April for adoption the following school year (September). Solicitation and input will come
from the principal, superintendent and charter council with budget recommendations submitted to
the executive director no later than March for final approval by the board in April of each year.

b) Submit a proposed budget as an attachment for this application using the
template provided. Explain how the school will conduct its business office, and
with what personnel.

A proposed budget is attached. (see attachment C-Budget Template)

The school will conduct its business through the administrative offices located in Austin.
The foundation will have a finance director, a qualified CPA, who will assist the
academic administrative staff (superintendent and principal) to manage daily account
activity, and provide financial and budgetary guidance.

One2one Texas Learning Foundation will contract out its accounting services. The .
accounting functions will be established and maintained using the Account Mate
accounting system (a nationally recognized accounting software for not-for-profit
corporations) with accounting codes being designated for every expenditure and
transaction. Monthly account records will be kept including hard copies of all
transactions for audit purposes.

¢) Describe the manner in which an annual audit of the financial and
programmatic operations of the open-enrollment charter will be conducted.

On an annual basis, the charter council, executive director, finance director and the
foundation’s board of directors will review all operational aspects of the program. In
addition, the account firm of Ernst and Young, Inc. will examine and conduct an
independent audit of the financial aspects of the operation and prepare a certified audit
available to the community and State Board of Education.

Accountability (Evaluation) of the Charter School

The Honors Academy will submit reports and be reviewed as the State Board requests as per the
requirements of Chapter 39, Subchapter C, as to the quality of learning and programs offered.
Assessment will never be based on race, ethnicity, sex and socioeconomic status of students
attending the Academy. The Academy will continually develop and improve programs which
focus on learning disabled students and help to students and families with limited language
abiilites.

Because Honors Academy teachers and staff will be working with students who have not
previously been enrolled in school or have diagnosed learning disabilities, the usual assessment
measures for charter schools will not adequately evaluate the effectiveness of the Honors
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Academy. In addition, many of the students and their families may have limited English fanguage
proficiency. Initially the success of the school will be recovering students who are deemed by the
system to be “at risk” as defined in TEC Section 29:081(d).

The Honors Academy will allow students to enroll on any day and take up to nine months to
complete a course, In this distance learning school, the concept of “drop out” will be quite
different from conventional understanding that is applicable to the traditional school setting. The
Honors Academy requests that an expanded definition “drop out” be adopted and the Academy be
evaluated on the students recovered from “drop out™ status. As baseline data is developed and
students are recovered into the system, the Honors Academy will explore other accountability
options. Without an expanded definition of “drop out” and “drop out recovery”, the Honors
Academy could possibly receive an unfavorable evaluation when evaluated under provisions of
the TEC Sec. 12.118.

After all evaluations by State Board, the principal of the Honors Academy will publish the
evaluation and make it available to all. The Academy will use the findings of the State Board
evaluation as feedback on program and school development. This report will become an integral
part of the Academy School Improvement Plans. The principal will be responsible for developing
school improvement plans on an annual basis. Planning will be data driven and will be
collaborative in that it will involve teacher, parent, student and community, and other individuals
identified by the principal.

As a matter of record and to provide timely information to parents and the local communities
which are served by the Honors Academy, the principal will be responsible to develop and
maintain student demographic information, record of student achievement to include comparative
data with comparable schools and surveys of customer {student and family) satisfaction.

d) Describe the manner in which the charter school will participate in the Public
Education Information Management System (PEIMS) information, as required
by state statute or by State Board of Education rule,

One2one Texas Learning Foundation is planning to purchase PEIMS software and
reporting services through the Charter School Resource Center and have Carol Thorne
their consultant manage our system. She will train a data entry person we will hire to
input the necessary information and ensure all reporting requirements meet with state
compliance.

¢) Describe the facilities to be used: If the facility to be used for an open-
enrollment charter school is a facility of a school district, describe the
terms established by the board of trustees or other governing body of the
district stipulating the relationship between the proposed charter school
and (he distriet pertaining to the use of the facility. Attach a copy of the
agreement, or pending agreement, signed by the president of the board of
trustees or other governing body of the proposed open-enroliment charter
school, and the chief operating officer of the proposed charter. If the facility
is not operated by a school district, attach a copy of the agreement, or pending
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agreement, signed by the entity owning and operating the facility and the chief
operating officer of the proposed charter. The SBOE will not consider an
application that does not have an agreement of some sort for a building.

Since the proposed open-enrollment charter school will be a distance learning school
there will be no physical building to accommodate students. However, administrative
personnel will be situated at the Hartland Plaza Bank Building located at: 1717 West 6th
Street, Austin, Texas 78713 (subject to space being available in the premises on
September, 1999) (see attachment A-Facility Use Agreement)

These facilities will be suitable for the type of educational program we will be offering
and accessible for parents, students and teachers will be a requirement. For instance
computer and technical support will be available from this location by calling a toll-free
telephone number, e-mail and /or voice mail capabilities. Similarly, anyone from the
learning community who needs to access the administrative offices will have the ability
to do so through the aforementioned avenues and through the web address, and dedicated
fax machine.

f) Describe provisions for transportation, if any, for students served the open-
enrollment charter school.

Not applicable to a distance leamning open-enroliment charter school.

g) Describe provisions for food service, if any, for students served by the open-
enrollment charter school.

Not applicable to a distance learning open-enrollment charter school.

10) Provide a draft of a board policy providing for the admission of students
eligible for a public education grant under Texas Education Code,
Subchapter G, Chapter 29. Describe how the school will implement the
policy.

Honors Academy will accept students who apply under the public education grant
program subject to available space.
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Attachment A

Facility Use Agreement
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OPEN-ENROLLMENT CHARTER SCHOOL
FACILITIES LETTER OF INTENT

Lessor (Owner): Lake Austin Commions

Lessee (Tenant): e T ing Fo tion
Use: _ Office
Presises: “ 1717 West 6% Strest _Austin, TX 78713
Address
TBD
Square footage
Terms of Lease ' 3 Y
Rental Amouat: $22.00 sq. & Yr 1, §23.00 sq. & Yr2, $24.00 sq. . Y<3
Contingency: The terms of this letter of intemt are cbntingent upon

One2One Texas Learning Foundation (sponsering
entity) recciving a charter and receivipg state funding to
opexate an opeg-crrollment charter school from the State
Bosrd of Education by September 15, 19994 SPpa.ce Lmaj

Lessee: availoble in the Tremises .

UMJCS/LQ 7%(&5 Zfaff?l‘ﬂd' ;MJﬁﬁo}\_
By, Wl (8. Yiecutwe Drredor

Date: .{9‘/20/%7

Lessor/Agent:
Pyramid Propertiss, Juc.
By ( 7_/(_52,:7"‘-\

pate: __= {30!‘??

RFA#701-98-016
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Attachment B

Evidence of Parental and Community Support
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TRINIDAD UNION
2 SCHOOL DISTRICT

DRAWEN 2610, THINIDAD, CALIFORNIA A8A70-1030/1707) 4773021
RON FLANNER, AUPEMINTENDENT/FMINCIFAL

July 21, 1998

The Texas Education Agency
1701 N. Congress
Austin, TX 78701

To Whom It May Concern:

_ It is my personat and professianal pleasure to wrils a latter of
support for the Honors Academy sponsored by the One-2-Qne Texas
Learning Foundation. As a Pubiic School Administrator in Calfifornia foc
the past two decades, | have always supported innovative and -
altarnative learning programs.

In racent discusslons with a number of my professional
colleagues, | learned about the work of the One-2-One Learning
Foundation in Cslifornia and Texas. The efforts of this group are
coming at a time whan all educators need to take advantage of the
new technologies to reach diverse learners. |

The proposed Honars Academy will evolve into a learning
rasource that will eliminate the barrlers of distance and access that
presently exist. 1t will provide the youth of Texas with educational and
work-forca options that presently do not exist.

The charter school configuration has worked successfully in
California when the overall management wWas agsignad to an
educational management organization. The One-2-One Learning
Foundation is proof positive of thia strategy as gvidenced by tha
success of the Siarra Summlt Acaderny.
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The Texas Education Agency
Page Two
July 21, 1998

A replication of these successes through the gvolution of the
Honors Academy will move this viable resource forward, Amarica has
always succeedad in the world arena because of a succassful and
progressive educational system. Now ls the time to keep this viable
resource constant. The Honors Acadamy &nd the One-2-One Texas
Learning Foundation can achieve this most important undertaking.

If | can be of any further assistance, please feel fres to call me at
(707) 442-6228 at anytime.

Sincerely,

P € Qoo

Ron Flannaer,
Suparintendent Principal
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one2one Charter Schools Offer
“New Opportunities to Learn and Grow”

Earlier this year, an informal survey was conducted of nearly 200 parents of students
cnrolled at the Sierra Summit Academy — a one2one California Learning Foundation
public charter school.

¢ Nearly 70 percent of parents rated their experience at the one2one charter school as
better than their experience with traditional schools,

o Asked to rank their child’s teacher (called an educational facilitator) on a scale from
one to ten, nearly half of the parents geve the teacher a perfect score of ten, with an
average rating of 8.78. '

Here’'s what parents, students, and educational facilitators are saying about Sierra
Summit Academy:

Parent

“My husband and I enrolled our three oldest children in Sierra Summit Academy and
have been very pleased with the services and the staff. ‘We have maintained the same
Jreedom to direct our subjects, services, and materials as we did before, but with some
great new opportunities. I appreciate the support network, record keeping and
accountabllity I now have, We have an educational facilitator to answer questions, offer
suggestions, and other support. Sierra Summit Academy has allocated to us guality
materials that would have been difficult to afford independently. Being a member of

Sierra Summit Academy qffords us many new opportunities to learn and grow. Cur
SJamily is excited to be a part!™ -&

Student

“Sierra Summit Academy has been very beneficial to my family and me. Since we joined,
I have been able to broaden my academic horizons. 1now take a music class and
gymnastics class once a week. We also have received a lot of school materials — science
kits, work books, educational CD Roms, efc. We also have a computer that the Academy

provided. Iam very thankful to our charter school for all the school supplies we have
received and for their support of home school fantilies, * —&

Educational Facilitator

“As a facilitator, I have been able to work hand in hand with parents who wish to be an
integral part of their children's education, 1 feel like I've been able to really make a
difference in many of the student’s lives this year. I got to know the family unit as a
“whole, " earned thelr trust, worked with them to solve probiems, and was available to
answer their educational questions. Being able to provide students with the resources
which they need to achieve their goals has been wonderful. " —
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7219 Lavendale Circle
Dallas, TX 75230
214.987.9920

Tuly 22, 1998

To Whom It May Concernx:

Dear Sir or Madam:

Although much is right about our educational system, much is also wrong. Students have
fallen through the cracks, and continue to do so.

A single approach to education cannot meet the needs of all students. [ believe we must, and
can enact an instructional organization that will educate those that have fallen behind their
peers. [ believe the Charter System proposed by the Ono20One Learning Foundation will fill
this need. ‘

As a graduate of Princeton University, and UT Southwestern Medical School, I am
intimately familiar with the processes of teaching and leaming. This system is innovative,
carefully structured, allows students to advance quickly, and provides much needed perscnal
assistance. '

Proper education will create opportunities that these people would not otherwise receive.

I wholeheartedly recommend the One2One system. It is my hope that you will endorse this
System.

Sincerely,

(Al

Reed Williams, MDD
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ATTORNEYS & COUNSELORS
9400 NCX, Suite 1200
9400 North Central Expressway —
Dallas, Texas 75231
Telephone (214) 987-9500 Telecopy (214) 987-9505
July 22, 1998

Texas Education Agency
1701 North Congress
Austin, Texas 78701

Re:  Qne2Qne Texas Learning Foundation.
To Whom [t May Concem:

Each of us are either interested professionals, members of the community, or
parernts, and we enthusiastically endorse a program such as that proposed by One2One.
This program provides an opportunity for significant and meaningful educational
development because it recognizes and addresses the individual needs and circumstances
of the student and tailors the curriculum accordingly. We further endorse this program
because it offers a distraction free environment, thereby giving each student 2 much
greater opportunity to reach their full learning and developmental potential.

Ju closing, we endorse One2One as a significant learning tesource in the
education of our children. Thank you for your consideration.

SMS/ska
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Budget Template
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Budget Worksheet for Charter Schools: Year One -

Overview Object Code Total
Net Assets at Beginning of Year 30
Estimated Revenues:
Local Sources $0
Siate Sources $3,075,290
Federal Sources $0
Other Sources 0
Total Estimated Revenues $3,075,290

Estimated Expenses:

Payroll Costs 6100 $346,406

Professional and Contracted Services 6200 $1,662,042

Supplies and Materials 6300 §770,792

Other Operating Costs 6400 5$304,273

Debt Expense 6500 $14,848
Total Estimated Expenses $3,008,361
Gains 7950
Losses 8950
Change in Net Assets -$23,071
Net Assets at End of Year -$23,071

s
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Charter School Budget Categories ' T

Expenses Function Object Code Total
Code

Instruction: 11

Payroll Costs 6100 30

Professional and Contracted Services 6200 $915,365

-Supplies and Materials 6300 §751,792

Other Operating Costs 6400

Debt Expense " 6500 $11,136
Total $1,673,292
Instructional Resources & Media Services 12

Payroll Costs 6100

Professional and Contracted Services 6200 $98,004

Supplies and Materials 6300

Other Operating Costs 6400

Debt Expense 6500
Total $98,004
Curriculum & Instructional Staff Development 13

Payroli Costs 6100

Professional and Contracted Services 6200 $37,400

Supplies and Materials 6300

Other Operating Costs 6400 §246,023

Debt Expense 6500
Total $283,423
Instructional Leadership 21

Payroll Costs 6100

Professional and Contracied Services 6200  $95,198

Supplies and Materials 6300

Other Operating Costs 6400 $12,000

Debt Expense 6500
Total $107,198
School Leadership 23

Payroll Costs 6100 $149,004

Professional and Contracted Services 6200  $33,000

Supplies and Materials 6300

Other Operating Costs 6400

Debt Expense 6500
Tofal $182,004
Guidance, Counseling & Eval. Services 31

Payroll Costs 6100

Professional and Contracted Services 6200

Supplies and Materials 6300

Other Operating Costs 6400

Debt Expense - 6500
Total §0

928
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Charter School Budget Categories o

Expenses Function Object Code Total
Code
Social Work Services 32
Payroll Costs 6100 $0
Professional and Contracted Services 6200 $0
Supplies and Materials 6300 $0
Other Operating Costs 6400 30
Debt Expense : 6500 $0
Total $0
Health Services 33
Payroll Costs 6100 50
Professional and Contracted Services 6200 $0
Supplies and Materials 6300 50
Other Operating Costs 6400 30
Debt Expense 6500 $0
Total $0
Student Transportation ' 34
Payroll Costs 65100 $0
Professional and Contracted Services 6200 $0
Supplies and Materials - 6300 $0
Other Operating Costs 6400 $0
Debt Expense 6500 30
Total $0
Food Services 35
Payroll Costs 6100 $0
Professional and Contracted Services 6200 $0
Supplies and Materials 6300 30
Other Operating Costs 6400 30
Debt Expense 6500 $0
Total $0
Co-curricular/Extracurricular Activites 38
Payroll Costs 6100 30
Professional and Contracted Services 6200 50
Supplies and Materials €300 30
Other Operating Costs 6400 $0
Debt Expense 6500 $0
Total $0
General Administration 41
Payroll Costs 6100 $197,402
Professional and Contracted Services 6200 $483,075
Supplies and Materials 6300 $19,000
Other Operating Costs 6400 $15,000
Debt Expense 6500 $3,712
Total $718,188
239
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Charter School Budget Categories —

Expenses Function Object Code Total
Code
Plant Maintenance & Operations 51
Payroll Costs 6100 $0
Professional and Contracted Services 6200 30
Supplies and Materials 6300 $0
Other Operaling Costs 6400 )
Debt Expense 6500 $0
Total $0
Security & Monitaring Services 52
Payroil Costs 6100 50
Professional and Contracted Services - 6200 30
Supplies and Materials 6300 $0
Other Operating Costs 6400 $0
Debt Expense 6500 $0
Total 30
Data Processing Services 53
Payroll Costs 6100 $0
Professional and Contracted Services 6200 $0
Supplies and Materiais 6300 30
Other Qperating Costs 6400 %0
Debt Expense 6500 $0
Total $0
Community Services 61
Payroll Costs 6100 30
Professional and Contracted Services . 6200 $0
Supplies and Materials 6300 $0
Other Operating Costs 6400 $0
Debt Expense 6500 $0
Total $0
Fund Raising 81
Payroll Costs §100 30
Professianal and Contracted Services 6200 $0
Supplies and Materials 6300 30
Other Operating Costs 6400 $31,250
Debt Expense 6500 30
Total $31,250
TOTAL EXPENSES (All Functions) $3,098,361

Expense Detail Page 3 of 3
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WINSTEAD
5400 Renaissance Tower SECI—IREST —

1201 Elm Sereec

Dallas, Texas 75270-2199 & MINICK {214) 745-5400
Dat1as HOUSTON AUSTIN A Professional Corporation Fax (214) 745-5390
Mexico CIiTy Artomeys 8¢ Counselors www.winstead.com

Direct Dial No. 214/745-5280
roberts@winstead.com

July 22, 1998

Internal Revenue Service VIA FEDERAL EXPRESS
201 West Rivercenter Boulevard '
Covington, Kentucky 41011

Attn: Extracting Stop 312

Re: Supplemental Filing with Respect to the Group Exemption Letter Filed by
one2one Learning Foundation, a Texas Nonprofit Corporation

Dear Commissioner:

Enclosed please find a supplemental filing to the Form 1023, Application for
Recognition of Exemption under 501(c)(3), filed on behalf of one2one Learning Foundation
by letter dated June 15, 1998. For your convenience, please be advised that such
Application for Recognition of Exemption has been assigned Document Locator Number
17053-169-02304-8. This supplemental filing requests that the recently formed oneZone
Texas Learning Foundation be included as a Subordinate Organization as such term is
defined in Section 3.03 of Revenue Procedure 80-27.

Should you have any questions regarding the enclosed supplemental information,
please contact either Alastair Howie or Bill Conley at one2one Learning Foundation at
(214) 800-8877. | thank you in advance for your cooperation with respect to this matter.

Sincerely,
(‘TZ_QILQ s Sk

Randall E. Roberts
Counsel to one2one Learning Foundation

Best personal regards.

RER/ng

Enclosures .
3045207.1 - 07221998 - 139; 18554-1
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oneZ2one Learning Foundation -

1950 Stemmons Freeway, Suite 5001 Dallas, Texas 75207
Tel: 214.800.8877 Fax: 214.800.8878

July 22, 1998

Internal Revenue Service
201 West Rivercenter Blvd.
Attn: Extracting Stop 312
Covington, Kentucky 41011

Re:  onelone Texas Learning Foundation
Dear Sirs:

In accordance with the requirements prescribed by Revenue Procedure 80-27 (June 30, 1980),
one2one Learning Foundation (referred to herein as the "Central Organization" as such term is
defined in Section 3.02 of Rev. Proc. 80-27) herein submits information on behalf of and with
respect to oneZone Texas Learning Foundation (referred to herein as the "Subordinate Organization”
as such term is defined in Section 3.03 of Rev. Proc. 80-27). This information is submitted for
purpose of including the Subordinate Organization in the group exemption letter sought by the-
Central Organization. The request for such group exemption letter was filed with your office by
letter dated June 15, 1998 on Form 1023 and has been assigned Document Locator Number 17053-
169-02304-8. We respectfully request that this letter be accepted as a supplemental filing under such
Form 1023 to include one2one Texas Learning Foundation as an additional Subordinate

Organization.
A. Generzal Information Regarding Subordinate Organization

The Subordinate Organization:

(1) is subject to the general supervision or control of the Central Organization through
a common board of directors and common officers;

(2) intends to be exempt under the same paragraph of LR.C. §501(c) as all other
subordinate organizations of the Central Organization which currently includes only
oneZone Indigenous Leamning Foundation and one2one California Learning
Foundation, Inc. In particular, all such Subordinate Organizations claim to be
exempt for federal tax purposes under LR.C. §501(c){3);

(3)  intends not to be a private foundation;




(4)  is on the same accounting period as the Central Organization which currently is a

fiscal year ending on May 31; e

) is seeking exempt status through a determination letter issued by the Internal
Revenue Service to the Central Organization.

B. Governing Instruments

The Articles of Incorporation and Bylaws of the Subordinate Organization are attached
hereto as Exhibit A and Exhibit B, respectively.

C. Description of the Purposes and Activities

See Statement 1 attached hereto.

D. Sources of Receipts and the Nature of Expenditures

See Statement 2 attached hereto.

E. Written Authorization to Central OQrganization

The Subordinate Organization has furnished written authorization to the Central
Organization to include the Subordinate Organization in the group exemption letter sought
by the Central Organization. A copy of this authorization is currently located in the Central
Organization’s corporate records.

F. ist of Subordinate Organizations
See Statement 3.
G. e i a School

The Subordinate Organization is not a school claiming exemption under LR.C. §501(c)(3).

The undersigned hereby affirms, under penalties of perjury and false statement, that the information
set forth in this letter (including attachments) is true and correct to the best of his knowledge and
belief. The Subordinate Organization does not currently have an employer identification number.
Enclosed is a completed Form SS-4 for the Subordinate Organization.

Sincerely,

Hpryce

lastair Howie

Acting Executive Director
3045209.1 nag
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Statement 1
Page 1 of 4 -
Application for Recognition of Group Exemption
Under Section 501(c)(3) of the Internal Revenue Code
Detailed Description of the Purposes and Activities of the Subordinates

Including the Sources of Receipts and the Nature of Expenditures

(a) Description of the Purposes and Activities
(1) Tax-Exempt Purpose

The Subordinate Organization was organized on June 30, 1998 as a nonprofit corporation
under the laws of the State of Texas. The Foundation was created for the specific purpose
of improving the lives of diverse students through a specially designed academic curriculum
referred to as the one2one Leamning System. The one2one Learning System will emphasize
both the nurturing and education of students enrolled in K-12 curricula. The one2one
Learning System will provide the broadest possible learning opportunity through
individualized instruction and lesson plans that will result in measurably increased student
knowledge and understanding.

2) Tax-Exempt Activities

The Foundation will accomplish its educational and charitable purpose by providing a K-12
curriculum of "distance learning" to school districts that wish to implement a charter school
program offering this method of educational instruction as a means to serve non-traditional
student populations (referred to as the "Distance Learning Curriculum”).

"Distance Learning" is a primarily home-based form of education implemented through an online
computer network that utilizes the guidance of mentors, individualized curricula and the unlimited
educational resources of the Internet.

The Foundation also provides the educationally-specific equipment, materials and expertise needed
by The School District (or other educational organizations) to implement the academic curriculum,
which may include any or all of the following: (1) computer hardware and software; (2) educational
materials; (3) educational management services and (4) telecommunications management.

(3)  Educational Objectives

The Foundation has established the following educational objectives in furtherance of its mission:

A. To support the goals of charter schools to serve those students and their families
throughout the State of Texas who seek to gain from the program,;




Statement 1
Page 2 of 4
Application for Recognition of Group Exemption
Under Section 501(c)(3) of the Internal Revenue Code

Detailed Description_of the Purposes and Activities of the Subordinates
Including the Sources of Receipts and the Nature of Expenditures

B. To fulfill all student and school reporting requirements consistent with the respective
school district;

C. To create educational and managerial oversight of the Education Facilitators (as such
term 1s defined in this Statement 1 at (c)(2)(A)(1)), students, parents and the school
administration;

D. To work proactively with the governing Charter Councils to ensure awareness of the

past, present, and future facilities of the school and its educational materials and
services; and

E. To support and manage growth relative to both student population and academic
opportunities. '

() When the Activity was or will be Initiated

The Subordinate Organization commenced the activities on and after the date of its
organization.

(c) Where and by Whom the Activity Will be Conducted
(1) Locale of Activities

The Subordinate Organization intends to offer the one2one Learning Systems curriculum
only within the State of Texas.

) Persons Conducting Activities
A. The Foundation

The Foundation will provide its curriculum to the school district through a team of
management experts, educational specialists, and computer network and
telecommunications specialists. This team will provide a school district with: (1)
educational management staff and (2) technology resource support.
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Statement 1
Page 3 of 4 o
Application for Recognition of Group Exemption
Under Section 501(c)(3) of the Internal Revenue Code
Detailed Description of the Purposes and Activities of the Subordinates

Including the Sources of Receipts and the Nature of Expenditures

(1) Educational Management Staff

The educational management staft will be capable of effectively managing the School
and will consist of education-management specialists and educational specialists.
The education-management specialists will provide overall management review and
direction to ensure that the proper structure and procedures are supporting the
attainment of the school district’s objectives. The educational specialists will
constantly review existing and potentially new educational materials to determine if
they should be integrated into the academic curriculum offered by the Foundation.
The education-management specialists and the educational specialists include the
following personnel positions:

. Area Superintendent

The Area Superintendent will be responsible for the management of the Program
Director and the Charter Schools. The Area Superintendent will represent the
Foundation to the state organizations and assist in the start-up of new Charter School
Programs. The Area Superintendent will report directly to the State Foundation
Director and is a member of the Charter Council.

. Program Director

The Program Director will be the chief executive of the School and will be
responsible for all of the operations of the School. The Program Director will
directly supervise the Educational Coordinators (described in paragraph B.
immediately below). The Program Director will report directly to the Area
Superintendent of the Foundation and is a member of the Charter Council.

- Educational Coordinators

The Educational Coordinators will be responsible for staff development, education
material, educational service awareness, operational efficiencies and effective
reporting. The Educational Coordinators will also supervise the Educational
Facilitators. The Educational Coordinators will report directly to the Program
Director.




(6)

Statement 1
Page 4 of 4
Application for Recognition of Group Exemption
Under Section 501(c)(3) of the Internal Revenue Code

Detailed Description of the Purposes and Activities of the Subordinates
Including the Sources of Receipts and the Nature of Expenditures

. Educational Facilitators

The Educational Facilitators will be responsible for providing instruction and
guidance to students and parents. The Educational Facilitators will assist the students
in determining their academic proficiency and needs. Each Educational Facilitator
will be responsible for approximately twenty (20) students. The Educational
Facilitators will report directly to the Educational Coordinators.

. Technology Resource Support
Technology resource support will consist of computer network and
telecommunications specialists who will ensure that on-line educational materials
and technological services are available twenty-four (24) hours a day and provide any

other technological resource support required by the School District.

Source of Receipts

Both the present and anticipated future source of the Corporation's financial support is
atiributable to: Apportionments received from the state based on student population count
earned by the Foundation in connection with implementing the one2one Learning System.




Statement 2
Application for Recognition of Group Exemption
Under Section 501(c)(3) of the Internal Revenue Code
Financial Projections

See Attached
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13t Year Projection
19992000

Number of Students
ADA @ 95%

ADA Monthly Payment
Accrued ADA Revenue

Expenses:

Interest Exp. (Inc) @ 9% & 4%
Program Development
Indirect

Technology Services
Executive Director
Learming Services
Office

Mational Exp. Apportionment
Principal

Academy Staff
Acadamy Rend/Utilities
Incentive Compensation
Coordinator

Salary Ovarhead
Teacher

Supplies

Student Materials

Legal

Public Affaé#s
Governmental Affairs
Postage/Overnight
Insurance

Contract Services
Advertising

Conf. Exhibit

Travel

Tetephone & L.D.

Totzl Expenses

Net Revenue

o]

$104,443

[¥o)
w one2one Texas Learning Foundation
SEP OCT NOV DEC JAN FEB MAR APR MAY JUN JUL AUG Totals
500 550 620 650 700 750 800 aso €00 950 1000 1000
475 §22.5 570 617.5 685 7125 760 807.5 835 902.5 950 950
333 333 333 323 333 333 333 333 333 333 333 333
304,485 174,165 189,998 205,831 221,664 237,498 253,331 269,164 284,957 300,830 316,664 o 6,664 3,075,290
0 1,500 7 918 1,090 1.,24¢ 1,368 1,473 1,559 1,624 1,668 1,689 14,348
8,135 5,225 5,700 6,173 6,650 7.125 7,600 8075 B,550 9,025 8.500 9,50¢ 92,289
15,224 8,708 9,500 10,292 11,083 11,875 12,667 13,458 14,250 15,042 15,833 "5,633 153,765
19,950 21,945 23,840 25,835 27,930 29,925 31,920 33915 35910 37,905 39,900 38,900 369,075
8,280 8,250 8,250 8,250 8,250 8,250 8,250 8,280 8,250 8,250 8,250 8,250 99,000
6,667 6,667 6,667 6,667 6,667 6,667 6,667 6,667 6,667 8,667 8,667 6,667 80,004
2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 24,000
1,600 1,000 1,000 1,000 1,000 1,600 1,000 1,000 1,000 1,000 1,000 1,000 12,000
5,417 5,417 5417 5,417 5417 5,417 5,417 5,417 5417 5417 5,417 5,417 65,004
8,000 5,000 5,000 5,000 5,000 5,000 §,000 5,000 5,000 5,000 5,000 5,000 60,000
2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 33,000
2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,600 2,000 2,000 24,000
5,146 5,660 8,175 6,680 7.204 7,719 8,233 B,748 9,263 9,777 10,292 0,292 95,198
8,200 8,200 8,200 8.200 8§.200 8,200 8,200 B,200 8,200 8,200 8,200 8,200 98,402
» 40,479 54,427 58,375 64,323 £3.271 74219 79,167 84,115 89,063 94,010 8,958 08,958 915,365
3,000 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 19,5600
32,683 43,542 47,500 51,458 55,417 59,375 63,333 67,202 71,250 75,208 79,187 29,187 732,292
1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 18,000
3,000 3,000 3,000 3,000 3,000 3,000 4,006 4,000 4,000 4,000 4,000 4,000 42,0040
2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 30,000
500 . 5oa 500 500 500 500 500 500 750 ¥50 750 750 7,000
1,000 1,000 1,000 1,000 1,000 1,000 1.500 1,500 1,500 1,500 1,500 1,500 15,000
3,240 3,240 3,240 3,240 3,240 3.240 3,240 3,240 3,240 3,240 2,500 2,500 37,400
2,000 2,000 2,000 2,000 2,000 2,000 1,000 1,000 1,000 1,00¢ 1,000 1.000 18,000
1,000 1,000 1,000 1,000 1.000 1,000 1,600 1,250 1,25G 1,250 1.250 1,250 13,250
1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 12,000
1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,50{) 1,500 1,500 1,500 1,500 18,000
200,041 201,032 212,931 225,815 238,670 251,602 264,812 277,848 290,868 303,616 315,602 315,623 3,098,361
($26,867)  (522,933)  (§19,984) ($17,005) ($14,004)  (511,4B1) ($8,685) (55.871) ($2,785) 51,061 51,040  ($23,071)
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T one2one Texas Learning Foundation

2nd Year Projection

200072001 SEP oCcT NQV DEC JAN FEB MAR APR MAY JUN JUL AUG Totals
Number of Students 1000 1100 1200 1300 1400 1500 1600 1700 1800 1900 2000 2000

ADA @ 95% 950 1045 1140 1235 1330 1425 1520 1615 1710 1805 1800 1%00

1/13 ADA Payment 333 333 333 333 333 333 a2 333 333 333 333 333

Accrued ADA Revenue 316,664 346,330 379,996 411,663 443,329 474,995 506,662 538,328 568,994 601,661 633,327 623,327 5,858,275

Expenses:

Interest Exp. {Inc) @ 9% & 4% 1,681 1,863 2,238 2,585 2,849 3,088 3,281 3,429 3,544 3,612 3,633 3,608 33,708

Program Development 9,500 10,450 11,400 12,350 13,300 14,250 15,200 16,150 17,100 18,050 18,600 19.000 175,748

indirect 15,833 17,416 18,000 20,583 22,166 23,750 25,333 26,916 28,500 30,083 31,866 o1,666 292,914

Technology Services 39,900 43,890 47 880 51,870 55,860 59,850 63,840 67,830 71,820 75,810 79,800 79,800 738,150

Executive Director 10,000 10,000 10,000 10,000 10,000 10,000 13,000 10,000 10,0¢0 10,000 10,000 10,060 124,000

Leaming Services 13,434 13,334 13,334 13,334 13,334 13,334 13,334 13,334 13,334 13,334 13,334 12,334 160,008

ane2one Office 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 42,000

one2one Exp. Apportionment 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 30,000

Principal 5,417 5417 5417 5417 5,417 5,417 5417 5417 5,417 5,417 5417 5417 65,004

Academy Staff 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 120,600

Academy RenvUlilities 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,75¢ 33,000

Ingentive Compensation 2,000 2,030 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 24,000

Coorginalor 10,292 11,321 12,350 13,379 14,408 15,438 16,467 17,496 18,526 19,554 20,582 20583 190,396

Salary Qverhead 12,225 12,225 12,225 12,225 12,225 12,225 12,225 12,225 12,225 12,225 12,225 ‘2,225 146,704

Teacher 98,958 108,854 116,750 128,646 138,542 148,438 158,333 168,229 178,125 188,021 197,917 197,917 1,830,729

Supplies 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 24,000

Student Materials 79,167 87,083 95,000 102,917 110,833 118,750 126,667 134,583 142,500 150,417 158,333 158,333 1,464,583

Legal 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 24,000

Public Afairs 4,000 4,000 4,000 4,000 4,000 4,000 4,000 5,000 5.000 5,000 5,000 5.000 53,000

Govemmaental Affairs 3,000 3,000 3,000 3,000 3,000 3,000 3,000 3,000 3,000 3,000 3,000 3,000 36,000
Postage/Qvemight 1,000 1,000 1,000 1.000 1,000 1,000 1,000 1,250 1,250 1,260 1,250 1,250 13,250
tnsurance 1,500 1,500 1,500 1,500 1,500 1,500 1,500 2,000 2,000 2,000 2,600 2,000 20,500
Contract Services 3,834 3,84 3,834 3,834 3,834 3,834 3,834 3,834 3,834 3,834 3,834 3,834 46,008
Advartising 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,560 1,500 1,500 1,500 1,500 18,000
Conf. Exhibit 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1.500 1,500 1,500 1,500 1,500 18,000
Travel 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,800 1,500 1,500 1,500 18,000
Telephone & L.D. 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 24,000

Total Expanses 340,891 366,438 392176 417,870 443513 469,123 484,681 521,944 547,424 572,857 598,243 538,218 5,763,383

Nei Revenue (524,228} ($18,108) ($12,130) (36,207) ($190) 55,872 £11,980 $16,384 $22,571 $28,804 $35,084 535,109 594,851




Statement 3
Application for Recognition of Group Exemption
Under Section 501(c)(3) of the Internal Revenue Code

Subordinates’ Namgg, Addresses, and Employer Identification Numbers

oneZone California Leaming Foundation, Inc.
114 North Sunrise Avenue, Suite A-4
Roseville, CA 95661 .

EIN: Applied For

one2one Indigenous Learning Foundation
Santa Fe Indian School

Tenorio Hall

1501 Cerillos Road

Santa Fe, NM 87504

EIN: Applied For

one2one Texas Learning Foundation

1950 Stemmons Freeway, Suite 5001

Dallas, Texas 75207

EIN: Applied For (Form SS-4 attached to letter)

3045209.1 - 07221998 - 139:18554-1
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1950 Stemmons Freeway, Suite 5001 Dallas, Texas 75207
Tel: 214.800.8877 Fax: 214.800.8878

July 22, 1998

Internal Revenue Service
201 West Rivercenter Blvd.
Attn: Extracting Stop 312
Covington, Kentucky 41011

Re:  onelone Texas Learning Foundation

Dear Sirs:

In accordance with the requirements prescribed by Revenue Procedure 80-27 (June 30, 1980),
one2one Learning Foundation (referred to herein as the "Central Organization” as such term is
defined in Section 3.02 of Rev. Proc. 80-27) herein submits information on behalf of and with
respect to one2one Texas Learning Foundation (referred to herein as the “Subordinate Organization”
as such term is defined in Section 3.03 of Rev. Proc. 80-27). This information is submitted for
purpose of including the Subordinate Organization in the group exemption letter sought by the
Central Organization. The request for such group exemption letter was filed with your office by
letter dated June 15, 1998 on Form 1023 and has been assigned Document Locator Number 17053-
169-02304-8. We respectfully request that this letter be accepted as a supplemental filing under such
Form 1023 to include one2one Texas Learning Foundation as an additional Subordinate
QOrganization.

A General Information Regarding Subordinate Organization

The Subordinate Organization:

(N is subject to the general supervision or control of the Central Organization through
a comumon board of directors and common officers;

(2)  intends to be exempt under the same paragraph of LR.C. §501(c) as all other
subordinate organizations of the Central Organization which currently includes only
one2one Indigenous Learning Foundation and one2one California Learning
Foundation, Inc. In particular, all such Subordinate Organizations claim to be
exempt for federal tax purposes under LR.C. §501(c)(3);

(3) intends not to be a private foundation;




(4)  is on the same accounting period as the Central Organization which currently is a
fiscal year ending on May 31; —

(5)  is seeking exempt status through a determination letter issued by the Internal
Revenue Service to the Central Organization.

B. Governing Instruments

The Articles of Incorporation and Bylaws of the Subordinate Organization are attached
hereto as Exhibit A and Exhibit B, respectively.

C. Description of the Purposes and Activities

See Statement 1 attached hereto.

D. Sources of Receipts and the Nature of Expenditures

See Statement 2 attached hereto.

E. Written Authorization to Central Organization

The Subordinate Organization has fumnished written authorization to the Central
Organization to include the Subordinate Organization in the group exemption letter sought
by the Central Organization. A copy of this authorization is currently located in the Central
Organization’s corporate records.

F. ist of Subordinate Qreanization
See Statement 3.

G. Exemption as a School

The Subordinate Organization is not a school claiming exemption under LR.C. §501(c)(3).

The undersigned hereby affirms, under penalties of perjury and false statement, that the information
set forth in this letter (including attachments) is true and correct to the best of his knowledge and
belief. The Subordinate Organization does not currently have an employer identification number.
Enclosed is a completed Form SS-4 for the Subordinate Organization.

Sincerely,

Hpzge.

Alastair Howie
Acting Executive Director

[l
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Statement 1
Page 1 of 4 .
Application for Recognition of Group Exemption
Under Section 501(c)(3) of the Internal Revenue Code
Detailed Description of the Purposes and Activities of the Subordinates
Including the Sources of Receipts and the Nature of Expenditures

(a) Description of the Purposes and Activities
(1) Tax-Exempt Purpose

The Subordinate Organization was organized on June 30, 1998 as a nonprofit corporation
under the laws of the State of Texas. The Foundation was created for the specific purpose
of improving the lives of diverse students through a specially designed academic curriculum
referred to as the one2one Learning System. The one2one Learning System will emphasize
both the nurturing and education of students enrolled in K-12 curricula. The oneZone
Learning System will provide the broadest possible learning opportunity through
individualized instruction and lesson plans that will result in measurably increased student
knowledge and understanding.

(2) Tax-Exempt Activities

The Foundation will accomplish its educational and charitable purpose by providing a K-12
curriculum of "distance learning” to school districts that wish to implement a charter school
program offering this method of educational instruction as a means 1o serve non-traditional
student populations (referred to as the "Distance Learning Curriculum").

"Distance Learning" is a primarily home-based form of education implemented through an online
computer network that utilizes the guidance of mentors, individualized curricula and the unlimited
educational resources of the Internet. '

The Foundation also provides the educationally-specific equipment, materials and expertise needed
by The School District {or other educational organizations) to implement the academic curriculum,
which may include any or all of the following: (1) computer hardware and software; (2) educational
materials; (3) educational management services and (4) telecommunications management.

3) Educational Objectives

The Foundation has established the following educational objectives in furtherance of its mission:

A. To support the goals of charter schools to serve those students and their families
throughout the State of Texas who seek to gain from the program;

459




Statement 1
Page 2 of 4
Application for Recognition of Group Exemption
Under Section 501{c)(3) of the Internal Revenue Code
Detailed Description of the Purposes and Activities of the Subordinates

Including the Sources of Receipts and the Nature of Expenditures

B. To fulfill all student and school reporting requirements consistent with the respective
school district;

C. To create educational and managerial oversight of the Education Facilitators (as such
term is defined in this Statement 1 at (c)}(2)(A)(1)), students, parents and the school
administration;

D. To work proactively with the governing Charter Councils to ensure awareness of the

past, present, and future facilities of the school and its educational materials and
services; and

E. To support and manage growth relative to both student population and academic
opportunities. '

(b) When the Activity was or will be Initiated

The Subordinate Organization commenced the activities on and after the date of its
organization.

(c} Where and by Whom the Activity Will be Conducted
) Locale of Activities

The Subordinate Organization intends to offer the one2one Learning Systems curriculum
only within the State of Texas.

2) Persons Conducting Activities

A The Foundation

The Foundation will provide its curriculum to the school district through a team of
management experts, educational specialists, and computer network and
telecommunications specialists. This team will provide a school district with: (1)
educational management staff and (2) technology resource support. '




Statement 1
Page 3 of 4
Application for Recognition of Group Exemption
Under Section 501(c)(3) of the Internal Revenue Code

Detailed Description of the Purposes and Activities of the Subordinates
Including the Sources of Receipts and the Nature of Expenditures

) Educational Management Staff

The educational management staff will be capable of effectively managing the School
and will consist of education-management specialists and educational specialists.
The education-management specialists will provide overall management review and
direction to ensure that the proper structure and procedures are supporting the
attainment of the school district’s objectives. The educational specialists will
constantly review existing and potentiatly new educational materials to determine if
they should be integrated into the academic curriculum offered by the Foundation.
The education-management specialists and the educational specialists include the
following personnel positions:

. Area Superintendent

The Area Superintendent will be responsible for the management of the Program
Director and the Charter Schools. The Area Superintendent will represent the
Foundation to the state organizations and assist in the start-up of new Charter School
Programs. The Area Superintendent will report directly to the State Foundation
Director and is a member of the Charter Council.

. Program Director

The Program Director will be the chief executive of the School and will be
responsible for all of the operations of the School. The Program Director will
directly supervise the Educational Coordinators {(described in paragraph B.
immediately below). The Program Director will report directly to the Area
Superintendent of the Foundation and is a member of the Charter Council.

. Fducational Coordinators

The Educational Coordinators will be responsible for staff development, education
material, educational service awareness, operational efficiencies and effective
reporting. The Educational Coordinators will also supervise the Educational
Facilitators. The Educational Coordinators will report directly to the Program
Director.




Statement 1
Page 4 of 4
Application for Recognition of Group Exemption
Under Section 501(c)(3) of the Internal Revenue Code
etailed Description of the Purposes and Activities of the Subordinates

Including the Sources of Receipts and the Nature of Expenditures

. Educational Facilitators

The Educational Facilitators will be responsible for providing instruction and
guidance to students and parents. The Educational Facilitators will assist the students
in determining their academic proficiency and needs. Each Educational Facilitator
will be responsible for approximately twenty (20) students. The Educational
Facilitators will report directly to the Educational Coordinators.

. Technology Resource Support

Technology resource support will consist of computer network and
telecommunications specialists who will ensure that on-line educational materials
and technological services are available twenty-four (24) hours a day and provide any
other technological resource support required by the School District.

(b) Source of Receipts
Both the present and anticipated future source of the Corporation's financial support is

attributable to: Apportionments received from the state based on student population count
earned by the Foundation in connection with implementing the one2one Learning System.

]
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Statement 2
Application for Recognition of Group Exemption
Under Section 501(¢)(3) of the Internal Revenue Code

Financial Projections

See Attached
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Statement 3
Application for Recognition of Group Exemption
Under Section 501(c)(3) of the Internal Revenue Code
Subordinates’ Names, Addresses, and Emplover Identification Numbers

oneZone California Learning Foundation, Inc.
114 North Sunrise Avenue, Suite A-4
Roseville, CA 95661

EIN: Applied For

one2one Indigenous Learning Foundation
Santa Fe Indian School

Tenorio Hall

1501 Cerillos Road

Santa Fe, NM 87504

EIN: Applied For

one2one Texas Learning Foundation

1950 Stemmons Freeway, Suite 5001

Dallas, Texas 75207

EIN: Applied For (Form SS-4 attached to letter)

3045209.1 - 07221998 - 139:18554-1
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15t ¥ear Projection
1999/2000

Numbar ol Students
ADA @ 95%

ADA Monthly Payment
Accrued ADA Revenue

Expenses:

Interest Exp. {inc) @ 5% & 4%
Progeam Developmant
Indirect

Technology Services

£ xacutive Director
Learming Services
tice

National Exp. Apportionment
Principal

Acadomy Stafl
Acadarny RenlUlilities
Incentive Compansation
Coordinator

Satary Ovethead
Teacher

Supplias

Student Matedals

Legal

Public AHais
Govarvnental Alairg
Postage/Ovemighl
Insurance

Contract Services
Advaertising

Conl. Exhibh

Travel

Telephone & L.O.

Total Expenses

"Net Revenue

one2one Texas Learning Foundation

FEB

SEP ocT NOV DEC JAN MAR APR MAY JUN JUL AUG Totals
00 560 BO0 650 7060 750 e 850 800 950 1000 1000 ’
475 §225 570 617.5 665 7125 760 807.5 855 8025 950 a50
am 333 333 333 333 333 313 333 333 333 333 333

304,485 174,165 189,996 205,831 221,664 237,498 253,31 269,164 264,897 200,830 16,664 316,664 3,075,290
a 1,500 nv 918 1,090 1,240 1,368 1473 1,659 1,624 1,668 1,689 14,848

9,136 5,225 5.700 6,175 5,650 7125 7,600 8,075 8,650 9,025 8,500 9,500 92,259
15224 8,708 9,500 10,282 11,083 11,875 12,667 13,458 14,250 15,042 15,833 15,823 153,765
19,950 2t.845 23,940 25,935 27,930 29,925 a4,520 33,015 35,910 37,905 39,900 39,900 369,075
8,250 B,250 8,250 8,250 8,250 8,250 8,250 8,250 8,250 8,250 8,250 8,250 99,000
6,667 6,667 6,667 6,667 6,667 6,667 6,667 6,667 6,667 6,667 6,687 6,667 80,004
2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2.000 24,000
1.000 1,000 1,000 1,000 1,000 1,060 1,000 1,000 1,000 1,000 1,000 1.000 12,000
5,417 5,417 5417 5417 5417 5417 5417 547 5417 5417 5,417 5417 65,004
5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 8,000 5,000 5,000 5,000 64,000
2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 33,000
2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 24,000
5,146 5,660 6,176 6,690 7,204 T8 8,233 8,748 9,263 8,777 10,292 10,292 85,1588
8,200 8,200 8,200 8,200 B,200 8,200 8,200 8,200 8,200 8,200 8,200 8,200 98,402
49,479 54,427 59,375 64,323 69,271 74,219 78,167 B4,115 89,063 94,050 98,958 448,958 915,365
3,000 1,500 1,500 1,500 1,500 1,500 1,500 1.500 1,500 1,500 1,500 1,500 19,500
39,583 43,542 47,500 51,458 55,417 58,375 63,323 67,292 71,260 75,208 78,167 79,167 732,292
1,500 1,500 1,500 1,500 1,506 1,500 1,500 1,500 . 1,500 1,500 1,500 1,500 18,000
3,000 3,000 3,000 3,000 3,000 3,000 4,000 4,000 4,000 4,000 4,000 4,000 42,000
2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 30,000
500 500 500 500 500 500 500 500 750 75¢ 750 750 7,000
1,600 1,000 1.000 1,000 1,000 1,000 1,500 1,500 1,800 1,500 1,500 1,500 15,000
3,240 3,240 3,240 3,240 3,240 3,240 3,240 3,240 3.240 3,240 2,500 2,500 37,400
2,000 2,000 2,000 2,000 2,000 2,000 1,000 1,000 . 1000 1,000 1,000 1,000 18,000
1,000 1,000 1,000 1,000 1,000 1,006 1,000 1,250 " 1,250 1,250 1,250 §.250 13,250
1,060 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 12,000
1,500 1,500 1,500 1,500 1,504 1,500 1,503 1,500 1,500 1,500 1,500 1,500 18,000
200,041 201,032 212,931 225,815 238,670 251,502 264,812 277,849 290,868 303,616 315,602 315,623 3,086,361
$104,443 ($26,867) ($22,933} ($19,984) {$17,005) (514,004} {$11,481) {$8,685) ($5,871) ($2,745) 51,061 $1.040 ($23,071)




2nd Year Projection
200072001

Humber of Siudents
ADA @ 95%

1/13 ADA Payment
Accried ADA Revenue

Expenses:

Interest Exp. {Inc) @ 9% & 4%
Program Davelopment
Indirect

Technology Saervices
Executive Director
Leaming Services
ona2one Office
one2ong Exp. Apportionmant
Principal

Academy Staff
Acadamy Rent/Ulilities
Incentive Compensation
Coordinalor

Salary Overhead
Teacher

Supplies

Student Materials

Legal

Pubtic Affairs
Govemmenial Affairs
Postage/Overnight
Insurance

Contract Services
Adverlising

Cont. Exhibit

Travel

Telephone & L.D.

Total Expenses

Nel Revenue

one2one Texas Learning Foundation

SEP OCT HOV DEC JAN FEB MAR APR MAY JUN JUL AUG Tolals
1000 1100 1200 1300 1400 1500 1600 1700 1800 1800 2000 2000
950 1045 1140 1235 1330 1425 1520 1615 1710 1805 1900 1900
an 233 333 333 333 a3 333 333 233 333 332 333
216,664 348,330 379,996 411,663 443329 474,995 506,662 538,328 569,994 801,661 633,327 633,327 6,858,275
1,681 1,863 2.236 2,565 2,649 3,088 3,241 3,428 3,544 3,612 3,633 3,608 33,708
9,500 10,450 11,400 12,350 13,300 14,250 15,200 16,150 17,500 18,050 19,600 19,000 176,748
15,833 17,416 18,000 20,583 22,166 23,750 25,333 26,216 28,500 30,083 31 666 31,666 292,914
39,500 43,890 47,880 51,870 55 B0 58,850 63,840 67,830 71,820 75,810 79,800 79,800 738,150
10,000 10,000 10,000 10.000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 120,000
13,334 13,334 13,334 13,334 13,334 13,334 13,334 13,334 13,334 13,234 13,334 13,334 160,008
3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 42,000
2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 2,500 30,000
5,417 5,417 5.417 5,417 5417 5,417 5417 5417 5417 5417 5417 5417 65,004
10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 120,000
2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 33,000
2,000 2,000 2000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 24,000
10,292 11,321 12,350 13,379 14,408 15,438 16,467 17,496 18,525 19,564 20,583 20,583 190,386
12,225 12,225 12,225 12,225 12,225 12,225 12,225 12,225 12,225 12,225 12,225 Ja.225 146,704
96,958 108,854 118,750 126,646 138,542 148,438 158,333 168,229 178,126 188,021 197.917 197,817 1,830,728
2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,800 2,000 2,000 2,000 24,000
79,167 87,083 95,000 102,917 110,833 118.750 126,667 134,583 142,500 150,417 158,333 158,333 1,454,563
2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 ' 2,000 2,000 2,000 2,000 24,000
4,000 4,000 4,000 4,000 4,000 4,000 4,000 5,000 5,000 5,000 5,000 5,000 53,000
3,000 3,000 3,000 3,000 3,000 3.000 3,000 3,000 3,000 3,000 3,000 3,000 36,000
1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,250 1,250 1,250 1,250 1,250 13,250
1,500 1,500 1,500 1,500 1,500 1,600 1,500 2,000 2,000 2,000 2,000 2,000 20,500
3,834 3,834 '3,804 3,824 3,834 3,834 3,834 3,834 3,834 3,834 3,834 3,834 46,008
1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 ! 1500 1,500 1,500 1,500 18,000
1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 18,600
1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 18,000
2,000 2,000 2.000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 24,000
340,891 366,438 392,176 417,870 443519 469,123 494,681 521,944 547,424 672,867 598,243 598,218 5,763,383
($24,228)  (§18,108)  ($12,180) ($6,207) {§190) $5,872 $11,980 $16,384 $22571 $20 804 $35,084 $35,109 $94,391
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CERTIFICATE OF INCORPORATICN
oF
ONE2ONE TEXAS LEARNING FOUNDATION
CHARTER NUMBER 01495954

THE UNDERSIGNEDy AS SECRETARY OF STATE OF THE STATE OF TEXAS
HEREBY CERTIFIES THAT THE ATTACHED ARTICLES OF INCORPORATION FOR THE i
ABOVE NAHED CORPORATION HAVE BEEN RECEIVED IN THIS OFFICE AND ARE
FOUND TO CONFORM TO LAW.

ACCORDINGLYs THE UNDERSIGNEDy AS SECRETARY OF STATE. AND BY VIRTUE
OF THE AUTHORITY VESTED IN THE SECRETARY BY LAH'AHEREBY ISSUES THIS
CERTIFICATE OF INCORPORATION.

ISSUANCE OF THIS CERTIFICATE OF INCORPORATICN DOES NOT AUTHORILE
THE USE OF A CORPORATE NAME IN THIS STATE IN VIOLATION OF THE RIGHTS OF
ANOTHER UNDER THE FEDERAL TRADEMARK ACT OF 1946s THE TEXAS TRAOCEMARK LAWy

THE ASSUMED BUSINESS OR PROFESSIONAL NAME ACT OR THE COMMON LAW.

DATED JUNE 30y 1998

EFFECTIVE JUNE 30, 1998

A’Derto R. Gonzales, Secretary of State




FILED

| In th
ARTICLES OF INCORPORATION Secretaryeo?fgt?te%}h?am

OF JUN 3 0 1998

ONE20NE TEXAS LEARNING FOUNDATION Corporations Section

The undersigned natural person of the age of eighteen (18) years or more, acting as an
incorporator of a corporation under the Texas Non-Profit Corporation Act, does hereby adopt the

following Articles of Incorporation for such corporation:

ARTICLEI
NAME

The name of the corporation is one2one Texas Learming Foundadon.

ARTICLE N

1/RA

The period of its durarion is perpetual.

ARTICLE 1]
PURPOSE
The corporation s organized exclusively for charitabl: and educational purposes within the

meaning of Section 301{c)(3) of the [ntemal Revenue Code o1 1986, as amended from tme to time

(the ~Code™).




ARTICLE IV

The street address in the State of Texas of the initial registered office of the corporation and
the name of it inirial registered agent for service of process at such address shall be:

CT Corporation System
350 N. St. Paul Srreert
Suite 2900

Dallas, Texas 75201

ARTICLE YV
AL ' O
The number of directors consttuting the initial Board af Direcrorsis three (3) and the names
and addresses of the persons who are to serve as directors are:

Robert L. Carroll
114 N. Sunrise Avenue

Suite A4
Roseville, California 95661

A. James Jones
712 Zurich Drive
Hummelstawn, Pennsylvania t7036
Gerry R, Hurst
1904 S. Akard
Dallas, Texas 75215
ARTICLE V1

The corporation shall have no members as that lerm is used in the Texas Non-Profit

Corporation Act.




ARTICLE VII -
RESTRICTED ACTIVITIES

No part of the net camings of the corparatian shall inuce to the benefitof, or be distributable
to its directors, officers, employees, agents or other private persons, except that the corporarion shall
be authorized and empowered to pay reasonabie compensaﬁon for services rendered and to make
payments and distmibutions in furtherance of the purposes set forth in Article Il hereof. No
substanual part of the actvities of the corporaton shall bz the carrying on of propaganda, or
otherwise attempting to influence legislatuon, and the coiporation shall not participate in, or
intervene in (including the publishing oc distribution of statements)any political campaign on behalf
of any candidate for public office. Norwithsianding any other provision of these arucles, the
corporﬁtion shall not carry on any other activities not permunted 1o be carried on (3} by a corporation
exempt from federal income tax under § 501(c)(3) of the Imtemal Revenue Code, or corresponding
section of any furure federal tax code or (b) by a corporation, contributions to which are deductble
under § 170(cX2) of the Internal Revenue Code, or a corresponding section of any future federal tax

cade.

ARTICLE VIII
BRIVATE FOUNDATICN
During any taxable year that the corporation is to be: treated as a "private foundation”, as

defined in Section 309 of the Code, the corperation shall be subject to the following resmicucas:

68




Al The corporation shall not engage in any act of self-dealing, as defined
in Section 4941(d) of the Code, which would subject any person to the imposition
of any tax under Section 4941 of £he Code.

B. The corporationshall make distributionsof its income and/or principal
at such times and in such manner as not to subject the corporation 10 tax under
Section 4942 of the Code.

C. The corporation shall not refain any excess business holdings, as
defined in Section 4943(¢) of the Code, which would subject the corporation to the
imposition of any tax under Section 4943 of the Codu.

D. _’Ihc corporation shall not make any invesunents in such manner as 10

subject it 1o 1ax under Section 4944 of the Code.

E. The corporation shall not make any taxable expendirures, as defined
in Section 4945(d) of the Code, which would subject any person to the imposition

of any 1ax under Section 4945 of the Code.

ARTICLEIX
DISSOLUTION
Upon the dissojution of the corporation, its assets shall be distributed for ane or more exempt
purposes within the“meaning of § 501(eX3) of the Code, o corresponding section of any future ’
federal tax code, or shall be distributed to the federal governurient, or 10 a state or local government,

for a public purpose. Any such assets not so disposed of shull be dispased of by a court of proper

jurisdiction of the county in which the principal office of the corporation is then located, exclusively



http:S<!1t~�aling.as

for such purposes ot to such organization or organizations, as said court shall determine, which are

organized and operated exclusively for such purposes.

ARTICLE X

INCORPORATOR
The name and address of the incorporator is:

Randall £. Roberts

Winstead Sechrest & Minick F.C.
5400 Renaissance Tower

1201 Elm Street

Dallas, Texas 75270-1999

IN WITNESS WHEREQF, | have hereunto set my hand this the 30th day of June, 1998,

(l?,iuﬁ ¢ 32

Randall E. Robzrts

3036226
96291998
139183541

68
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BYLAWS
OF

ONE20ONE TEXAS LEARNING FOUNDATION
A Texas Non-Profit Corporation

g R

ARTICLE I

OFFICES

The principal business office of the Corporationin the State of Texas shall be located at 1950
Stemmons Freeway, Suite 5001, Dallas, Texas 75207. The Corporationmay have such other offices,
either within or without the State of Texas as the Board of Directors may determine or as the affairs
of the Corporation may require from time to time.

The Corporation shall have and continuously maintain in the State of Texas a registered
office, and a registered agent whose office is identical with such registered office, as required by the
Texas Non-Profit Corporation Act. The registered office may be, but need not be, identical with the
principal office in the State of Texas, and the address of the registered office may be changed from
time to time by the Board of Directors.

ARTICLE II
MEMBERSHIP
The Corporation shall have no "members" as that term is used in the Texas Non-Profit
Corporation Act. The Corporation may, nevertheless, use the word "members" to describe persons

having such status and privileges as may be prescribed herein or as determined by the Board of
Directors. Such "members" shall have no voting or other legal or equitable right in the Corporation.

ARTICLE III
BOARD OF DIRECTORS
Section 1.  General Powers. The affairs of the Corporation shall be managed by the

Board of Directors, who shall exercise all general powers conferred by the laws of the State of Texas
upon corporations organized under the Texas Non-Profit Corporation Act and shall have such

2l

2




additional powers and duties as are specifically provided by the Articles of Incorporation and by
these Bylaws.

Section 2. Number. The Board of Directors shall initially consist of the three persons
named in the Articles of Incorporation. The Board of Directors shall consist of not less than three
directors, but may be increased from time to time by an amendment of these Bylaws. The Board of
Directors shall at all times include a person who is also a member of the Board of Directors of
oneZone Learning Foundation.

Section 3. Election. The Board of Directors shall be elected annually by the members
of the Board of Directors of oneZone Learning Foundation. Each Director shall continue in office
until the next annual meeting of Directors and until his successors shall have been elected and
qualified. Any incumbent Director shall be eligible for reelection for a consecutive term. The
method of nomination shall be determined by the Board of Directors of one2one Learning
Foundation. Members of the Board shall be elected by a vote of the majority of the Board of
Directors of one2one Learning Foundation in office at that time.

Section 4. Duties. The Board of Directors shall determine in what manner the funds of
the Corporation shall be spent and see that the Corporation is operating strictly in accordance with
its charter.

Section 5. Annual Meetings. An annual meeting of the Board of Directors shall be heild
on the first Monday in March of each year, beginning in 1999, at such place as may be determined
by a majority of the Board of Directors.

Section 6. Special Meetings. Special meetings of the Board of Directors may be called
by or at the request of the President or any one Director. The person or persons authorized to call
special meetings of the Board may fix any place, either within or without the State of Texas, as the
place for holding any special meeting of the Board called by them.

Section 7. Notice of Special Meetings. Notice of any special meeting of the Board of
Directors shall be given at least twenty-four (24) hours previously thereto by written notice delivered
personally or sent by mail or telegram to each Director at his address as shown by the records of the
Corporation. .If mailed, such notice shall be deemed to be delivered when deposited in the United
States mail in a sealed envelope so addressed, with postage thereon prepaid. If notice be given by
telegram such notice shall be deemed to be delivered when the telegram is delivered to the telegraph .
company. Any Director may waive notice of any meeting. The attendance of a Director at any
meeting shall constitute a waiver of notice of such meeting except where a Director attends the
meeting for the express purpose of objecting to the transaction of any business because the meeting
is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of any
regular or special meeting of the Board need be specified in the notice or waiver of notice of such
meeting, unless specifically required by law or by the Bylaws.
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Section 8. Quorum. A majority of the number of members of the Board of Directors,
shall be necessary and sufficient to constitute a quorum for the transaction of businessat all meetings
and the act of a majority of the Directors present at any meeting at which there is a quorum present
shall be the act of the Board of Directors, except as may be otherwise specifically provided by statute
or by these Bylaws.

Section 9. Vacancies. Any vacancy occurring in the Board of Directors shall be filled
by the majority vote of the members of the Board of Directors of one2one Learning Foundation. A
director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office.

Section 10.  Compensation. Directorsas such shall not receive any stated salaries for their
services, but by resolution of the Board of Directors, a fixed sum and expenses of attendance, if any,
may be allowed for attendance at each regular or special meeting of the Board; but nothing herein
contained shall be construed to preclude any Director from serving the Corporation in any other
capacity and receiving compensation therefor.

Section 11.  Informal Action by Directors. Any action required by law to be taken, or
which may be taken at a meeting of the Board of Directors, may be taken without any meeting if a

consent in writing, setting forth the action so taken shall be signed by all of the Directors.

Section 12.  Disqualification. No person who holds any public office for the State of
Texas shall be eligible to serve as a member of the Board of Directors if such relationship might
cause him to be placed in a position of conflict of interest.

ARTICLE IV
OFFICERS
Section |. Officers. The officers of the Corporation shall be elected by the Board of

Directors at their annual meeting and shall consist of a President and Vice President who shall be
members of the Board of Directors. The officers shall also include a Secretary, a Treasurer, and such
other officers as the Board of Directors may determine, who need not be members of the Board.
Two or more offices may be held by the same person, except that the same person shall not be
President and Secretary.

Section2. ~ Term of Office. The officers of the Corporation shall hold office for a term -
of one year and thereafter until their successors are chosen and qualify in their stead. Any officer
may be removed at any time, with or without cause by the affirmative vote of a majority of the Board
of Directors. If the office of any officer becomes vacant for any reason the vacancy shall be filled
by the Board of Directors.

Section 3. President. The President shall be the chief executive officer of the
Corporation. He shall preside at all meetings of the Directors; shall be an ex officio member of all
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standing committees, shall have general and active management of the business of the Corporation
and shall see that all orders and resolutions of the Board of Directors are carried into effect.

Section 4. Vice President. In the absence of the President or in the event of his inability
or refusal to act, the Vice President (or in the event there be more than one Vice President, Vice
Presidents in the order of their election) shall perform the duties of and be subject to all the
restrictions of the President. Any Vice President shall perform such other duties as from time to time
may be assigned to him by the President or by the Board of Directors.

Section 5. Treasurer. [f required by the Board of Directors, the Treasurer shall give a
bond for the faithful discharge of his duties in such sum and with such surety or sureties as the Board
of Directors shall determine. He shall have charge and custody of and be responstble for all funds
and securnties of the Corporation; receive and give receipts for monies due and payable to the
Corporation from any source whatsoever, and deposit all such monies in the name of the Corporation
in such banks, trust companies or other depositories as shall be selected by the Board of Directors;
and, in general, perform all duties incident to the office of Treasurer and such other duties as from
time to time may be assigned to him by the President or by the Board of Directors. The Assistant
Treasurersin the order of their election shall, in the absence or disability of the Treasurer, perform
the duties and exercise the powers of the Treasurer, and shall perform such other duties as the Board
of Directors shall prescribe.

Section 6. Secretary. The Secretary shall keep the minutes of the meetings of the Board
of Directors in one or more books provided for that purpose; see that all notices are duly given in
accordance with the provisions of these Bylaws or as required by law; keep custody of the corporate
records of the Corporation; keep a register of the post office address of each Director which shall be
furnished to the Secretary by such Director; and in general perform all duties incident to the office
of Secretary and such other duties as from time to time may be assigned to him by the President or
the Board of Directors. The Assistant Secretaries in order of their election shall, in the absence or
disability of the Secretary, perform the duties and exercise the powers of the Secretary and shall
perform such other duties as the Board of Directors shall prescribe.

ARTICLE V

EXECUTIVE COMMITTEE

Section 1. Creation and Authority. The Board of Directors may, by resolution passed

by a majority of the whole Board, designate an Executive Committee, to consist of one or more of
the Directors of the Corporation, one of whom shall be the President of the Corporation. The
Executive Committee, to the extent provided in said resolution, shall have and may exercise all of
the authority of the Board of Directors in the management of the business and affairs of the
Corporation, except where action of the full Board of Directors is required by statute, these Bylaws
or by the Articles of Incorporation, and shall have power to authorize the seal of the Corporation to
be affixed to all papers which may require it.
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Section 2. Minutes and Quorum. The Executive Committee shall keep regular minutes
of its proceedings and report the same to the Board of Directors when required. A majority of the
members of the Executive Committee shall constitute a quorum:

Section 3. Fee for Services. Members of the Executive Committee may, by resolution
of the Board of Directors, be allowed a fixed sum and expenses for attending committee meetings,
but shall not recetve any salary for their services, as committee members.

ARTICLE VI
COMMITTEES

Section 1. Creation and Authority. In addition to the Executive Committee, the Board
of Directors may by resolution designate and appoint one or more other committees, which
committees, to the extent provided in said resolution, shall have and exercise such authority and
perform such duties as may be assigned to the committees by the Board; provided, however, that no
such committee shall have any authority with respect to amending, altering or repealing any of the
Bylaws; electing, appointing or removing any member of any such committee or any Director or
officer of the Corporation; amending the Articles of Incorporation; adopting 2 plan of merger;
adopting a plan of consolidation with another corporation; authorizing the sale, lease, exchange or
mortgage of all or substantially all of the property and assets of the Corporation; authorizing the
voluntary dissolution of the Corporation or revoking proceedings thereof; adopting a plan for the
distribution of the assets of the Corporation; amending, altering or repealing any resolution of the
Board of Directors which by its terms provides that it shall not be amended, altered or repealed by
such committee. The designationand appointmentof any such committee and the delegation thereto
of authority shall not operate to relieve the Board of Directors or any individual Director, of any
responsibility imposed upon it or him by law.

Section2.  Term of Office. Each member of a committee shall continue as such until the
next annual meeting of the Board of Directors of the Corporation and until his successor is
appointed, uniess the committee shall be sooner terminated by the Board of Directors, or unless such
member be removed from such committee by the Board of Directors, or unless such member shall
cease to qualify as a member thereof.

Section 3. Chairman. One member of each committee shall be appointed chairman by
the person or persons authorized to appoint the members thereof.

Section 4. Vacancies. Vacanciesin the membership of any committee may be filled by
appointments made in the same manner as provided in the case of the original appointments.

Section 5.  Quorum. Unless otherwise provided in the resolution of the Board of
Directors designating a committee, a majority of the whole committee shall constitute a quorum and




the act of the majority of the committee members present at a meeting at which a quorum is present
shall be the act of the committee.

ARTICLE VII
CONTRACTS, CHECKS, DEPOSITS AND FUNDS

Section 1. Contracts. The Board of Directors may authorize any officer or agent of the
Corporation, in addition to the officers so authorized by these Bylaws, to enter into any contract or
execute and deliver any instrument in the name of and on behalf of the Corporation, and such
authority may be general or confined to specific instances.

Section 2. Drafis. etc. Allchecks,drafts,orders for the payment of money, notes or other
evidences of indebtednessissued in the name of the Corporation shall be signed by such officers or
agents of the Corporationand in such manner as shall from time to time be determined by resolution
of the Board of Directors. '

Section 3. Deposits. All funds of the Corporation shall be deposited from time to time
to the credit of the Corporation in such banks, trust companies or other depositories as the Board of
Directors may select.

Section 4. Gifts. The Board of Directors may accept on behalf of the Corporation any
contribution, gift, bequest or dev1se for the gcneral purposes or for any special purpose of the
Corporation.

Section 5. Operation Prohibitions. The Corporation, its Board of Directors, officers and
agents, shall not do any act which shall constitute a basis for denial of tax exemption under
applicable laws. In particular:

A. The Corporation shall not

N lend any part of its income or corpus, without receipt of adequate
security and a reasonable rate of interest;

(2) pay any compensation,in excess of a reasonableallowance for salaries
or other compensation for personal services actually rendered;

€)) make any part of its services avatlable on a preferential basis;

(4)  make any substantial purchase of securities or any other property for
more than adequate consideration in money or money's worth;




(3)  sell any substantial part of its securities or other property for less than
an adequate consideration in money or money's worth; or

(6)  engage inany other transaction which results in a substantial diversion
of its income or corpus to a person who has made a substantial contribution to the
Corporation,a member of the family of such person, or a corporation controlled by
such person.

B. The Corporation shall not accumulate out of income amounts which are

(1) unreasonablein amount or duration in order to carry out the purpose
or function constituting the basis for tax exemption,;

(2) used to a substantial degree for purposes or functions other than those
constituting the basis for tax exemption; or

3 invested in such a manner as to jeopardize the carrying out of the
purpose or function constituting the basis for tax exemption.

ARTICLE VIII
FISCAL YEAR
The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.
ARTICLE IX
SEAL
The Corporation may, but is not required to, have a seal and may conduct all activities in
furtherance of its purpose and execute all instruments necessary to any transaction conducted by the
Corporation without imprinting of a seal on said instruments.
ARTICLE X
WAIVER OF NOTICE
Whenever any notice is required to be given under the provisions of the Texas Non-Profit
Corporation Act or under the provisions of the Articles of Incorporation or Bylaws of the
Corporation a waiver thereof in writing signed by the person or persons entitled to such notice

whether before or after the time stated therein shall be deemed equivalent to the giving of such
notice.
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ARTICLE XI
INDEMNIFICATION
The Corporation shall indemnify every director and officer of the Corporation against, and
reimburse and advance to every director and officer for, all liabilities, costs and expenses incurred
in connection with such directorship or office and any actions taken or omitted in such capacity to

the greatest extent permitted under the Texas Non-Profit Corporation Act and all other applicable
laws at the time of such indemnification, reimbursement or advance payment.

ARTICLE XII

AMENDMENTS TO BYLAWS

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by a
majority of the whole Board of Directors present at any regular meeting, or at any special meeting
if at least two (2) days' written notice is given of intention to alter, amend or repeal or to adopt new
Bylaws at such meeting, or by unanimous written consent signed by all of the members of the Board
of Directors.
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RTIFICATE BY SE ARY

The undersigned, being the secretary of the Corporation, hereby certifies that the foregoing
code of bylaws was duly adopted by the initial directors of said Corporation effective on June 30,
1998.

IN WITNESS WHEREQF, I have signed this certificationas of the 30th day of June, 1998.

/ . .
‘7"‘)}’_’ . = "‘{//‘ ﬁ

GERR¥Y R. HURST, Secretary

SODMA\PCDOCS\DALLAS_1\3036243\1
06301998
139:18554-1
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o 994 Application for Employer ldentification Number

Za. Jecemcgr 1005 (For use By empioyers, corporations. partnerships. trusts, estates, churches, EiN
- wEOEEY qovernment agencies, certain individuals. and others. See instructions.)

L2 2 e Temaayur,
“rarey Seyenle Sennce > Keep a copy for your records,
1 Name of appiicant (Legai name! (See nstruclions.)

oneZone Texas Learning Foundationm

2 Trage name of pusiness uf Gifferent from name an une 1) 3  Executor rrystee. care ot name

OMB Ne 34570002

4a Mawng adaress Street 30dress) ¥oom. apt., or suite ng.)
1950 Stemmons Freeway, Suite 5001

4b C.tv. state. ang ZIP coae i 5b City. siate. ang Z!P coce
Dallas, Texas 75207

6 County ang state wnere princinal Dusiness s locatea

,Sa Business agoress (if aifferent from aaaress on ines 4a ana 4p)

Please type or prinl cleaily.

Dallas County, Texas
7  Name of prncipal officer, general partner. grantor. Owner. of trustor—SSN reguirea {See nstructons.) ™
Gerry Hurst, Director

8a Type of entity {Check ontly one 0ox.} (See nstruchions.) | Estate {SSN of gecegent

— Sae proprietor {SSNI T Plan agrumstrator-SSN
— Par‘tnersmp : Parsanal service comp. : Other corparaticn 1specity) »
— REMIC — Limited hapidity co. ] Trust T Farmers coogerative
—_ Stateslocal govermnment — Nauonal Guard T Fegeral Government/multary . Churen or cnurcn-controilea arganizaticon
-K Other nonprofit organizauon (specity)  _ 20 | (e)(3) enter GEN f appucaniey

__| Otner (specity) »

8o If a corporation. name the state of foreign country | State | Fareign country
i apphcable) where ncorporated Texas
¢  Reason tor appiyng (Checx oniy one box.} 7 Banking purpose (specify) »

—_ Stared new business (specity) » [ cnanged type ot organization (specity) »

D Purchaseqa going business

— Hirea employees 1 Created a trust (specify) »
i Created a pension plan tspecily typet » X Otner ispectyt » created 501(c)(3)
10  DOate business started or acquired (Mo.. day, year) (See instructions.) 11 Clasing month of accounting year (See nstrucuens |

12 First date wages of annuities were pad or will be pad (Ma.. day, year). Note: (f appircant is 4 withholding agent. enter datg incorme wiil first

ne paig to nonresident airen. (Mo.. day. year} . . . . .o . N
13 Highest number of empioyees expected in the next 12 months, Note: If the appircant does |Nonagncultural | Agncultural ‘ Housenoid
not expect to have any empioyses dunng the penod, enter -0-. (See mstructions.) . . . W
14 Prncioas actvity (See nstrucuons.) ® nonprofit organization — educational and charitable
15 Is the pnncipal business actwity manufactunng? . . . . . . . . . . . . o < . . . oo LiYes X Ne
i “Yes,” pnncioal product and raw matenai used &
16 To wnom are most of the proaucts or services soid? Please check the appropnate pox. . Business (wnolesaie) —
1 Public (retaih ® Other ispecity) » School districts 5 oA
1Ta Has the applicant ever apphed for an entification numper for this or any other busmess? . . ., . . . O Yes X No

Note: /f “Yes." piease comprate hnes 178 and 17¢.

17b  If you cnecked “Yes™ on line 174, give applicant’s legat name and trade name snown on pnor apphicauon, if ditferent from tine 1 or 2 above.
Legal name # - Trade name b

17e Approximate date whnen and crty and state where the appiicaton was filed. Enter previous employer wdentification numoer if knowr.
Aporaximate Sate when tied (MQ.. Qay. yean| City and state wners Hied 1 Previous EIN

Butinent u.uunenc smber (nciuge rea code)
(214) B00-8877
7 F F41 tntaghons aymads (inciudd scad codel
Name and tille (Please type or oﬁ%&eanyj - ﬁerry Hurst, Director (214) 800-8876

Signature :‘7 W{W Date & // e

- Note: Do nol write pelow this iine. For official use only.

wARY CENCIES OF DEfrUry | JeCLAFE N3 | Ndve £xamwned IFus JOOKCINGA. 30D 10 TNE G851 af MY Angweeage and Démet o 15 (e, COMELT and tampolere

| i A i "
Pirse Ieavel Gea. ‘ Ina. | Class !S-ze eason 106 apoyng
o1ank » |
For Paperwork Reduction Act Notice. see page 4. Cat. No, 16055N Form S55-4 Rev. "2-2%

. b
B !
2/5/96 Published by Tax Managemant Inc.. 2 Subsidiary of Tha Bureau af National Affairs, inc. J 85;"4-'
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Internal Revenue Service Department of the Treasury
iT% District Director ' Southeast Region

internal Revenue Service Center _ F-5548 ALS EO .
P.0. BOX 192 Refer Reply To:
COVINGTON KY 41012-0192929 : 17063—169--02304—8

BinE 120

Date: June 18, 1998

]

ONE20ONE LEARNING FOUNDATION INC
1950 STEMMONS FREEWAY STE 5001
DALLAS TX 75207

Document Locator Number: 17053-169—-02304—8
User Fee Paigg“$ 500

We have received your agplication for recognition of exemption from
Federal income tak and have assigned it dooument locator number
17053-169—-02304~8. You should refer to that number in any
communlication with us concerning your application.

We will review gour application and send a reply as soon as posagible.
ngever, we must process applications in the order that we receive

em,
You may normally expect to hear from us within (120 days). If you do
not hear from us within that period and choose to write agiln, leage
g0, please

include a cogy of thig letter with your correspondence. ]
provide a te eghone number and the most convenient time to cail if we
need to contact you. If you wish, you may call E. Wolf between the
hourstof 8:00 a.m. and 4:30 p-m. EST at ¥513) 241-5199 for
assistance.

Thank you for your cooperation.

Form 5548 ECA ALS
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For IRS Use Qnry

User Fee for Exempt Organization
Determination Letter Request

B Attzchi this form to determination latter applicatlon. Ameuntpaw .
Intarnsl Revanug Servics (Farm 8718 I3 NOT & detarmination latter application.) \Usar lea sCreanar
1 Nama of organizauon 1 Empioyer Identilication Numbaes -

onelone Learning Foundation |

o 8718

{Rav. Janusry 1338)
Oepartmant of the Treasury

Canuo number

applied for

Caution; Do not attach Form 8718 to an application for a pension plan determination tetter. Use Form 8717 instead.

3  Type of raquest Fee
a [ initiat request for a determination letter for:
& An exempl crganization that has had annuai gross receipts averaging nat more than $10.000 gduring the
preceding 4 years, of
5150

® A new organization that anticipates gross receipts averaging not more than $10,000 during its first 4 years b
Note: If you checked box 3a. you must complete the Certification befow.

Certification
| certify that the annual gross receipls of -

name of orgamzavon
- have averaged (or are expected to average) not meve ihan $10 (N0 dunng the preceding 4 (or the first 4} years of
operation.

Signature ¥ Title b

b [

Initial request for a determination letter for:
® An exempt organization that has had annual gross receipts averaging more than $10.000 curing the prececing

4 years, or

® A new organization that anticipates grass receipts averaging more than $10,00Q during its first 4 years » 5300
c Group exemption ietters .. . . » 5500
Instructions Attach to Form 8718 a check or Send the determination letter

The law requires payment of a user fee
with each application for a determination
fetter. The user fees are listed on ine 3
above, For more information, see Rev.
Proc. 98-8, 1398-1, LR.B. 225,

Check the box on line 3 for the type
of application you are submitting. If you
check box 3a. you must compiete angd
£ cr the c2rilization siaiemert hal
agpedrs uncer line 3a,

maoney order payable Lo the internal
Revenue Service for the full amount of
the user fee, if you do not include the
full amount, your application will be
returnad. Attach Form 8718 to your
determination letter application,

application and Form 8718 (o

Internal Revenue Servica
£0, Box 192
Covington, KY 41012-0182

if you are using express mail or a
gelivery service, send the apglicaton
and Form 8718 to:

Internal Revenue Service

201 West Rivercenter Blva.

Artn: Extracting Stop 312

Covington. XY 41011

PAY

TO THE
ORDER OF

IRS

DATE

CHECK NO. AMOUNT ‘

6/15/98

kkkkkF*$500.004

1 =




1023 Application for Recognition of Exemption OM8 No. 1545-0056

1f exwmptStatus s

(Rev. Apnl 199€) Under Section 501(c)(3) of the Internal Revenue Code a00rovea. this
Cowpartman of the Trassury ADDICINON wiil e Ooen
terng Raverns Sernce . - for pulihe mscection

Read the instructions for each Part carefuily.
A User Fes must be attached to this application.
If the required information and appropriate documents are not submitted along with Form 8718 (with payment of the
appropriata user fee), the application may be returned to you.

Complete the Procadural Checilist on page 7 of the instructions.
Identification of Applicant

1a Full name of organization (as shown in organizing document} 2 Employer identification number (EIN)
{if nene, see page 2 of the instructions.)
one?one Learning Foundation : Applied For
1b ¢/0 Name (if applicable) 3 Name ang telephone number of person
to be contacted if additional informatian
is needed
1¢ Address (number ang street Recm/Suit .
(u ’ e Robert L. Carroll, President
1950 Stemmens Freeway SO0 { )
1d City or town, state, and ZIF code 4 Month the annual accounting penad enas
Dallas, Texas 2 58 2 0.0 - — — — May
5 QDate incorporated or formed 8 Activity codes (Sea page 3 of the instructions.) | 7 Check here if applying undger section:
4/7/98 1 | a dJsore w5010 e 501k)
8 D the organization previously apply for recognition of exemption under this Code section or under any
other section of the Code? . . . . . . . . . . . . . . . . . . . ... ... . OvesTO No
If “Yas,” attach an expianation.
9 Is the organization required to file Form 880 (or Form 930-E2? . . . . . . . . . . . O NA K Yes [J Mo
. r if “No." attach an sxplanation (see page 3 of the Specific Instructions).
10 Has the organization filed Federal income tax returns or exempt orgarization information returns? . . [ Yes T No

if “Yes,” state the form numbers, years filed, and internal Revenue office whers filed.

11 Check the box for the typs of organization. ATTACH A CONFORMED COPY OF THE CORRESPONDING ORGANIZING
DOCUMENTS TO THE APPLICATION BEFORE MAILING. (See Specific Instructions for Part |, Line 11, on page 3.) Get
Pub. 557, Tax-Exempt Status for Your Organization, for exampies of organizational documents.)

a & Corporation—Attach a copy of the Articles of Incorporation (including amendments and restatements) showing
approval Dy the appropriate state official; aisa include a copy of the Dylaws.
b O Trusi— Aftach a copy of the Trust indenture or Agreement, including all appropriate signatures and dates.

¢ (O Association— Attach a copy of the Articles of Association, Constitution, or other creating document. with a
declaration {see instructions) or other svidence tha organization was formed Dy adoption of the
document by more than one person; also include a copy of the bylaws.

It the organization is a corporation or an unincorporated asscciation that nas not yet adopted bylaws, check here I [

| deciare under the Denaities of penury that | am authonzed (0 BGN s apAbcIION on behal! of e sbove AIGEMZAton and that | have examined this apobcatas
NCluding the acComoaryng schedul -f -‘ aftacnments. 304 1o the Dest of my kAOWwWHAge i b tTUs. COMECT, aNd COMDIete.

Please

o P =S =% 7 TN D & b-l5<=a
Here Ty (Titfe or authonty of sgrer) {Datel
For Paperwork Reduction Act Notice, sse page 1 of the instructions. Cat. No. 17133K

1/22/96 Published by Tax Management Inc., a Subsidiary of The Buraay of Nationai ANfairs, inc. 3 8 19239
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Activities and Cperational Information

1 Prowde a detalled narrative descnption of ali the activitias of the orgamization—past, present, and pianned.-B9 not merely
refer to or repedt the language in the organizational document. List each activity separately in the order of imponance
based on the refative time and other rasources davoted o the actvity. Indicate the percantage of tma for each activity,
Each descrption shouid inciude, as a minimum, the following: (a) a detailed descnption of the activity including its purpasa
anc how each acitivity furthers your exempt purpose: (b} when the activity was or wil be initiated: and (¢) where and by
wham the acuvity will be conducted.

See Statement | attached hereto.

2 What are or will be the organization's sources of financial support? List in order of size.

See Statement 2 attached hereto.

3 Describe the organization's fundraising program, both actual and planned. and expiain to what extent it has been put inte
effect. Inciude detaiis of fundraising activities such as selective maiiings, formation of fundraising committees, usa of
voluntsers or professional fundraisers, etc. Attach representative copies of solicitations for financial support.

.

See Statement 3 attached hereto.

t- ._,.
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Farm 1023 {Rev. 4-96) Page 3

[ Activities and Operational Infarmation (Continued)

4 Give the following information about the grganization's goverming dbody:
a Names, addresses, and titles of officers, directors, trustees, stc. b Annual compensation

See Statement 4 attached hereto.

¢ Do any of the above persans serve as members of the governing body by reason of being 'public officials
or beng appointed by pubiic officiais? . | . o0 ves IO Ne
If “Yes,” narme those parsons and explain the basus of 'ma:r salectlon or appomtment

¢

d Are any members of the organization's governing body “disqualified persons® with respect to the
argamzation (other than by reason of being a member of the governing body) or do any of the members
have either 3 business or family retationship with “disqualified persons”" tSee Specific instructions for
Partll, Line 4d, onpage3) . . . . . . . . . ) . e e e e o oo O ves 1O Ne
H “Yes,” explain.

5 Does the organization control or is it controlled by any other organization? . . . . . . & ves O Ne
- 4 Is the organization the outgrowth of (or successor to) another organization, or does it have a spoc:al
relationship with another organization Dy reason of interiocking directorates or other factors? . . . . 0 Yes (J No

if either of these questions is answered “Yes,” sxplain.

See Statement 5 attached hereto.

6 OQoes or will the organizatan directly or indirectly engage in any qf the following transactions with any
political crganization or other exempt organization (other than a 501(c)(3) organization): (a} grants;
(b} purchasas or saies of assats; (¢} rental of faciiities or equipment: {d} loans or lcan guarantees;
(#) reimbursement arrangements: {f) performance of services, membership, or fundraising solicitations:
or (g) sharing of facilities, equipment, mailing lists or other assets, or paid employees? . . . . . . O Yes E] "No
It “Yes,” explain fully and identify the other organizations invoived. :

However, the Foundation may explore grant opportunities from other
foundations in the future. No specific foundations have been identified.

7 Is the organization financially accountable to any other brganization? . . . ... Oves B No
It “Yes." expiain and identify the other organization. include details concerning 3CC°UH‘35'|'W or artach
copies of reports if any have been submitted.

485
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Sige 4

LT Activities and Operational Information / Contnuea

8 What assets J0es he organization nave that are used in the performance of its exemot function? {Da not include progerty
aroducing nvesiment income.) If any assets are not fully operational. explain ther status. what agditionai steps remain o
be compieted. and when such fina| staps wil te taken. if "Nonre.” ingicate "N/A "

Intellectual property, camputer/telecamumications/office equipment
9 Wil the organization De the beneficiary of tax-exempt bond financing within the next 2 years?. . . . [ ves 0 No

10a Will any of the organization's facilites or operations te managed by ancther arganization or Individual :
under a contractual agreement?. . . . .. . . . . . . X Yes _ No
b Is the orgamizaton a party 1o any leases? . T ves T No
If enther of these queslions :$ answered “Yes." attacn a copy of tre contracts and explam the relauonshlp
Detween the applicant and the other partias.

See Statement 6 attached hereto.

Yes I No

L)

11 s the crganization a2 membership crgamzation?
if “Yes,” complete the fallowing:
a Descnbe the organization's membersiip requiremants and attach a schedule of meambership fees and
dues.

b Describe the crganization's present and propased eHorts to attract members and attach a copy of any
descriptive literature or promotional material used for this purposa.

c What benefits da (or will} the membars receive I exchange for their payment of duas?

12a if the organization provides benefits, services, or products, are the recigients raquired, or will
they be required, to pay for them? . . . .. . ONAED Yes T No
it “Yes,” explain how the charges are determmed and anach a copy of the current fee schedula.

See Statement 7 attached hereto.

b Does or wilt the arganization limit its benefits, sarvices, or products to specific individuals or
classes of individuals? . . . | o o oo ONAD ves 0 No

If “Yes.” explain how the racipients or beneﬁmanes are or WIll be solected

13 Oces or will the organization attemet to influence legislation? . . . .« « . K Yes 7} No
If “Yes,” explain. Also, give an estimate of the percantage of tha organlzatlcn $ tnme and funds that it
devotes or plans to devote to this activity.
We may be indirectly involved with other 501(c)(3) organizations in an attempt to
broaden fund initiatives. "We do not anticipate more than one percent {(1Z) of our
time and funds to be devoted to this activity.

14 Qoces or wiil the organization intervene in any way in political campaigns, inciuding the publication or
distrioution of statements? . . . . . . . ., . . . . . . . . .. ......Oves%x Neo

It “Yes,™ expiain fully,

1023.12 Published by Tax Managsmaent Inc.. a Subskilary of Tha Bursau of Natonat Altalrs, inc.




Farm 023 Rev 4.36) Page S

XXM Technical Requirements

1 Are you filing Form 1023 within 15 montns from the end of the month 1IN which your orgamization was
craated or formed? | | . e s e K Yes OO we
If you answer “Yes.” do not answer quesuons on ||nes 2 through 7 beIOW

2 | one of the exceptions 1o the 15-month filing regquirement shown below applies, check the appropnate bax and proceed
to question 8.

Exceptions—You are not required to file an exemption application within 15 months if the organizatian:

O a Is a church, interchurch crganization of local units of a church, a convention or assaciation of ¢hurches. or an
mtegrated auxitiary of a church. See Specific Instructions, Line 2a. on page 4;
O b s not a prvate foundation and normally has gross receipts of not more than $5,000 in each tax year: or

O ¢ Is a subordinate arganization cavered by a group exemption lenter, but only if the parent or supervisory organization
timely submitted a notice covering the subordinate.

3 If the organization does not meet any of the exceptions on line 2 above, are you filing Form 1023 within
27 months from the end of the month in which the organization was created or formed?. . . . . . [0 ves JJ No

if “Yes.” your organization qualifies under section 4.01 of Rev. Proc. 92-85, 1992-2 C.B. 490. for an
autormanc 12-month extension of the 15-month filing requirement. Do not answer questions 4 through 7.

it “No." answer question 4.

4 if you answer “No” to question 3, has the organization been contacted by the IRS regarding its failure to
file Form 1023 within 27 months from the and of the month in which the organization was created or
tormed? . . . L L L L L s s s e e e s e e e e s O Yes O Ne

it “No.” your organization is requesting an extension of time t9 apply under the “rsasonable actiom and
good faith” requirements of section 5.01 ¢f Rev. Proc, §2-85. Do not answer questions 5 through 7.

If “Yes,"” answer quastion S,

5 If you answer “Yes" to question 4, does the organization wish to request relief from the 15-month filing
requirement? . oo o, Yes T No

if “Yes.” give the reasans for not filing this application prior to being contacted Dy the IRS. See Specific
Instructions, Line §, on page 4 before compieting this item. Do not answer questions & and 7.

It “No,” answer guestion 6.

6 If you answer “No” to question 5. your organization’s quatification as a section 501(c)(3) organization ¢an
be recogrized aniy from the date this application is filed with your key District Director. Therefore, do you
want us to consider the application as a request for recognition of exemption as a section 501(c)(3)
orgamization from the date the application is received and not retroactively to the date the organization
was created or formed? . . . . . . . . . . . . . . . o .. . 0.0 ves T3 No

-

7 |f you answer “Yes” to question 6 above and wish to requést recogrition of section 501(c)(4) status for the pernod beginning
with the date the organization was formed and ending with the date the Form 1023 application was received (the effective
date of the organization's section S01(cH3) status), check here » (] and attach a completad page 1 of Farm 1024 to this
apphication,

8
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Farem *023 Rev 3-
2 23 Rev 1-3§) 93;:5

XX Technical Requirements (Continued) ' .

8 (s the orgamzauon a prvate foundation?

' Yes (Answer question 9.)

L Ne (Answer question 10 and proceed as nstructed.)

9 If you answer “Yes" 0 question 8, does the organization claim to be a private operating foundatien?
J Yes (Compiete Schedule E)
T No

After answering question § on this line, go to ling 15 on page 7.

10 It you answer “No” to question B, indicate the public chanty classification the organization is requesting by checking the
box below that most appropriately applies:

THE CRGANIZATION IS NOT A PRIVATE FOUNDATION BECAUSE IT QUALIFIES:

a [ As achurch or a convention or association of churches Sections 509(a)1)
{CHUACHES MUST COMPLETE SCHEDULE A) and 170(B) 13 A
Sections S09(a)1}
b [ Asa school (MUST COMPLETE SCHEDULE B)) and 1 70(B) 1A
¢ (J As ahospital or a cooperative nospital sarvice organization, of a .
medicai research organization operated in conjunction with a Sections $0%(a)(1)
hospital (MUST COMPLETE SCHEDULE C)) and 170(b)(1 (AN
Sections S0%(a)1}
d [J As agovernmental unit described in section 170(c)(3). ang 170(bi{1)(Axv)

e (] As being operated solely for the benefit of, or in connection with,
one or more of the grganizations described in a through d, g, h, or i

(MUST COMPLETE SCHEDULE D.) : Section 509(a)3)
f [ As being organized and operated exclusively for testing for public
safety. Section 509{a)(4)
9 [ As being cperated for tha benefit of a College or university that is Sections 50%(a)(1)
cwned or operated by a gavernmental unit. and 170(B)1){A)iv)
h [ As receiving a substantial part of its suppart in the form of
contributions from publicly supported arganizations, from a Sections 509(aj(1)
governmental unit, or from the general public. and 170{0)(1){A)vi)

i 1 As normally receiving not more than one-third of its support from
gross investment income and more than one-third of its support from
contributions, membership fees, and gross receipts from activities

related to its. axempt functions (subject 1o certain exceptions). ' Section 50%{a)2)

i [ TYhe organization is a publicly supported srganization but is not surs Sections 509(a)1)
whather it meets the public support test of bleck h or block i. The and 170(BN ) ANV
crganization would like the iIRS to dacide the proger classification. or Section 509(ai2}

If you checked one of the boxes a through f in question 10, go to question
15. i you checked box g in question 10, go to questions 12 and 13,
(f you checked box h, i, or j, in question 10, go to question 11.

4es
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Form 1023 iRev. 4-96) Page 7

[EXYI} Technical Requirements {Cantinued)

11

If you checked box h, i, or j in question 10, has the arganization compieted a tax year of at laast 8 months?
[0 ves—indicate whether you are requesting:

U A gefinitive nuing (Answer questions 12 through 15.)

O an agvance ruling {(Answer questions 12 and 135 and attach two Forms 872-C completed ang signed.)

& No—You must request an advance ruling by compieting and signing two Forms 872-C and attaching them to the
application.

12

It the organizauon received any unusuai grants during any of the tax years shown :n Part IV-A, attach a list for eacn year
shawing the name of the cantnbutor: the date and the amount of the grant; and a brief descnption of the nature of the grant.

13

It you are requesting a definitive ruling under section 170(bX1){A)iv) or (vi). check hers ] ana:

Enter 2% of line 8, calumn (e}, Total, of Part IV-A,

Attach a list showing the name and amount contributed by each persen (other than a governmental unit or “puplicly
supported” organization) whose total gifts, grants, cantributions, etc., were more than the amount entered on line 13a
above. B

If you are rgquesting a definitive ruling under section 509(a)(2}, check here » O ane:

For each of the years included on lines 1, 2, and 9 of Part IV-A, attach a list showing the name of and amocunt recaived
from esa)ch “disqualified person.” (For a definition of “disquaiified person,” sse Specific Instructions, Part Il, Line 4d. on
page 3.

For each of the years included on line 9 of Part |V-A, attach a list showing the name of and amount received from each
payer (other than a “disqualified person”™) whose payments to the arganization were more than $5.000. For this purpose,
“payer” includes, but is not limited to, any grganization described in sactions 1TO(DHTHAN) through {vi) and any
governmental agency or bureau.

Indicate if your organization is one of tha follqwipg. If 80, compketg the required schedula. (Submit Yes| No ::fo‘:':;?é:e
only those schedules that apply to your organization. Do not submit blank schedules.) Schedule:
Is the organization a church? . . | . . . . . L . L Lo X A

Is the organization, or any partof it aschool? . . . . . . . . . . . . . . ..o, X B

Is the organization, or any part of it, a hospital or medical research organization? . . . . . | X C

Is the organization a section 50%(a}3) supporting organization? . . . . . . . . . . .. . X : C

Is the organization a private operating foundation?. . . . . . . . . . . . ... .. X E

Is the organization, or any part of it, a home for the aged or handicapped? . . . . . . . . X F

Is the organization, or any part of it, a child care erganization?. . . . . . . . . . . . . X G
Dces the organization provide or administar any scholarship benefits, student aid, etc.? . | | | X H
Has the organization taken over, or will it take gver, the facilities of a “for profit” institution? , | | X

329
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Tar= 1223 Rev 4-361 235e 8

Financiai Data

Completa the financial statemants for the cument year and for each of the 3 years immediately tefore it. If in exrmstence less
than 4 years, complate lhe statements for each year in sxistence. If in axistence less than 1 year, alse provide proposed
tudgets for the 2 years !ollowing the current year.

A. Statement of Revenue and Expenses

Current
tax year

3 pnar tax years or proposed budget fae 2 years

1 Gifts, grants. and contnbutians
received (not including unusual
grants—see pages 5 and € of
the instructigns)

2 Membership taes received |

{e) TOQTAL

3 Gross investment income (See 5 £
instructions for definition)

StaveEmenT & el pe.a_}a_-’.".bﬂb

4 Net income from grganization’s
unrelated business activities not
inciuded on line 3 .

5 Tax revenues levied for and
sither paid to or spent on behalf
of the organization

8 Vaius of services or fac:lrtnas
hirmished by a govemmental unit
to the organization without charge
{not including the vaiue of servicas
or facilities generally fumished the
public without charge) ,

Revenue

7 Otherincome (not inciuding gain
or loss from sale of capital
assats} (attach scheduie)

8 Total (acd lines 1 through 7)

9 Gross receipts from admissions,
sales of merchandise or services,
or fumishing of faciities in any
actwvity that is not an unreiated
business within the meaning of
saction 513. Includs related cost
of sales on line 22. . .

10 Totat {add lines 8 and 9)

11 Gain or loss from sale of capital
assets {attach schedule).
12 Unusual grants.

13 Total revenue {aca lmos 10
through 12)

14 Fundraising ex;;m;e; TR .

16 Camesanens o o o et N\

17 Compensation of officers, \\
directors, and trustees (attach
schedule) STATE M ENT 9 HR328 X N

M
:: Cther salane.s and wages |, . (‘3-\1."';? \\\\\X\\\\.\\\\\\\\

Expenses

Intarest |
20 OQccupancy (rent. utshtues ctc) 2ZT oo | .
21 Depreciation and depistion , . - l\\\\\\\\. \\\\\\\
22 Other (attach scheduls) 2380 &\

2 ;:zg:lg”;’éwaé'}%‘? 28515y \\\\\\\\\
| \\\\

24 Excess of revenue over
expenses (line 13 minus line 23) | LeOZ 2%l

e
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Form 1023 Pev. 4-98)

Financial Data (Continuea)

B. Balance Sheet (st the end of the pariod shown) et
Assats
1 Cash. 1 82 90L. 5%
2 Accounts receivabis, net 2 |LS3 YST
3 Inventories | 3
4 Bonds and notes recaivable (attach schedule) | 4
5 Corporate stocks (attach schedule), s
& Mortgage loans (attach schedule) §
T Other investments (attach schedule) L4
-8 Depreciable and depletable assats (attach scheduis) . STA\'VE'T‘E'QT . ‘.Q. 8 10y H3AY .2
9 Lang . e e e e e e e, 9
10  Other assets (attach schedule) . . . . . . . b‘r}(‘\"ErﬁSJJ‘T . ‘I.O. 19 21224 .1
11 Totsl assets (add lines 1 through 10) . 1] &0 020 -&&8
Liabilities
12 Accounts payable 12 2L Y L5
13 Contributions, gifts, grants, atc., payable . 13
14 Mortgages and notes payabie (attach schedule) 14
15 Otner liabilities (attach schedule) 18
16 Total liabilities (add fines 12 through 15) 18
Fund Balances or Net Assets
17 Total fund balances or net assets 17| Leoz 295 ®
18 Total Hiabilities and fund balances or net assets (add line 16 and line 17) . 18] §70 020.58

shown above, check the box and attach a detailed axplanation .

If there has beer any substantial thange in any aspect of tha organization's financial activities since the end of the penod

>

1/22/96
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...872-C Consent Fixing Period of Limitation Upon
T Assessment of Tax Under Section 4940 of the

oMP g, 545,008

dev. Aor 13381 Internal Revenue Code To be used i

_ Farm 1023, Submet
Oegartment of tne Treamay “rduolicate.
Intermnal Rivarug Senvice [Ses NSruchons on reverse side.)

Under section 6501(c)4) of the Internal Revenue Code, and as part of a request filed with Form 1023 that the
organization named below be treated as a publicly supported organizaticn under section 170{b)(1)(A)v) or section
509{a)2) during an advance ruling penod.

(Exact fQal name of argamzancn as sNown i Qrgamaing Jdocumant) Cistnet Qirector of
Internal Revenue, or
. and the Assistant
1950 Stemmons Freeway, Suite 5001, Dallas, Texas. 73207 Commissicner
{NurnDar, straet. City ar town. stale. and ZIF coce) (Employee Plans and

Exempt Organizations)

Consent and agree that the périod for assessing tax (imposed under section 4940 of the Code) for any of the §
tax years in the advance ruling period will extend 8 years, 4 months, and 15 days beyond the end of the first tax
y&ar. .

However, if a notice of deficiency in tax for any of these years is sent to the organizaticn befare the pericd
expires, the time for making an assessment will be further extended by the number of days the assessment is
prohibited, plus 60 days. :

£nding date of first tax year ... 05/31/98 ...........
(Maneh, day, and yesr)

Name of organization {as shown in organizing documaent) Date
one2one Learning FJ/O’undat ion é -5~ cr S

Officer or trustes having-Suthdnty to s Sec.
Signature ¥ _ Title B
& v

For IRS use only

District Dirsctor or Assistant Commissioner (Empioyes Plans and Exempt Organizations) Date

By b

For Paperwork Reduction Act Notice, see page 1 of the Form 1023 Instructions. Cat. No. 169030 .
Hnop
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) 872.0 Consent Fixing Period of Limitation Upon L
T Assessment of Tax Under Section 4940 of the e

see 2o 396 Internal Revenue Code o e waeq mrcn

Faorm 1023, Suomet
Zeqanmant 3i e Treasury : 8 duahcate.
niemal Aeverue Servce (Sae NSULUCHONS ONn raverse Side)

Unaer section 6501(c){4) of the Internal Revenue Code. and as part of a requast filed with Form 1023 that the
organization ramed below be treated as a pubiicly supported grganization under section 170(B)(1)(Avi) or section
509(a)(2) curng an advance ruling perod. ’

Exact ‘agai nama of argarzanen as snown i SrganIEIng Iocument] Distrct Director of
_ Intgrnal Revenue. or
and the Assistant

............................................................................................... Commissioner
NUMDW, sirest, cify or fown. stace. ang Z!P fode (Employee Plans and

Exempt Qrgamzations)

Consent and agree that the period for assessing tax (imposad under section 4340 of the Code) for any of the 5
tax years in the advance ruling pericd wil extend 8 years. 4 months, and 15 days beyond the end of the first tax
year.

However, if a notice of deficiency in tax fer any of these years is sent to the crganization befcre the pericd
expires, the time for making an assessment will be further extended by the number of days the assassment is
pronibited, plus 60 days.

Ending date of first tax year ................. 05/31/98... ...
(Mann, day. ang rean

Name of grganization (as shown in organizing document) : Qate
oneZone Learning Foundation (o= 15~ ?8
e .
Title b
For IRS use only
Distnet Director or Assistant Commissioner (Empioyee Plans and Exampt Organizations) Date
By &
Far Paperwork Reduction Act Notice, sew page 1 of the Form 1023 instructions. Cat. No, 18905Q
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one2one Leamning Foundation -

EIN- Applied For
1950 Stemmons Freeway

Suite 5001

Dallas. Texas 75207

Statement 1
Page 1 of 5
Application for Recognition of Exemption
Under Section 501(c)(3) of the Internal Revenue Code
Form 1023
PartIL. Actlvmes and Operational Information

(a)  Detailed Description of the Activity

) onelone Learning Foundation

The oneZone Learning Foundation (referred to as the "Foundation") was organized on 7
April 1998 as a non-profitcorporationunder the Texas Business Corporation Act of the State
of Texas. The Foundationwas created for the specific purpose of supervising and controlling
the activities of one2one Indigenous Learning Foundation and one2one California Leamning
Foundation, Inc. (“subordinate organizations™) that provide a K-12 curriculum of “distance
learning™ to schools that wish to implement a charter school program offering this method
of educational instruction as a means to serve non-traditional student populations (referred
to as the "Distance Learning Curriculum™).

"Distance Learning" is a primarily home-based form of education implemented through a
computer network that utilizes the guidance of mentors, individualized curricula and the
unlimited educational resources of the Internet.

The Foundationalso oversees the distribution of educationally-specific equipment, materials
and expertiserelative to implementing the Distance Learning Curriculum, which may include
any or all of the following: (1) computer hardware and software; (2) educational materials;
and (3) educational ~management services and telecommunications management (the
foregoing equipment, materials and expertise are referred to as "Curriculum Aids") (the

[

o
e




"Distance Learning Curriculum" and the "Curriculum Aids" are referred to collectively as
the "oneZone Leamning System") (the activities incident to implementing the one2one
Learning System are referred to as the "Educational Activities").

2 Mission Statemenf

The mission of one2one Leamning Foundation is to improve the lives of diverse students
through its specially designed oneZone Learning System. The one2one Learning System will
emphastize both the nurturing and education of students enrolled in K-12 curnicula. The
oneZone Learning System will provide the broadest possible leaming opportunity through
individualized instruction and lesson plans that will result in measurably increased student
knowledge and understanding.

3) Educational Objectives

The Foundation has established the following educational objectives in furtherance of its
mission:

A. To support the goals of charter schools to serve those students and their
families throughout the United States who seek to gain from the program;

B. To fulfill all student and school reporting requirements consistent with the
respective school district(s); '

C. To create educational and managerial oversight of the Education Facilitators
(as such term is defined in this Statement 3 at (c)(2)(A)(1)), students, parents and the
school administration;

D. To work proactively with the governing Charter Councils to ensure awareness
of the past, present, and future facilities of the school and its educational materials
and services; and

E. To support and manage growth relative to both student population and
academic opportunities.

Li
»
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one2one Leaming Foundation
EIN: Applied For

1950 Stemmons Frecway
Suite 3001

Dallas. Texas 75207

Statement 1
Page 3 of 5
Application for Recognition of Exemption
Under Section 501(c)(3) of the Internal Revenue Code
Form 1023
Part II. Activities and Operational Information
Line 1. Detailed Narrative Description of All the Activities of the O

(b) When the Activity was or will be Initiated

Supervisory activities of one2one Learning Foundation commenced on April 7, 1998.

(¢) Where and by Whom the Activity Will be Conducted
(1) Locale of Activities

The Foundation will engage in Supervisory Activities in the State of New Mexico and in the
State of California. Initially, the subordinate organizations will engage in the Educational
Acuvities in this geographic region. After establishing the Educational Activities in this
region, the Foundation will then look to expand the Educational Activitiesto other states, as
well as within the states of current Educational Activities.

2) Persons Conducting Activities

A. The Foundation

‘The Foundation will conduct Supervisory Activities through its directors and
officers. These persons’ primary responsibility will be to oversee the Educational
Activities of subordinate organizationsas well as develop new business opportunities
to expand the reach of the one2one Learning System.




onelone Leamming Foundation
EIN: Applied For

1950 Stemmons Freeway
Suite 5001

Dallas. Texas 75207

Statement 1
Page 4 of 5
Application for Recognition of Exemption
Under Section 501(¢c)(3) of the Internal Revenue Code
Form 1023
Part II. Activities and Operational Information

Line 1. Detailed Narrative Description of All the Activities of the Organization

B. Subordinate Organizations

The subordinate organizations will conduct Educational Activities through a team of
management experts, educational specialists, and computer network and
telecommunications specialists. This team will provide the School with both
educational management structure and technology resource support.

(1) Educational Management Structure

The educational management structure will be capable of effectively managing the
School and will consist of both education-management specialists and educational
specialists. The education-managementspecialists will provide overall management
review and directionto ensure that the proper structure and procedures are supporting
the attainment of the School's objectives. The educational specialists will constantly
review existing and potentially new educational materials to determine if they should
be integrated into the one2one Learning System. The education-management
specialists and the educational specialists include the following personnel positions:

. Area Superintendent

The Area Superintendent will be responsible for the management of the Program
Director and the Charter Schools. The Area Superintendent will represent the




oneZone Leaming Foundation i

EIN: Applied For

1950 Stemmons Freeway

Saite 5001
Dallas, Texas 75207

Line 1.

Statement 1
Page S of §

Application for Recognition of Exemption
Under Section 501(c)(3) of the Internal Revenue Code
Form 1023
Part I1. Actlvltles and Operational Information

Detailed Narrativ

Foundation to the state organizationsand assist in the start-up of new Charter School
Programs. The Area Supenintendent will report directly to the State Foundation
Director and is a member of the Charter Council.

Program Director

The Program Director will be the chief executive of the School and will be
responsible for all of the operations of the School. The Program Director will
directly supervise the Educational Coordinators (described in paragraph B.
immediately below). The Program Director will report directly to the Area
Superintendent of the foundation and is a member of the Charter Council.

Educational Coordinators

The Educational Coordinators will be responsible for staff development education
material, educational service awareness, operational efficiencies and effective
reporting. The Educational Coordinators will be also be responsible for supervising
the Educational Facilitators. The Educational Coordinators will report directly to the

Program Director.

Educational Facilitators

The Educational Facilitators will be responsible for providing instruction and
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Part II. Activities and Operational Information
Line 1. Detailed Narrative Description of AHl the Activities of the Organization

guidance to students and parents. The Educational Facilitators will assist the students
in determining their academic proficiency and needs. Each Educational Facilitator
will be responsible for approximately twenty (20) students. The Educational
Facilitators will report directly to the Educational Coordinators.

. Technology Resource Support

Technology resource support will consist of computer network and
telecommunications specialists who will ensure that on-line educational materials
and technologicalservices are available twenty-four (24) hours a day and provide any
other technological resource support required by the School.
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Application for Recognition of Exemption
Under Section 501(c)(3) of the Internal Revenue Code
_ Form 1023
Part II. Activities and Operational Information
Line resent and Future Sources of Support

Both the present and anticipated future source of the Corporation's financial support s attributable

to: An Administrativeand Development Fee(as defined in Statement 7 ) earned by the Foundation
in connection with implementing the one2one Learning System.




onelone Leaming Foundation
EIN: Applied For

1950 Stemmons Freeway
Suite 5001

Dallas. Texas 75207

Statement 3
Application for Recognition of Exemption
Under Section 501(c)(3) of the Internal Revenue Code
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Part [I. Activities and Operational Information
Line 3. Fundraising Program

No specific fundraising projects are anticipated. Funding for the Charter Schools comes in two
forms: (1) from state education agencies directly or through school districts; and/or {2) educational
foundations that target specific funds to a specific program.
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Under Section 501(¢)(3) of the Internal Revenue Code
Form 1023
Part I1. Activities and Operational Information
Line 4. Information About the Organization's Governing Body

(a) Names, Addresses, and Titles of Officers, Directors, Trustees, efc.
Name Title Address
Robert L. Carroll Director . 114 N. Sunrise Avenue, A-4

Roseville, CA 95686

A. James Jones Director 712 Zurich Drive
Hummelstown, PA 17036

Gerry R. Hurst Director 1904 S. Akard
Dallas, Texas 75215
Robert L. Carroll President 114 N. Sunrise Avenue
Suite A-4

Roseville, CA 95661

A. James Jones Vice President 712 Zurich Drive
Hummelstown, PA 17036

Gerry R. Hurst Secretary 1904 S. Akard
Dallas, Texas 75215

A. James Jones Treasurer 712 Zurich Drive
Hummelstown, PA 17036

102
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Application for Recognition of Exemption
Under Section 501(c)(3) of the Internal Revenue Code
Form 1023
Part II. Activities and Operational Information
ine 4. Information About the Organization's Governing Bod

(8}  Annual Compensation

Each Directorand Officer will serve in his or her respective capacity without receiving compensation
therefor other than outside directors that receive a $500 meeting fee.
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Statement 5
Application for Recognition of Exemption
Under Section 501(c)(3) of the Internal Revenue Code
Form 1023
Part II. Activities and Operational Information

Line 5. Special Relationship with Other Organizations

one2one Learning Foundation is a parent corporation that supervises and controls the activities of
two subordinate organizations -- one2one California Learning Foundation, Inc. (a California
Nonprofit Public Benefit Corporation)and one2one Indigenous Learning Foundation (a New Mexico
Nonprofit Corporation). Both subordinate organizations are wholly owned subsidiaries of oneZone
Learning Foundation. Moreover, all three entities share the same directors and officers.

Attached to the Form 1023 are group exemption letter requests for both one2one California Leamning
Foundation, Inc. and one2one Indigenous Learning Foundation asking for a group exemption letter
under the procedures described in Rev. Proc. 80-27.
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Statement 6
Application for Recognition of Exemption
Under Section 501(¢)(3) of the Internal Revenue Code
Form 1023
Part I[I. Activities and Operational Information
Line 10. Contractual Agreements and Leases

(a) one2Zone Learning Foundation has a contractual agreement with DirectNet Corporation for
On-line Services, Communications, Curriculum Review and On-line Support, and
Accounting. (See Attached copy of agreement)

one2one Learning Foundation has a service agreement with OnRamp, In¢c. for Intemet
Services. (See Attached copy of agreement)

(b} one2one Learning Foundation is the beneficiary of a lease of office space at 1950 Stemmons
Freeway, Dallas, Texas 75207. The lease is between Informart--Dallas, L.P. and oneZone
Leaming Foundation. (See Attached copy of agreement)
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Under Section 501(c)(3) of the Internal Revenue Code
Form 10623

Part II. Activities and Operational Infoermation

Line 12a. Charges for Services Rendered by the Organization

() The Party that is Charged for Services

The Foundation charges the subordinate foundations an Administrative and Development Fee
(referred to throughout Form 1623 as an “Administrative and Development Fee") for the one2one
Learning System,

(2) Amount of Service Fee

The Foundation determines the Administative and Development Fee based as a percent of
Subordinate Organization revenues. That percentage is 5% and 3% respectively.

30301191
06151998
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One20ne Learning 1998 \-51_ 8
one2one Leaming Foundation - National f'\’!T- TIENT
For the Eleven Months Ending Apri] 30, 1998

Current Month Year to Date
Revenues
Total Revenues $ 000 §. 0.00
Expenditures:
Total Direct Student Costs 0.00 G.00
Advertising - National $ 000§ 500.00
Bank Charges - Texas Comm Bank 0.00 445.54
Contract Labor - Dailas 2,803.68 968501
Contract Services - Dallas 140.00 8.313.07
Dues & Subseniption 0.00 49.00
Entertainment - Dallas 140.60 250.32
Meals - Dallas 0.00 50.63
Moving Expense - Dailas 0.00 906.74
Network Connection - Dallas 0.00 420552
Office Supplies - Dallas 1.516.12 6,708.60
Overnight Delivery - Dallas 679.97 2,189.92
Salanes Exp - Other DAL 0.00 5,000.00
Space Rental - Dallas : 0.00 24,705.80
Telephone - Dallas 718.62 2,617.16
Total Other Expenditures 5,998.99 6582731
Total All Expenditures 3,958.99 63,827.31
Revenue Less Expenditures b <5,99899> § <45.82731>

For Management Purposes Only
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one2one Leaming Foundation

Confidential
11l Ysar Projection )
1901INY May June Juty Aug Sapt Oct Nov Dec Jan Fab Mar Apr Totak

Revenuss

Indirnct 12815 33825 0 0 22325 40,281 $1,420 57,785 4,150 70.515 75.260 70,515 528 630
Program Devalopment 19,085 18.085 0 0 19,085 23,880 30,552 I 34,100 42,009 44 872 42 009 13153
Totsl Revenuss 56,920 62,920 0 0 51,420 84,150 "8z 92,158 102,340 1zsn 120,182 112,524 w2088
Expensay:

Computer Sanvices 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2.000 2.000 2,000 2,000 24,000
National Direcior - Enoliment 8687 8,667 8,887 8087 6,667 8,887 8007 6867 8087 o087 6,567 e 80,004
Nptonsl Director - Programs 8887 - gpay 4587 euor 8087 0,067 8087 6,067 8087 8887 8,687 a.087 80,004
Masional Direcios - Finance 0 0 0 o o 0 8,000 8,000 8,000 8,000 8,000 8,000 48,000
Exacutive Assisiant o 0 2918 2918 2918 2918 2916 29018 2818 2916 2918 2018 20,180
Salary Overhasd 3,200 3,200 2,000 3,500 2,900 3.000 5820 5820 5820 5820 5820 $.620 50920
Curvicubum ] o 0 o 0 0 15218 17,188 19.005 21,005 22437 21.005 118002
Suppites/Equipment 2,000 3000 2,000 3,000 3,000 1,000 3,000 2,000 3,000 3,000 3,000 3000 20,000
RenUaities 3,000 3,000 3,000 2,000 3,000 2,000 3,000 2,000 3,000 3,000 2,000 2,000 36,000
Public Aftsiry 5.000 5,000 5,000 8,000 6,000 5.000 5,000 5 000 5,000 5,000 5,000 5,000 80.000
Govermmental Alfairs 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 $.000 5,000 5,000 5,000 00,000
Postage/Cvernight 500 500 500 500 200 500 500 500 300 500 500 500 6.000
innrence o3 o34 8 »8 ) 28 A i s 038 838 98 11258
Actounting Services - 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 12,000
Advertising C 500 500 500 500 500 500 500 500 £00 £00 800 500 8,000
ConlExrion | 1,000 1.000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1.000 1,000 1.000 12,000
Travel 5,000 5,000 5,000 £.000 5.000 5,000 5,000 5,000 5,000 8,000 5,000 5,000 £0,000
tegat 2.000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 24,000
Total Expenses 45472 45472 a0 a0,008 49,000 YT TN 76,184 74,103 50,013 §1445 80,013 757,348
Het Revenue A sau 7440 49080 Wiy T 212 15,042 1,800 15,963 w7 32,511 38,718 32,612 a2

. |
Page { of 2 Revisad 511298



one2one Learning Foundalion

Confidential
2nd Year Projection
19992000 May Junse July Aug Sept Oct Nov Dec Jan Fob Mar Apt Totals

Revenues
ndwnct 74780 78,789 0 0 o9.158 115,070 130.983 148 895 158,034 162,808 182.808 182808 1,291,142
Program Deveiopment 4ATY “87 0 o 50,198 88,742 78,200 87,837 M50 97,205 97,308 97,385 770,435
Total Revenues 120,882 121,462 [} ] 158,383 w312 208273 234,732 282,884 289,103 180,193 260,193 081817
Exponses.
Computer Services 2.000 , 2.000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 24,000
Madicnal Dirscor - Envolment 8.000 8,000 .000 8,000 £,000 0,000 8,000 8,000 2,000 8,000 2,000 8,000 96,000
Hasonal Dinecior - Programs 8,000 8,000 8,000 £.000 8,000 8,000 0,000 8,000 8,000 2,000 8,000 £.000 96,000
Naonad Director - Financs 8,000 £,000 2,000 8,000 8,000 4,000 5334 9334 0.3M 92304 0.3 9,334 104,004
Nasional Direcior - Siaffing L 14} 1] o 4] 8887 4,887 o887 4,847 .88t 8,887 8,887 44 500
Nabonal Dirscior - Develop o 0 o [ a 8087 0807 5,087 8,087 0,057 8,087 a0o7 48,000
Executive Assistant 2418 2918 2818 2918 2018 5832 5832 582 5832 5832 582 5832 55,404
Satery Overhasd 8,460 8.480 8,480 8480 8,480 10,360 10.600 10,680 10.680 10,880 10,850 10,880 08,73
Cunticulun 22437 22437 0 0 20,508 MM 39,145 13919 47200 48,603 40083 48,003 385243
Supplas/Equipmant : 3000 2,000 3,000 2,000 3,000 5,000 5.000 5,000 5.000 5,000 5000 5,000 50,000
RunlA Riikey 3,000 3,000 3,000 3,000 3,000 3,000 5000 5,000 5,000 5,000 5.000 5,000 50,000
Public Afteirs 10,000 10,000 . 10,000 10,000 10,000 10,006 10,000 10,000 10.000 10,000 10,000 10,000 120,000
Govermrvnontal Affaks - 15.000 15000 15000 15,000 15,000 15,000 15.000 15,000 15.000 15,000 15,000 15,000 180,000
Postage/Overnight ", 500 500 500 500 500 500 500 500 500 500 500 500 000
lnwmncs . 038 2083 2.003 2,083 2,00 2,003 2,083 2,083 2083 2,083 2083 2,083 858
Accounling $.000 1,000 1,000 1.000 1.000 1,000 $.000 1,000 1,000 1.000 1.000 1,000 12,000
Advarising 500 500 500 %00 500 500 500 500 500 500 500 500 €.000
Cond Exhibll 2,000 2,000 2,000 2,000 2.000 2000 2,000 2,000 2.000 2,000 2,000 © 2,000 24,000
Trawel 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 120,000
Legat . 3,000 2,000 3,000 2,000 3.000 2,000 5,000 5.000 5,000 5,000 5,000 5,000 48,000
Total Expensea . 108,780 107,395 45,450 $5.45% 116,058 143,900 152,408 167,182 180,523 151,954 161,958 181,958 1,80085T9
Het Revenus : 13912 1,707 46458 45450 a2y .02 54,308 T1.881 92,001 Yy "IN 238 “1048
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Schedule Line 17 Part )V - Financila Data

Bob Carroll 38,071.08
Tom Heim 10,256.50
James Jones 500.00
Gerry Hurst 500.00

Total 49.327.56

Schedule Line 22 Parl IV - Other Expenses

Technology Services 440,033.00
Contract Teachers 1,221,100.20
Teacher Training 17,306.36
Student Materials 486,591.55
Advertising 1,240.96
Automobile Expense 8,829.60
Bank Charges 587.54
ConferenceExpense 70.00
Contract Services 116,649.12
Data Processing 1,988.43
Dues & Subscriptions 1,586.00
Entertainment 2,125.62
Equipment Rental 424 71
Payroll Taxes 13,187.45
Insurance : 11,250.00
Legal Fees 4,471.66
Moving Expense 1,532.55
Telecommunication Network 4,205.52
Office Supplies 20,869.23
Overnight Delivery 2,863.33
Postage 1,249.58
Telephone 12,2687.05
Travel 10,287.75

Total 2,380,817.21
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STATENEST 10

e
Schedule Line 8 Part IV B. Balance Sheet - Depreciable and depletavle assets

Fumiture and Fixtures 29.913.15
Equipment 51,330.82
Leasehold Improvements 20,190.23

Total 101,434.20

Schedule Line 10 Part IV B. Balance Sheet - Other Assets

Deposits 20,168.21-
Organizational Costs 1,056.50
21,224.71

i1
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5007 INFOMART
LEASE AGREEMENT —_

Tlus Lease Agreement (“Agreement™), which is eflective March 1, 1998, iz between INFOMART-Dallas, L.P, & Texas limited
pariaership {"Landlord™) located at 1950 Stemmons Freeway, Suite 5001, Dallas, Texas 75207 and

OnelOne Leaming Foundation, {"Tenant")
New Mexico Corporation
1950 Stemmons Frwy., Suite 5001
Dallas, TX 75207

Landtord agress to provide Tenant with the services and fucilities described in this Agreement for the term specified below.
The facilities ure located in a portion of the suite of offices known as either Suite 5001 or as 5001 INFOMART ("INFOMART"
or the "Building” tor these purposes is the project aise known as "“INFOMART - The Technology Community").

[n consideration of the benefits described in this Agreement, Tenant agrees to pay Landlord the Base Rental specified below
and to comply with the other requirements of this Agreement. Base Rental shall be paid in advance on the first day of each
month, without deduction or offset. [f any Base Rental installment is more than 10 days late, & late charge will be due equal to
the lesser af 5% of such instailment or the maximum charge permitted by law. The Security Deposit (specified below) shall be
paid at the time this Agreement is signed by Tenant; the Deposit may be used by Landlord from time to tithe to satisfy defaults
by Tenant, without prejudice to any other remedy, Tenant shall deposit a new sum equal to eny portion of the Security Deposit
which was drawn down;, Landlord may commingle the Secunty Deposit with other funds if it so wishes and Landlord shall have
ne ebligation to pay to or credit Tenant for any interest on such Depasit.

[f Tenant fails to pay any sum due under this Agreement or if Tenant fails to comply with any other requirements of this
Agreement, then Lundlord will have the right, without notice to Tenant (which notice is hereby waived by Tenant), to terminate”
all or any part of Tenant's rights under this Agreement. '

BASIC TERMS AND CONDITIONS

Otfice Number(s) [-37, 1-38, [-39, E-21, E-27, Monthly Base Rental $4,300
E-31, I-36B

Term in Months & Security Deposit On File

Commencement Date  March |, 1998 Guarantor _ N/A

Expiration Date August 31, 1998

The office or offices made available to Tenant shall hereafter be referred to simply as the "Office".

Tenant hereby agrees to comply with both the Rules and Regulations attached as Exhibit *A* and INFOMART's Policy
Statement attached as Exhibit “B*. Tenant also agrees to sign any additional documents which may be required by Landlord in
order to further evidence the terms of this Agreement.

Tenant agrees to accept the Office "as is." Landlord is not obligated to provide additions or alterations to the Office and Tenant - .
agrees not 1o make any additions or alterations to the Office without Landlord's prior written consent, which consent may be
withheld in Landlord's sole discretion.

INSURANCE

Tenam agrees to maintain during the term of this Agreement standard form (occurrence-based) commercial liability insurance
caverage of at least $500,000.00 (combined single limit bodily injury, property damage or combination thereof), including a
[Form 294 endorsement or other comparable coverage which will insure Tenant for damage to property which it either rents or
possesses. Tenunt also agress to maintain all-risk property insurance coverage which insures, at full replacement cost, all of
Tenanl's personal property, fixiures and inventory in the Offica and Tenant agrees to maintain workers compensation and
employer’s liability insurance in state-required limits. All coverage shall be with on insurance company approved by Landlord

One20ne Leaming Foundation
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(lwwever, any company with a Best's lisurance Rating of A, XTI or better shall be deemed automatically approved) A
certtlicate of msurance shall be delivered to Landlord before the Comunencement Date and thereafler within |5 days before_the
exprration date ol 1l policy then in (orce, Each policy shall specily that Landlord will be given ot luast 30 days written notice
prior o caneellation or non-renewal. Tenant, on behiall of itsell’and its insurers, waives all rights of subrogation against
Landlord and Landlord's insurers. Tenant shall not do, or permit anything to be done in or about the Building or the Office, or
bring or keep unything theren, that will in any way increases the rate of fire or other insurance on the Building, or on property
kept therein or otherwise increase the possibility of fire of other casualty,

Landlord, its propefly manager, mortgagees, ﬁgculs. and employees (and each of their directors, officers, joint venturers,
ciployees and ugents) shal not be lable 1o Tenamt or any person clauning through Tenant, for any mnjury of damage restilting
trom any medend oceurring in or around the property known as INFOMART, including the Otfice, parking areas and outside
areas, excepl where due o the gross negligence or willful misconduct of Landlord. Tenant agrees to indemnify and hald
hannless Landlord, its property manager, mortgagees, agents, and employees (and each of their directors, ollicers, joint
verturers, employees and agents) from any liability, loss, cost or expense {including attarneys faes) which may be incurred asa
resuit of the use of the Office by Tenant or by any invitees of Tenant, or which may be incurred as a result of a default by
Tenant under this Agreement, including incidents attributable in whole of in part to the negligence of such indemnified party
{but not including inctdents caused by the gross negligence ar willful misconduct of such party). Tenant shall loak solely to
Lundiord's equity interest in the INFOMART property and not to Landlord's personal liability for any liability recverable under
the erims of this Agreement. In no event shall Landlord be liable to Tenant for consequential damages.

it the event the Offiee, Suite 5001 or any Sortion of the INFOMART Building becames unfit for accupancy for any reason,
Landlord shall have no obligation to rebuild or repair the relevant [aciiity. However, if the Office is rendered untit for
accupaney, for any reason other than Tenanl's tault or negligence, Landlord may either terminate this Agreement or make such
TCRAlLs ds arg Necessary (o again render the Otlice fit for occupancy. [f Landlord elects o repair the Office, this Agreement
shali not terminate, but il any portion of the Office is in tact not occupied during such repairs, Base Rental shall be reduced by
a luir proportion uttif such time as the Otfice is again rendered fit for occupancy. In the event the Office, Suite 5001 ot any
portion of the Building becomes unfit for occupancy due to Tenant's fault or negligence, the Base Rental shall not be reduced

during the repair and restoration and Tenant shall be liable for any cast or expense of repairing the Office, Swite 5001 or the
Building,

TENANT QUALIFICATION

This Agresment has been signed by the Landlord on the express understanding that Tenant will be using the Office only for the
sale of hardware, software or related services to information processing systems customers. If at any time during this
Agreement Tenant fails to qualify under this qualification, Landiord shafl have an immediate right to terminate this Agreement.

PROGRAM EVENT QUALIFICATIONS, PARTICIPATION RIGHTS AND CONDITIONS

Landlord agrees to include Tenant in the INFOMART marketing program known as "Program Events" (as such term is defined
below) and to permit Tenant's participation in Program Events if requested by customers or sponsers, but only on the following
lerms and condilions: :

Caonditions

Tenant must be a "small business”, as defined below and this Agreement must be for a term of 12 months or more. In
addition, no participation will be permitted in each type of Program Event until either an on-site employee or an on-site
representalive of Tenant has attended an INFOMART marketing workshop devoted to that particular type of Program
Event; if this on-site employee or representative later leaves Tenant's business of no longer works on-site, then Tenan!
must send a new on-site employee or representative to a marketing workshop deveted Lo each type of Program Event in
which tie Tenant is interested before Tenant's further participation in such Program Events will be permitted. [l Tenant
has canceled or failed to honor any Program Event commitment on -2 occasions, Tenant will no Jonger be eligible to
participate i any further Program Event.

Terms

"Program Evet” for these purposes shall meun any of the following: an "executive briefing” (where one or more
customers requests a private conference with vendors of particular products or services), an “access event” (where a
showroom program is offered at INFOMART Lo outsidé groups of customers), or "tradeshows” (where an outside
tradeshow organizer requests select or generzl participation by INFOMART tenants in showroom activities). Landlord
makes 1o representation or warranty that Tenant's nume and business products will be promoted in every marketing ¢{fort

One200: Leamning Foundation
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at INFOMART or in cvery Program Event. Tenant acknowledges that outside customers and tradeshow organize;s are
free 10 seleut whomever they wish (or executive briefings or other presentations and Tenant acknowledges that it is nt
relying upon Landlord to specially promote Tenant's products or to exert influence on Tenant's behatf. Lm_mdlo;d reserves
the right to determine in its discretion whether any particular request from a customer or radeshow organizer is
suflicientty relevant to Tenant's products or services to warrant furnishing Tenant's name to such party.

For these purposes "small business" shall mean a business which.meets both the 1990 "average net income” test and the 1990
"unual receipts” st for the applicable SIC industry classitication of the Smal} Business Administration in Sections

121 802(a)(2)1) and 121,601, respectively, of Volume 13 of the Code of Federal Regulations; {or purposes of the “average net
meente” test, the business must mect the applicable criteria both without considering its affiliates, and including its affiliates,
“affihates” shatl be as delined in Section 121,401 of the same regulations]. If at any time during this Agreement Tenant fails to
qualily under these conditions, Landlord shall have an immediate right to terminate Tenant's participation in any Program
Events.

Tenant agrees that it shatl conduct itsell in a protessional, courteous manner in all marketing and Program Events associated
with [INTVOMART.

BASIC SERVICES PROVIDED BY LANDLORD

The tollowing office services will be provided to Tenant, ot no additional charge, so long as Tenant promptly pays Base Rental:
Building standlard cleaning and maintenance services, Building standard heating, ventilation, air conditioning and eiectrical
services, {ree parking in the unreserved, uncovered, surface parking areas of INFOMART subject to aveilability; use of the
5001 INFOMART address; up to four hours conference room usage per month in the conference rooms located wathin Suite
5001 (subject to availability), shared receptionist and switchboard services during normal business hours (8:00 a.m. to 5:00
p.an weekdays, except holidays), up to 100 free message units per month (modem excluded), and Building standard security
SLrvices.

ADDITIONAL SERVICES PROVIDED BY LANDLORD

The following services will be provided to Tenant on an “as available" basis, at Landiord's then customary charges for Suite
5001 tenants: telephone installation;, telephone port connections; door Signs; set up fees; local and long distance telephone
servicy, udministrative services ($75.00 current monthly minimum}; post office box rental; furniture rental, covered parking
spaces, subject W availability (current charge is $50.00 to $90.00 per space per month), additional telephone message units
{100 free wuls per month; thereafter the current charge for each unit is 30 cents); facsimile, word processing and photocopy
services (ul per page charges) in Suite 500{; telephone directory listing, special or extra cleaning and maintenance services,
conference rooms in INFOMART, subject to availability (capacity ranges from 10 to 500 people); and exhibition space in
INFOMART subject to availability. The above additional services and the charges associated therewith are subject to change
from time to time by Landlord, without advance nouce. Landlord's liability for failure to render any service shall be limited to
the amount charged by Landlard for such service,

NOTICES

Any nouces for purposes of this Agreement must be in writing and may be deljvered by certified mail, return receipt requested
(in which event notice is deemed received 3 days after it is sent), or by hand delivery. Notices o Tenant shall be addressed to
5001 INTOMART at the office numnber designated on page | of this Agreement. Notices to Landlord shall be addressed to
INFOMART-Dallas, L.P. a Texas limited partnership, 1950 Stemmons Freeway, Suite 6038, Dallas, Texas 75207, Attention
Lease Admimstrator, Either party may change their designated addresses by notice to the other.

HOLD OVER

I Tenant remains in possession of the Lease Premises after the expiration or termination of this Agreement without signing a
new Agreement, Tenant will be occupying the Leased Premises on a month to month basis at a rental equal to twice the Base
Renal. Tenant shall remain subject to all conditions, provisions and obligations of this Agreement. No holding over by Tenant
shull be construed to extend the Lease term or in any other manner be construed as permission by Landlord to hold over,

OTHER

Any property lett in the Office after tenmination or expirationof this Agresment or abandonment by Tenant shall be deemed
abandoned und Landlord shall be lree 1o dispose of such property in any manner it chooses. No property rented from Landlord

One20ne Lzaming Foundation
March L, 1998 Page 3
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or awned by Landlord shail be removed from the Offics. Tenant waives ail rights to any condemnation proceeds {including
proceeds rom purchases in liey of candemnation) which tngy accrue (o the Building, project, Suite 5001 or the Office. ._»

This Agrecinent constitutes the entire agreement of the parties. No prior written or oral promises and’or representations shall
be binding. This Agreement supersedes and cancels any previous agreements, leases and/or Use and Service Agresments
between either INFOMART USA, L.P.. a Texas limited partnership or INFOMART-Dellas, L.P., a Texas limited partnership
and One2One Lenming Foundation, E

LANDLORD: TENANT;

- INFOMART- Dallas, L.P., a Texas limitad partnership One20ne Learning Foundation
New Mexice Corporation

By INFOMART USA, L.P.. a Texas limited partnership

By % %;./ N ) // / /.__._./
Name Thomas E. Jones Name u-):é{:'ﬂfh@q éﬂ

/
Title Authorized representative Title ]2 (£ &QQL""\"‘
owe A6-98 pue __ 241 /43¢

Attachments: Exhibit "A” - Rules and Regulations
Exhibit "B" - INFOMART Policy Statement
Exhibit *C* - Other Terms

One20ne Learning Foundation
March L, |99R
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EXHIBIT "A"
To Lease Agreement dated March 1, 1998 by and between =
INFOMART-Dallas, L.P.. a Texas limited partnership, as Landlord and
Onec2One Learning Foundation, as Tenant

_ RULES AND REGULATIONS

For purposes of these Rules and Regulations, the terms "Leased Premises” and “Office” shall have the same meaning.

Maruh |, 1998

No additional locks shall be ptaced on the doors of the Leased Premises by Tenant, nor shall any existing locks be changed
unless Landlord is immediately fumished with two keys thereto. Landlord will without charge {urnish Tenant with iwo
keys tor each tock existing upon the entrance doors when Tenant assumes possession with the understanding that at the
termnation of the lease these keys shall be returned or paid for at five dollars ($5.00) each. A deposit of two and 30/100
doliars {32.50) each shall be required for additional keys.

Tenant shall not at any titne display a "For Remt" sign upon the Building or the Leased Premises, or advertise the Leased
Premises tor rent.

Salies and ather unusually lwavy objects shall be placed by Tenant only in such places as may be approved by Landlord.
Any dmmnuge caused by overloading the {loor or by taking in or removing any object {rom the Leased Premises or the
Building shall be paid by Tenant.

Windows tacing ou corridors shall at all times by wholly ¢lear and uncovered (except for such signs or vertical blinds as
Landloed may approve) so that & full unobstructed view of the interior of the Leased Premises may be had from the
corridors, unless otherwise approved in writing by Landlord.

No vehicles or animals shall be brought into the Building, other than as raquired by handicapped persons.

Tenant shall not make any changes in the pipes, ducts, or wiring serving the Leased Premises or add any additional pipes,
ducts, or wiring without the prior written consent of Landford, and any such changes or additions shall be made in such
manner as Landiord may direct.

No sign, tag, label, picture, advertisement, or notice (other than price tags of customary size used in marking samples) shall
be displayed, distributed, inscribed, painted or affixed by Tenant on any part of the outside of the Building or of the Leased
Premises without the prior written consent of the Landtord.

In the event Landlord should advance upon the request, or for the account of the Tenant, any amount for labor, material,
packing, shipping, postage, freight or express upon articles delivered to the Leased Premises or for the safsty, care, and
cleanliness of the Leased Premises, the amount so paid shail be regarded as additional rent and shall be due and payable
forthwith to the Landlord (rom the Tenant.

The corridors and hallways of the Building shall not be used by Tenant for any purpose other than ingress Lo or egress from
the Leased Premises.

- Tenant shall not do or permit to be done within the Leasad Premises anything which would unreasonably annoy or interfere

with the rights of other tenants in the Building, or which might constitute a potential hazard to other tenants or visitors.

. During the thirty (30)“days prior to the expiration of this Lease, Landlord may show the Leased Premises to prospective

tenants.

- Tenant shall aot put or operate any steam engine, bailer, industrial machinery or stove in the Building or upen the Leased

Premises or do any cooking thereon or use or allow to be kept in the Building or upon the Leased Premises any explosives
or any kerosene, camphene, bottled gas, ofl or other highly {lammable materials, except non-hazardous cleaning and
Jundtorial supplies in stnall quantities only (that is, in quantities sufficient only for the furnishing of short-term maintenance
and janitorial services to the Leased Premises), but in all events never in quantities that would require reporting or special
handling obligations under federal, state and/or local regulations. Landlord reserves the right to prohibit the use, handling
and/or storage ol specilic types or brand names of chemicals, solvents or products whenever Landlord deems such
restriction to be in the best interest of the Building and/or property. Tenants must at al! times dispose of cleaning,

QOne20ne Learning Foundation {1 E.
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janrtorial and otlter solvents and chemicals prudently and safely, in compliance wath al! applicable laws, and in compliance
witly adl turther miles and regulations which may be imposed by Landlord from time lo time.

13 Landiord reserves the right to prescribe reasonable qualifications for admission into the Building.

14, Models, salespersons or other employees or representatives of Tenant, shall not model, demonstrate display, or show in any
manner any merchandise outside of the Leased Premises in the Building or on the Property without Landlord's prior written
consent. T - ' '

. 15 Tenunts sccept tall responsibility for receiving all packages, mail and shipments sent ta them at the Building and/or Leased
Premises. It tenants are not available when such items arrive, Landlord may accept delivery of same, but shail have no
obligation 4o do so. Nor shall Landlord have any obligation to confirm postage, handling, address. information or prepaid
casts associated with such delivered items. Nor shall Landlord have any obligation to pay handling or delivery coats for
such items. 1 items are accepted on behalf of tenants, Landlord may store such items and charge the applicable tenants for
storage, handling and delivery expenses incurred by Landlord. Tenants waive alf claims agninst Landlord for any damage
or loss to such articles or merchandise. I is expressty stipulated that no bailment will be created between Landlord and
tenants by any actions taken by Landlord herein.

16 Canvassing, peddling, soliciting und distribution of handbills or any other written matenial in the Building or in the
Building's parking areas are prohibited, and each tenant shall cooperate to prevent the same.

17 1f the Leased Premises front on the atrium within the Building, Tenant shall cause the Leased Premises to be kept open for
business and cccupied by Tenant's personnel during all normal business hours of the Building.

|8, Plumbing {ixtures and appliances shall be used only for the purposes for which constructed, and no unsuitable materia!
shall be placed therein.

19 A tenant shall notity Landlord when any equipment (including computers and/or related equipment) is to be taken in or out
of the Buslding, and the moving shall be done after written permission is obtained from Landlord on such conditions as
Landlord shall require.

20 All deliveries must be made via the service entrance and service elevator, at such times as approved by Landlord.
Landlerd's approval must be obtained for any delivery.

21 Each tenat shall cooperate with Landlord's employees in keeping their Leased Premises neat and clean.

22. Tenants shall not ¢cause or permit any improper noises in the Building, or allow any unpleasant odors to emanate [rom the
Leased Premises, or otherwise interfere, injurs or anncy in any way other tanants, or parsons having business with them.

23, Landlord has the right to evacuate the Building in the event of an emergency, safety drill or catastrophe.
24 Tenant shall comply with parking rules and regulations as may be posted or distributed from time to time,
25. No portion of the Building shall be used for the purpose of lodging rooms.

26. These Rules and Regulations are in addition to, and shall not be construed to in any way medify or amend, in whole or in
part, the terms, covenants, agreements and conditions of any [ease of space in the Building.

27 Landlord reserves the"righl to make such other and reascnable rules and regulations as in its judgment may from time to
time be needed for the safety, care and cleanliness of the Building, and for the preservation of good order therein,

28 Tenant shall comply with the INFOMART Policy Statement. Tenant shall be liable for ali injuries and damages sustained

by Landlard or Landlord's agents or by other tenants, occupants, or invitees of the Building by reason af any breach of the
requirements of the NFOMART Policy Statement by Tenant or Tenant's agents, employees or invitees.

LANDLORD'S ms;ﬂ

TENANT'S IMITIALS:

One2One Learning Foundation
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EXHIBIT "“B" -
To Lease Agreement dated March 1, 1998 by and between
INFOMART-Dallas, L.P., a Texas limited partnership, as Landlord and
One20ne Learning Foundation, as Tenant

(NFOMART POLICY STATEMENT
GENERAL POLICIES AND PROCEDURES REGARDING INFOMART, DALLAS

| PERMANENT TENANT QUALFICATIONS

Permanent tenants must be producers of hardware, software or services utilizing information processing equipment unless
othenwise specificully approved by Landlord and must sign Landlord's "Standard Lense Form”. If the tenant's business
includes the cesale of produets or services, the lenant must add to or enhance the value of such products or services.

2. 3001 TENANT ICATIONS

SO0 tenants must be producers of hardware, softwars or services utilizing information processing equipment unless
otherwise specifically approved by Landlord and must sign Landlord's "Suite 5001 Lease Agreement”. If the tenant's
businesy includes the resale of products or services, the tenant must add to or enhance the value of such products or
services.

3 TEMPORARY TENANT QUALTFICATIONS

Temporary tenants are companies signing temporary space agreements at INFOMART for the temporary use of conference
rooms, meeting rooms, and/or exhibit space at such rates as Landlord deems appropriate. :

4 TEMPORARY EXHIBITO G S

(2) During designated temporary trade events sponsored by Landlord which are conducted in conjunction with the
use of pennanent showrcoms and which include the rental of temporary exhibit space, permanent tenants wiil be
oflered a priority selection of such temporary exhibit space based in the initial year upon the dates on which such
permanent tenants entered into leases for space within the Building and in subsequent years on a priority basis
reasonably determined by Landlord.

)] When temporary exhibit space is used in conjunction with permanent showrooms, non-information procassing
industry representatives may display wares for specific trade markets,

(c) Temporary space areas may be rented independent of permanent showrooms, in which event Landiord will have
sole discretion as to exhibition policies.

5. BUSINESS HOURS

Permanent shewrooms bounded by an atrium wholly or partially will be open and staffed during all normal business hours
of the Building which are currently 8:30 a.m. through 4:30 p.m. weekdays excluding national holidays. These hours are
subject to change. Showrooms must be open during all Landlord sponsored trade events with exceptions approved in
writing by Landlord. The hours of these events will be established by Landlord.

6 SALESPOLICY

Warehousing und on-site delivery to customers is prohibited in permanent showrooms and in ¢xhibit space when used in
conjunction with showrooms, -Payment for products or services thal are of a retail sales nature are prohibited (provided,
however, that payment or partial payment for orders taken at the Building for future delivery to a buyer will be allowed (f it
is within the applicable tenant's normal business practice and is not of a retail sales nature, it being the intention hereof to
pennit payments or partial payments intended to bind an order for future delivery without in any way qualifying or
circurnventing the prohibition within the Building sgainst retail sales). '

Py,
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ACCESS AND ADMISSION OF VISITORS

Landlord reserves the right to implement and/or use any or all of the following policies with regard 10 access and admission
ol visitors into the Building, Tenant will receive prior notice of any change in the policy.

{a) All entrants to the Bujlding will be registered and issued an identification badge with the exception of visitors
with a pre-arranged appointment with a specific tenant. Appointment-only visitors will be issued a badge which
requires such visitors tg be accompanted by the appiicable inviter. Appointment-only visitors will not be
required to register on the Building's visitor database.

{b} Terms of issuance of badges will be annual with the exception of specific trade events, including without
linitation conterences and symposia, in which event badges will be valid only during the scheduled event.
‘Temgorary user badges will be issued to non-scheduled daily visitars.

(<) A registration fee will be established by Landlerd which will defray the cost of registration and better ensure the
quality of visiters,

(d) Permanent tenants' badges will be issued based on one badge per 500 Usable Square Feet of space, with
additional badges available upon payment of a registration fe= cost or annual renewal cost.

() Members of the press and educational institutions will be issued a maximum of five annual complimentary
hadges with additional badges available upon payment of the standard registration {ex.

{H Employees and agents of Landlord will be issued badges at the discretion of Landlord.

Visitor registeation information deemed appropriate by Landlord wil] be made available to permanent tenants. [nformation
regarding tenant invitees will be proprictary and not available to tenants. Altendee registration lists of externally sponsared
events will be the property af the sponsoring group.

PUBLIC FUNCTION AREAS/ON-SITE ACCOMMODATIONS

(a) A vigitor information directory system wil] be provided by Landlord to assist visitors in locating vendors, Tenant.
and exhibitor listings will be categorized by company name and product offerings. Each Permanent Tenant is
eligible to multiple product listings applicable, up to a maximum of one product category listing per 500 Usable
Square Feet of permanent lease space. Additional listings may be i3sued at a nominal fee subject to product
etigibility. S001 Tenunts are eligible for one (1) product category listing. Temporary Tenants are not eligible for
a product category listing.

(b} Tenant's meeting room use will be coordinated on a reservation basis and all tenants will be eligible, Standard
tees will be appiied and Landlord will control the rental of these arees and the use of the areas will be
coordinated by the buyer/tenant services department of Landlord. Reservations for meeting room space within
the Building will be on a first-come first-served basis.

RCHANDISING QF [INFO

INFOMART reserves the right to list tenants, partially or in entirety, of INFOMART in merchandising programs and agrees
that such use shall not contain editorial reterences regarding specific tenants.

. TEN P 8]

On-sile parking for employees and guests of tenants shall be made available. Permanent Tentants are eligible to one
parking space-in the garage located adjacent to the Building, per 1,000 Usable Square Feet of lease space, subject to such
tertns and conditions (including without limitation such rental or other charges) as Landlord may {rom time to time impose.
5001 Tenants are eligible lo one parking space in the garage located adjacent to the Building, subject to such terms and
conditions (including withwout limitation such rental or other charges) as Landlord may from time to time impose.
Temporary Tenants are not etigible for any parking spaces in the garage located adjacent to the Building.

POLICY AMENDM 3

Landlord may amend its policies trom time to time and such changes shal] be binding upon Tenant.

LANDLORD'S MMLS:%

TENANT'S INITIALS: Cg’

One2Cne Leaming Foundation
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EXHIBIT "C" -
To Lease Agreement dated March 1, 1998 by and between
INFOMART-Dalizs, L.P., 8 Texas limited partnership, as Landiord and
: Onec2Onc Learning Foundation, as Tenant

OTHER TERMS
Regardless of any item set forth in the ubove referenced Agreement and/or Exhibits A through C, Landlord and Tenant hereby
agree as follows:
{. The Administrative Services Minimum shal] be deleted (375.00 per month).
2. Landlord shall be entitled to cause Tenunt to relocate from the Leased Premises to a Relocation Space within the Building
al any time upon reasonable written notice to Tenant (which notice shall not be given in excess of ninety (90) days prior to

such relocation). A relocation space shall mean a space designated by Landlord of comparable size to the Lease Premises.

Landiord or the third party tenant repiacing Tenant in the Leased Premises shall pay all reasonable costs of accomplishing
such relocation.

LANDLORD'S INTTIALS: E @

TENANT'S INITIALS: G2
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Service Exhibit

1. Overview and Technical Description.

OnRamp Technologies Internet Access service (the “Service™) provides [P packet delivery lo the publ'ic TCP/IP network
commanly refereed to 88 the "Internet”, OnRamp enables IP datagram routing to and from customer premise equipment to and from
OnRamp's peering points with Internet autonomous Systems.

2. Access and Avatlability,

ORT!'s TP backbone is a packet-switched inter-LATA data transport service comprised of ATM and Frame-Relay wide area
networking technology. Customers obtain access to via dedicated digital facilities, logical permanent virtual circuits (Frame-Relay), or
dialup digital circuits (ISDN). Availability of the Service and the Internet Protocol (*IP") Space allocated to Customer by ORT! for the
purposes of routing shall be in accordance with ORTTs good faith interpretation of generelly accepted definitions, practices, customs and
rules of internetworking standard authorities.

3. Connection Service Ordered.

A. Customer Name: One 2 One Learning Foundation

. User ID!

. Circuit ID:

. Transmission Rate of Connection;__Level 1 Col.ocation
- Initial Service Term: ] Year

B
c
D. Service Location (SPID#):
E
F
F

_ Brice Schedule: $ 495 per month $ 495 set up fee
SZSOpermonthformeradnﬂ:ﬁmﬁm

The installation will be done at a future date pending the receipt of Funding. Installation date will be o or before May 1, 1998. If
for any reason the funding is not received, this agreement will be nullified.

Customer Initials
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OnRamp Technologies — Service Agreement .

A, This Service Agresment iz between OnRamp Technologies, Inc. (“CoRamp™) and the undersigned customer (“C\m'Oﬂlef’ ). The following terms and
conditions come into effect upon the date when the connection from OnRamp's network is completed the Customer's physical site and 1P packets are
enable for tranemission from OnRamp's network. Customer may uge OnRamp's services, network, equipment and pointa of presence (lhc_“SHvtccs’ ]
for lawful purposss only. CustoMer may not post OF ransmit any material that lg in violation of any applicable law or regulation, including, but not
{imited to, material that is in viclation of 3 copyright or tragemark, material deemed to be obacene, or material that 3 protecied by patent or trade
secrat, Customer agrees to indemnify and ioid harmiess OnRamp dom any claims rssulting from Customer’s use o.f the Services or any use ’of the
Services by any of the Customer’s employees, agents, customers, of any other pasties in Customer’s cisain of distribution. ' Customer's access of sther
networks of scrvers that are connected, sithar directly of indirectly, must be in compilance with the rules and regulations germane to such other
DEtwOrks OF sefvers,

B. Bither party may terminate this Service Agreement after the Initial Term, Moreover, Customer may terminate this Service Agreement at any time upon
providing sixty (60) days' prior writeen notice OsRamp. [f Custorer decides to terminate the Agreement. OnRamp will refund to Customer any
credited payments for services to have been rendersd after the date of termination through the last day of the initial term. Such rcﬁn}d will be made
within ninety (90) days from the date of termination. and shall be reduced by early termination charges and any amounts owing on equipment provided
by OnRatnp, a3 provided for in the Service Exhibit, Any termination shall not relieve Customer of its obligation to pay any charges incurred hereunder
for services rendered prior to Customer's termination. Motwithsianding the foregoing, OnRamp may terminate this Agreement, or suspend ihe
provigion of the Service to the Customer, at any tims in the event of the occurrence of any of the foliowing: (a) failure by the Customer to pey all
tequired rates and charges under this Agreement 0 OnRamp on the payment due date specified in OnRamp's billing statements 10 customer; (b)
breach; (¢) the Customer makes an asgignment for the benefit of creditors or becomes bankrupt or inaokvent, or takes beaefit of, or becomes subject to,
any legislation in force relating to bankruptcy or insolvency, It being understaod that the appointment of & recelver or trusiee of the property and assets
of the Customer is conclusive avidence of insolvency; or (d) OnRamp is unable to provide the Service by reason of any law, rule, regulation, or order
of any municipal, siate or federal authority, including, but not limited to, any regulatory authority having jurisdiction.

C.  Customer acknowledges and agrees that OnRamp has no control over the content or hamre of the information transmitted through its network.
Accordingly, OnRamp makes no wamanties, either expressed of implied, for the Services it provides, and expressly disclaims ony warmanies of
merchantability or fitness for a particular use. Customier's use of any information obtained vie the Services is at Customer's own risk and OnRamp
denies any respongibility for the quality or content of the information obtained via the Services.

D. OnRamp will geant a credit allowance for interruptions to the Services and puch credit allowance will be calculated and credited in 15-minute
increments. OnRamp will not grant such credit allowance if the Service interruption is, in OnRamp’s reasonable discretion, due to (1) the negligent
acts of Customer of its agents; (i) the failure or malfunction of ron-OnRamp equipment of systems not provided by OnRamp; (i) circumstances or
causes beyond the control of OnRamp; or (Iv) a service interuption caused by scheduled gervice maintenance. The foregoing states the Customer's
sole remedy for Service interruption under this Service Agreement, and in no event shall OnRamyp be liable for harm to business, lost revenues. lost
savings, or lost profits suffered by Customer.

E.  Payment for the Services i due thirty (30) days after the date of invoice {with such invoics to be deemed accurate and binding unless an objection in
writing i3 received by ORT1 within twenty (20) days from the date of the invoice). If payment i5 not received within thirty (30) days of the involce,
Customer's account shal} be deemed to be in default and OnRamp may interrupt the Services until the invoice Is paid in full. If payment is not received
within sixty {60) days after the date of involce, OnRamp reserves the right (o terminate the provision of the Services permanently.

F.  In the event any provision of this Service Agreement shall be invalid, illegal or enforceable in any respect, such a provision shall be considered
separate and severable from the remalning provisions of this Service Agreement, and the validity, legality or enforceability of any of the remaining
provisions of this Agreement shall not be affected or impaired by such provision in any way. This Service Agreement cancels, repiaces, and
supersedes as of its effective date all existing agreemeats and understandings, written or oral, between the parties to this Service Agreement relating to
the subject matter contained hersin. The whole contract betwesn the parties is contained In this Agreement, and no prefiminary proposals, written of
orai, form any part of this Agreement. This Service Agreament shall not be assigned, in whole or in pary, by either party without the written consent of
the other party {which consent shall not be unreasonably withbeld or unduly delayed), except that OnRamp may assign its rights and obligations
hereunder (i} to any mtbsidiary, parent company or affiliate of OnRamp; (i) pursuant to any sale or transfer of substantially all of the business of
OnRamp; or (lif) pursuant 1o any financing, merger or reorganization of OnRamp. Thiz Agresment shall be construed in accordance with the laws of
the state of Texas, and shal] be (reatad ag a Texas cantract,

CUSTOMER ACKNOWLEDGES THAT CUSTOMER HAS READ THIS AGREEMENT, UNDERSTANDS IT, AND AGREES TO BE
BOUND BY ITS TERMS AND CONDITIONS,

——
Customer Name: _D4g . Zowg. é\,,_'&vf,wv;m OnRamp, Inc.
' {

i 1950 Stermmons Freeway, Suite 2026
Signatre; / f/ Dallas, Texas 75207
§ S Cm
Printed Name; LI A (-QV\/ Authorized OnRarop Signawre;
Date: 7’/ L/ 0
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Service Exhibit
1. Overview and Technical De.rcr!pﬁ;m} ’ ‘
OnRamp Technologies Internet Access service (the “Service™) provides [P packet delivery to the public TCP/IP netwark

commonly refereed to as the “Internet”. OnRamp enables IP dgtagram routing to and from customer premise equipment to and from
OnRamp's peering points with Internet autonomous systems. '

2. Access and Availability.

ORTI's [P backbone is a packet-swi inte X ATA data transport service comprised of ATM and Frame-Relay wide area
networking technology. Customers obtain access sevia dedicated digital facilities, logical permanent virtual circuits (Frame-Relay), or
dialup digital circuits (ISDN). Availability of phe Service and the Internet Protocol ("IP*) Space allocated to Customer by ORTI for the
purposes of routing shall be in accordance with ORTTs good [aith interpretation of generally accepted definitions, practices, customs and
rules of intemetworking standard authorities.

3. Connection Service Ordered.

A. Customer Name: One 2 One Leaming Foundation

. UserID:

. Circuit ID:

. Transmission Rate of CW“W:_L&M&LBQWWMM ov”
d e Conheth g the. l—a o ldko— O

. Initial Service Term: | Year

B
C
D. Service Location (SPID#):
E
B
F

. Price Schedule: $ 1,500 per month for ‘T1 service $2,000 for installation of T1 Service in Albuquerque
$ 1,500 per month for T1 service $ 2,000 for installation of T1 Service in California

The installation will be done at a future date pending the receipt of Punding. Installation date will be on or before May [, 1998. If
for any reason the funding is not received, this agreement will be nullified.

Customer [nitials




OnRamp Technologies ~ Service Agreement

This Service Agreement is between OnRamp Technolegies, Inc. (“*OnRamp™) and the undersigned customer (“Customer’). The followmg terms and
conditions come into effect upon the date when \he connection from OnRamp's netwark is completed the Customer's physical site and (P packers ure
enable for transmission from OnRamp's network. Customer may use OnRamp's services, network, equipment and points of presence (the “Services™)
for lawful purposes only. Customer may not post or transinit any material that is in violation of any applicable law of regulation, including, but not
limited to, material that is in violation of a copyright or trademark, materlal deemed to be obscone, or material that is protected by pateat or wade
secret. Customer agress to indemnify and hold harmiess OnRamp from any claims resulting from Customer’s use of the Services or any use of the
Services by any of the Customer's smplovess, sgents, customers, of any other parties in Customer's chatn of distribution. Customer's access of other
networks or servers that are connected, either dlrectiy or indirectly, mwat o2 in complianca with the rules and rzquiations germane to such other
networks of Servers.

Bither party may terminate this Service Agreement after the Initial Term. Moreover, Cusiomer may terminate this Service Agreement 8¢ any time upon
providing sixty (60) days’ prior written notice OnRamp. If Customer decides to terminate the Agreement, OnRamp will refund to Customer any
credited payments for sarvices to have been rendered after ths date of termination through the last day of the initial term. Such cefund will be made
within ninety (90) days from the date of termination. and shall ba requced by early termination charges and any amounts owing on equipment provided
by OnRamp, as provided for in the Servics Exhibit. Any termination shall not relieve Customer of its obligation to pay any charges incurred hereunder
for services rendered prior to Customer's termination, Notwithsianding the foregoing, OnRamp may terminate this Agreement. or suspend the
provision of the Service (o the Customer, at any time in the event of the occurrence of any of the following: (a} failure by the Customer to pay all
required rates and chargesd under this Agreement to OnRamp on the payment dug date specified ln OnRamp's billing statements to customer; (b)
breach; {c) the Customer makes an assignment for the benefit of creditors or becomes bankrupt or lnsolvent, of takes benefit of, or becomes subject to,
any legislation in force relating to bankruptey or insolvency, it being understood that the appointment of a recelver of trustee of the property and nssets
of the Customer ia conclusive evidence of insolvency; or (d) OnRamp i3 unable to provide the Service by reason of any law, rule, regulation, or order
of any rmunicipal, siate or federal authority, including, but not limited ta, any regulatory authority having jurisdiction,

Customer acknowledges and agrees that OnRamp has no conlrol over the content or namsre of the information transmitted through its network,
Accordingly, OnRamp makes no warranties, sither axpressed or implied, for the Services it provides, and expressly disclaims any wamanties of
merchantability or fitness for a particular use, Customer's uss of any information obtained via the Services is at Customer’s own risk and OnRamp
denies any responsibility for the quality or content of the information obtained vin the Services.

OnRamp will grant a credit allowance for interruptions to the Services and such credit allowancs will be calculated and credited in 15-minute
increments. OnRamp will not grant such credit allowance if the Service interruption 1s. in OnRamp’s reasonable discretion, due to (i) the negligent
ects of Customer or its agents; (i) the failure or maifunction of non-OnRamp equipment or systetns not provided by OnRamp; (iii) circumstances or
causes beyond the conmol of OnRamp; or (iv) & service Interrupiion caused by scheduled sarvice maintenanca. The foregoing states the Customer’s
sole remedy for Service interruption under this Servics Agreement, and in no event shall OnRamp be liable for harm to business. lost revenues, lost
savings, or lost profits suffered by Customer,

Payment for the Services is due thirty (30) days after the date of invoice (with such invoice to ba deemed accurats and binding unless an objection in
writing i received by ORTI within twenty (20) days from the dats of the invaice), If payment is not received within thirty {30} days of the invoice,
Customer’s account shall be deemed ta be in default and OuRamp may interrupt the Services until the invaice Is patd In full. If payment is not received
within sixty (60) days after the date of involce, OnRamp reserves the right to terminate the provision of the Serviczs permanently,

In the event any provision of this Service Agreement shall be tnvalid, illegal or enforceable in any respect, such a provision shall be considered
scparate and severable from the remaining provisions of this Service Agreement, and the validity, legality or enforceabillty of any of the remaining
provisions of this Agreement shall not be affected or impaired by such provision in any way. This Service Agreement cancels, replaces, and
supersedes a3 of its effective date al! exining agresments and understandings, written or oral, batween the parties to this Servics Agreement relating
the subject maiter contained herein. The whole contract between the parties is conmined in this Agreement, and no preliminary proposals, written ar
oral, form any part of this Agresment. This Service Agresment shall not be assigned, in whole or in part, by either party without the written consent of
the other party (which conssnt shail not be uareasonably withbeld of unduly delayed), except thst OnRamp may assign its rights and obligations
hereunder (1) 1o any subsidiary, parest company or affiliate of OnRamp; (i) pursuant to any sale or transfer of substantially aif of the business of
OnRamp; or (iii) pursuant 10 any financing, merger or rearganization of OnRamp. This Agresment shall be construed in accordance with the laws of
the stace of Texas, and shall be treated as a Texas contract,

CUSTOMER ACKNOWLEDGES THAT CUSTOMER HAS READ THIS AGREEMENT, UNDERSTANDS IT, AND AGREES TO BE

BOUND BY ITS TBRMS AND CONDITIONS.
Customer Name: __ (A Y ¢ U ;e Cb ; . Oﬂmn Inc.

/ . - 1950 Stemmeons Freaway, Suite 2026
Signature: ~ K Dallas, Texas 75207

Data:

_La-*rfit’

Printed Name: (P bor L ©tau. é—aﬂ’c "011 4(;1«4-!0»‘ Authorized OnRarnp Signahire:

b
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" AGREEMENT FOR SERVICES
BY AND BETWEEN DIRECTNET CORPORATION
AND
ONE20NE LEARNING FOUNDATION

This Agreement is made this 13" day of June 1997, by and between DirectNet
Corporation (“DirectNet”), a Texas Corporation and oune2one Learning Foundation
(“one2one™), a New Mexico non-profit Corporation.

In consideration of the mutual promises expressed in this Agreement, the parties agree as
follows:

ARTICLE 1
SERVICES TO BE PROVIDED

DirectNet agrees to provide all services described in Exhibit A.

ARTICLE 2
COMPENSATION FOR SERVICES

one2one agrees to pay DirectNet for the work to be accomplished under this Agreement
in accordance with the payments and schedule contained in Exhibit B, which is attached hereto
and incorporated herein.

ARTICLE 3
CONTRACT TERM AND TERMINATION

The term of this Agreement shall be from July 1, 1997 through June 30, 2002. This
Agreement may be terminated in accordance with the provisions of this Agreement entitied
DEFAULT, INSOLVENCY OR MUTUAL CONSENT OF THE PARTIES.

1 DK
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"ARTICLE 4
CONFIDENTIALITY OF STUDENT INFORMATION

A. To enable DirectNet-to fulfill its obligations under this Agreement, it may be
necessary for one2one to disclose to DirectNet proprietary or confidential school,
student, technical and business information, including but not necessarily limited to,
student cumulative records, student applications and student disciplinary records in
written, graphic, oral and other tangible or intangible forms (“Information”).

B. In order to protect Information from improper disclosure, DirectNet agrees:

1. That all Information shall be and shall remain the exclusive property of
oneZone;

2. To limit access to Information to individuals employed or retained by
DirectNet who have a need to know the Information in order for DirectNet to
perform the services set out in this Agreement; '

3. To keep Information and to use at least the same level of care to prevent
disclosure or unauthorized use of the Information as DirectNet exercises in
protecting its own information of a similar nature;

4. To use Information only for purposes of fulfilling work or services performed
hereunder and for such other purposes as shall be agreed upon by oneZone in
writing at the sole and absolute discretion of oneZone.

C. one2one Agrees:

1. To identify in writing as confidential or proprietary, or mark as confidential
or proprietary, any materials which the oneZone deems to be Information;

2. Oral disclosures shall not be considered Information unless such disclosures
are reduced to writing or to a written summary which identifies the specific
information to be considered as Information, and such writing is provided to
DirectNet at the time of disclosure or within thirty (30) days there after;

3. The above-stated obligations shall not apply to any Information which: (a)
was legally in DirectNet’s possession prior to receipt from one2one; (b) was
received in good faith from a third party not subject to confidential
obligations to one2one; (c) is now or later becomes publicly known through
no breach of the obligations of DirectNet under this Article 4 or elsewhere
under this Agreement; (d) was developed by DirectNet without the
developing person(s) having access to any of the information received in
confidentiality by DirectNet.
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ARTICLE 5
MISCELLANEOUS

. Amepdments, Modification arid Supplements. ' Amendments, modifications, and supplements
to this Agreement are allowed and will be binding on the parties provided such amendments,
modification and supplements (1) are in writing, signed by authorized representative of both
parties, (2) are by reference incorporated into this Agreement, and (3) identify the specific
sections or clauses contained herein which are amended, modified and supplemented or
indicate that the material is new. The term, “this Agreement” shall be deemed to include any
future amendments, modifications and supplements.

. Assignment. Neither party may assign or delegate its obligations under this Agreement
without the prior written consent of the other.

. Attorney's Fees. In the event any party to this Agreement shall be required to initiate legal
proceedings (1) to interpret or to enforce performance of any term or condition of their
Agreement; (2) to enjoin any action prohibited hereunder; or (3) to gain any other form of
relief whatscever, the prevailing party shall be entitled to recover such sums, in addition to
any other damages or compensation received, as will reimburse the prevailing party for
reasonable attorneys’ fees and court costs incurred on account thereof notwithstanding the
nature of the claim or cause of action asserted by the prevailing party.

. Compliance with Laws and Regulations. The parties shall comply with all federal, state and
local laws and regulations applicable to their performance as described in this Agreement.

. Congent. Except as otherwise provided in Article 4, where consent, approval or mutual
agreement is required of a party, it shall not be unreasonably withheld or delayed.

. Times Is of the Essence. The parties agree that time is of the essence and each shall initiate
its performance of its duties upon commencement of the term of the agreement. In
recognition of this, DirectNet agrees that operations shall begin July 1, 1997 and intends to
have staff by that date.

. Default. If either party refuses or fails in any material respect properly to perform its
obligations under this Agreement, or violates any of the material terms or conditions of this
Agreement, such refusal, failure or violation shall constitute default. In such event, the non-
defaulting party may so notify the other party in writing of the default and allow that party a
period of thirty (30) calendar days to cure such default. If the defaulting party does not cure
such default within said thirty (30) calendar days, the non-defaulting party shall have the
right to terminate this Agreement upon written notice to the other party. Not withstanding
rights provided through this clause, all services fees for current month and previously
certified student attendance shall still be due and payable per the terms of this Agreement.

. Entire Agreement. Except for written amendments, supplements or modifications made after
the execution of this Agreement in accordance with Paragraph 5.A., this document and its
Exhibits, other than Exhibit A, represent the entire agreement between the parties hereto with

-
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respect to the subject matter of this Agreement and supersedes all prior renegotiations,
representations and agreements, either oral or written.

I. Force Majeure. In the event performance of this Agreement, or any obligations hereunder, is
prevented, restricted or interfered with by reason of acts of God; wars; revolution; civil
commotion; acts of public enemy; embargo; acts of the government in its sovereign capacity;
labor difficulties, including without limitation, strikes, slowdowns, picketing or boycotts; and
unavailability of service from telecommunication providers, the party affected, upon giving
prompt notice to the other party, shall be excused from such performance on a day-to-day
basis to the extent of such prevention restriction, or interference, The other party shall be
excuse from such performance on a day-to-day basis until the delay, restriction or
interference has ceased, provided, however, that the party so affected shall use its best
reasonable efforts to avoid and remove such cause of nonperformance and both parties shall
proceed whenever such causes are removed or cease.

J. Govemning Law. This Agreement shall be governed by and interpreted or construed in
accordance with the laws of the State of California and shall be subject to the exclusive
jurisdiction of the courts herein.

K. Headings. The headings in this Agreement are inserted for convenience an identification
only and are in no way intended to define or limit the scope, extend or intents of this
Agreement or any of the provisions hereof.

L. Independent Contractor Relationship. The persons provided by each party shall be solely
that party’s employees and shall be under the sole and exclusive direction and control of that
party. They shall not be considered employees of the other party for any purpose. Each
party shall remain an independent contractor with respect to the other and shall be
responsible for compliance with the laws, rules and regulations involving, but not limited to,
employment of labor, hours of labor, health and safety, working conditions and payment of
wages. Each party shall also be responsible for payment of taxes, including federal, state and
municipal taxes, chargeable or assessed with respect to its employees, such as Social
Security, unemployment, workers compensation, disability insurance, and federal and state
withholding taxes. Each party shall indemnify the other for any loss damage, liability, claim
demand. or penalty that may be sustained by reasons of its failure to comply with this
provision.

M. Insolvency, Either party may terminate this agreement by notice, in writing, if the other
party admits insolvency, makes an assignment for the benefit of creditors, or has a trustee or
receiver appointed over all or any substantial part of its assets.

N. Limitation of Liability. It is expressly understood that neither party makes any warranty to
the other that the materials or services contemplated by this Agreement will result in
guaranteed student outcomes. Changes of interpretation or specifies of software license
agreement by DirectNet's suppliers shall not be deemed the responsibility of DirectNet and
one2one shall not hold DirectNet liable for changes in service caused by software supplier
license agreement modifications. Services offered under this Agreement and fees charged
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for those services do not constitute or intend to replicate sale, rental, lease, or sublicense or
assignment of the inclusive software. Except as otherwise provided in O. below, each party’s
liability to the other for loss, cost, claim, injury, liability of expense, including reasonable
attorney's fees, relating to or arising out of any negligent act or omission in its performance
of obligations arising out of this Agreement, shail be limited to the amount of direct damage
actually incurred. Except as otherwise provided in O., below, absent gross negligence or
knowing and willful misconduct, which causes a loss, neither party shall be liable to the other
for any indirect, special or consequential damage of any kind whatsoever.

. Indemnification. DirectNet shall indemnify and hold harmless onelone against any
enforcement of any intellectual property rights relating to any license or similar agreement
negotiated or executed by DirectNet in connection with its obligations under this Agreement.

. Notices. Any notices to any of the parties required or permitted under this Agreement shall
be deemed to have been received on the date of service if served personally on the party to
whom notice is to be given, on the date receipt is acknowledged in writing by the recipient if
delivered by regular mail or on the date stated on the receipt if delivered by certified mail,
registered mail or by a courier service which obtains a written receipt. Any notice shall be
delivered using one of the alternatives mentioned in this section.

For the purposes of this Agreement, notice and communications to the parties hereunder shall
be directed to the addresses indicated below and such addresses shall be deemed to be the
most recent address of the addressee and shall remain so until written notice of a change of
address is provided to the other party by the party whose address has changed:

If to DirectNet ;

DirectNet Corporation
4835 N. O’Connor Road
Suite 134347

Dallas, TX 75062

[f to oneZ2one Learning Foundation:
105 East Marcy
Santa Fe, NM 87501

. Severability. If any term; provision, covenant, or condition of this Agreement is heid by a
court or regulatory body of competent jurisdiction to be invalid, void, or unenforceable, the
rest of the Agreement shall remain in full force and effect and shall in no way be affected,
impaired, or invalidated.

. Successors. This Agreement shall be binding on and inure to the benefit of the respective
successors and permitted assigns of the parties.




[
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Construction._ The parties agree that this Agreement was jointly developed and prepared and
shall not be construed for or against either party by reason of the physical preparation of this
Agreement. :

Waiver, Any waiver of the terms and conditions of this Agreement may be made by either
party with oral notice to the other. However, for any waiver to be binding, it must be
reduced to writing and signed by both parties within the (10) business days of oral notice.
No waiver of the terms of this Agreement or failure by either party to this Agreement to
exercise any option, right or privilege on any occasion or through the course of dealings shall
be construed to be a waiver of any subsequent breach or of any option, right or privilege on
any subsequent occasion.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date indicated above
in Sacramento California.

For DirectNet Corporation For one2one Learning Foundation

By:

By: //k—

/ 4
Printed Name: Enggn.'r D. BiroawesfR Printed Name: u.)ﬁ[fn'ﬂ"- Cﬁﬁ[&?

Title: PRES I e T Title: "D bl &5V

Date: ca//:s ]/? 7 Date: (",/, '5!/??"
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Exhibit A
Services

On-line Services:
Home Page
Teacher Support
Educational Links & Resources
E-mail
ISP Support

Communications:
Networks
Servers
Hubs
Routers
DSU/CSU

Curriculum:
Review
On-line Support

Accounting:
Student Accounting
Payroll
Material Purchasing
Budget Limit Notification
Vendor Management

£3
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‘Exhibit B
Pricing

I

DirectNet will invoice one2one monthly.

The monthly rate will be $50 per unit of Average Daily Attendance or “ADA™.

one2one agrees to pay DirectNet on receipt of invoice.

b
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8 Office -of
ARTICLES OF INCORPORATION | Secretary of Siate of ‘e

OF | APR 0 7 1999

ONE20NE LEARNING FOUNDATION, INC| _ Corporatians Section

The undersigned natural person of the age of eightesn (18) years or more. acting as
incorporator of a corporation under the Texas Non-Profit Corporation Act, does hereby adopt the

following Articles of Incorporation for the corporation:

ARTICLE I
NAME

The name of the corporation is one2one learning foundation, Inc. The corporation is a

non-profit corporation.

ARTICLE II

DURATION
The period of its duration is perpetual.

ARTICLE III

BURPOQSE

The corporation is organized exclusively for charitable and educational purposes within

the meaning of Section 501(c)(3) of the Intemal Revenue Code of 1986, as amended from time

to time (the "Code").

» -
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ARTICLE [V -

REGISTERED OFFICE AND AGENT
The street address in the State of Texas of the initial registered office of the corporation

and the name of its initial registered agent for service of process at such address shall be:

NAME ADDRESS
CT Corporation System 350 N. St. Paul Street
Suite 29500

Dallas, Texas 75201

ARTICLE V

INITIAL DIRECTORS
The number of directors constituting the initial Board of Directors is three (3) and the
names and addresses of the persons who are to serve as directors are:

Robert L. Carroll

114 N. Sunrise Avenue
Suite A-4

Roseville, California 95661

A. James Jones
712 Zurich Drive
Hummelstown, Pennsylvania 17036

Gerry R. Hurst
1904 S. Akard
Dallas, Texas 75215




ARTICLE VI -
STATEMENT AS TO NO MEMBERS
The corporation shall have no members as that term is used in the Texas Non-Profit

Corporation Act.

ARTICLE VI
RESTRICTED ACTIVITIES

No part of the net earnings of the corporatidn shall inure to the benefit of, or be
distributable to its directors, officers, employees, agents or other private persons. except that the
cerporation shall be autherized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherancs of the purposes set forth in
Article {II hereof. No substantial part of the activiti_gs of the corﬁoration shall be the carrying
on of propaganda, or otherwise attempting to influence legislation, and the corporation shall not
participate in, or intervene in (including the publishing or distribution of statements) any political
campaign on behalf of any candidate for public office. Notwithstanding any other provision of
these articles, the corporation shail not carry on any other activities not permitted to be carried

on (a) by a corporation exempt from federal income tax under § 501(c)3) of the Code or (b) by

a corporation, contributions to which are deductibie under § 170(c)(2) of the Code.
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ARTICLE VIII o
BRIVATE FOUNDATION

During any taxable year that the corporation is to be treated as “private foundation”, as
defined in Section 509 of the Code, the corporation shall be subject to the following restrictions:

A. The corporation shall not engage in any act of self-dealing, as defined in

Section 4941(d) of the Code, which would subject any person to the imposition

of any tax under Section 4941 of the Code.

B. The corporation shall make distributions of its income and/or principal at

such times and in such manner as not to subject the corporation to tax under

Section 4942 of the Code.

C. The corporation shall not retain any excess business holdings, as defined

in Section 4943(c) of the Code, wl’:ich would subject the corporation to the

imposition of any tax under Section 4943 of the Code.

D. The corporation shall not make any investments in such manner as to

subject it to tax under Section 4944 of the Code.

E.  The corperation shall not make any taxable expenditures, as defined in

Section 4945(d) of the Code, which would subject any person to the imposition

of any tax under Section 4945 of the Code.

be
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- ARTICLE IX o
DISSQLUTION

Upon the dissolution of the corporation, assets shall be distributed for one or more exempt
purpases within the meaning of § 501(c)(3) of the Code or shall be distnibuted to the federal
government, or to a state or local government, for a public purpose. Any such assets not so
disposed orf shall be disposed of by 2 court of proper jurisdiction of the county in which the
principal office of the corporation is then located, exclusively for such purposes or 10 such
organization or organizations, as said court shall determine, which are organized and operated

exclusively for such purposes.

ARTICLE X

INCORPORATOR

The name and address of the incorporator is:

Robert L. Carroll

114 N. Sunrise Aveaue
Suite A-4

Roseville, California 935661

IN WITNESS WHEREOF, [ have hereunto set my hand this the 10th day of March, 1598.

£ Ll

ROBERT L. CARROLL
Incorporator

DASE0490178
022198 v4
334185541
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Che ﬁfhz of Texas

SECRETARY OF STATE

CERTIFICATE OF AMENDMENT
OF

ONE2ZONE LEARNING FOUNDATION
FORMERLY
ONE20ONE LEARNING FOUNDATION, INC.

The undersigned, as Secretary of State of Texas, hereby certifies that Articles of
Amendment to the Articles of Incorporation of the above corporation duly executed
pursuant to the provisions of the Texas Non-Profit Corporation Act, have been received in
this office and are found to conform to law.

ACCORDINGLY the undersigned, as Secretary of State, and by virtue of the authority

vested in the Secretary by law, hereby issues this Certificate of Amendment to the Articles
of Incorporation and attaches hereto a copy of the Articles of Amendmeant.

Dated: ' May §, 1998

Alberto R. Gonzales
Secretary of State
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FILED
in the Qffice of the
- A.RTICLES OF AMENDMENT Secretary of State of-Texas
TO THE MAY 0 5 1998
ARTICLES OF lNCORPORATION
OF

ONE20NE LEARNING FOUNDATION, INC.  CorPeratens Secton

Pursuant to the provisions of Article 4.03 of the Texas Non-Profit Corporation Act, the
undersigned corporation adopts the following Articles of Amendment to its Articles of
Incorporation which change the name of such corporation.

ARTICLE ONE
The name of the corporation is one2one learning foundation, Inc.
ARTICLE TWO

The following amendment to the Articles of Incorporation was adopted by the corporatxon
on Apnl _272-, 1998,

Article [ of the Articles of Incorporation is hereby amended so as to read as follows:
“The name of the cnrporatlon is one2one Learning Foundation. The corporation is a
non-profit corporarion”.
ARTICLE THREE
The amendment was adopted in the following manner:
The amendment was adopted at a meeting of the board of directors held on April

22—, 1998, and received the vote of a majority of the directors in office, there
being no members having voting rights in respect thereto.

Dated Zppies’ 22, 194~
| one2one learning foundation, Inc.

o 7

Robert L. Carroll
President

= M\
Gerry R HISt
Secretary

146

T = ey




ARTICLE 1

ARTICLE I

ARTICLE III

000 N Ot b L

10.
Il
12.

ARTICLE IV

Ol

BYLAWS

OF

ONE2ONE LEARNING FOUNDATION, INC.

* ok ok %k ok ok ok ok K o ok Kk k % o* K K K % &

TABLE OF CONTENTS

OFFICES
MEMBERSHIP
BOARD OF DIRECTORS

General Powers.

Number.

Election.

Duties.

Annual Meetings.

Special Meetings.

Notice of Special Meetings.
Quorum.

Vacancies.

Compensation.

Informal Action by Directors.
Disqualification.

OFFICERS

Officers.

Term of Office.
President.

Vice President.
Treasurer.

Secretary.




ARTICLE V

TABLE OF CONTENTS

(Continued)

EXECUTIVE COMMITTEE

1. Creation and Authority.
2. Minutes and Quorum.
3. Fee for Services.

ARTICLE VI COMMITTEES
1. Creation and Authority.
2. Term of Office.
3. Chairman.
4, Vacancies.
5. Quorum.

ARTICLE VII

Gifts.

bl ol S a

ARTICLE VINI
ARTICLE IX
ARTICLE X

ARTICLE XI

ARTICLE XII

CONTRACTS, CHECKS, DEPOSITS AND FUNDS

Contracts.
Drafts, etc.
Deposits.

Operation Prohibitions.

FISCAL YEAR

SEAL

WAIVER OF NOTICE
INDEMNIFICATION

AMENDMENTS TO BYLAWS

*as
19

rd




BYLAWS -
OF

ONE20ONE LEARNING FOUNDATION, INC.
A Texas Non-Profit Corporation
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ARTICLE 1

QFFICES

The principal business office of the Corporation in the State of Texas shall be located at
1950 Stemmons Freeway, Suite 5001, Dallas, Texas 75207. The Corporation may have such
other offices, either within or without the State of Texas as the Board of Directors may determine
or as the affairs of the Corporation may require from time to time.

The Corporation shall have and continuously maintain in the State of Texas a registered
office, and a registered agent whose office is identical with such registered office, as required by
the Texas Non-Profit Corporation Act. The registered office may be, but need not be, identical
with the principal office in the State of Texas, and the address of the registered office may be
changed from time to time by the Board of Directors.

ARTICLE 11
MEMBERSHIP

The Corporation shall have no "members" as that term is used in the Texas Non-Profit
Corporation Act. The Corporation may, nevertheless, use the word "members” to describe
persons having such status and privileges as may be prescribed herein or as determined by the
Board of Directors. Such "members" shall have no voting or other legal or equitable right in the
Corporation. .

ARTICLE 111
BOARD OF DIRECTORS
Section 1. General Powers. The affairs of the Corporation shall be managed by the

Board of Directors, who shall exercise all general powers conferred by the laws of the State of
Texas upon corporations organized under the Texas Non-Profit Corporation Act and shall have
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such additional powers and duties as are specifically provided by the Articles of Incorporation
and by these Bylaws.

Section 2. Number. The Board of Directors shall initially consist of the three persons
named in the Articles of Incorporation. The Board of Directors shall consist of not less than
three directors, but may be increased from time to time by an amendment of these Bylaws.

Section 3. Election. The Board of Directors shall annually elect the members of the
Board who will serve for the coming year. Each Director shall continue in office until the next
annual meeting of Directors and unti} his successors shall have been elected and qualified. Any
incumbent Director shall be eligible for reelection for a consecutive term. The method of
nomination shall be determined by the Board of Directors. Members of the Board shall be
elected by a vote of the majority of Directors in office at that time and not just those present at
the meeting.

Section 4. Duties. The Board of Directors shall determine in what manner the funds
of the Corporation shall be spent and see that the Corporation is operating strictly in accordance
with its charter.

Section 5. A.n.nual_Mgs_tings An annual meeting of the Board of Directors shall be
held on the first Monday in March of each year, beginning in 1999, at such place as may be

determined by a majority of the Board of Directors.

Section 6. Special Meetings. Special meetings of the Board of Directors may be

called by or at the request of the President or any one Director. The person or persons
authorized to call special meetings of the Board may fix any place, either within or without the
State of Texas, as the place for holding any special meeting of the Board called by them.

Section 7. Notice of Special Meetings. Notice of any special meeting of the Board

of Directors shall be given at least twenty-four (24) hours previously thereto by written notice
delivered personally or sent by mail or telegram to each Director at his address as shown by the
records of the Corporation. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail in a sealed envelope so addressed, with postage thereon
prepaid. If notice be given by telegram such notice shall be deemed to be delivered when the
telegram is delivered to the telegraph company. Any Director may waive notice of any meeting.
The attendance of a Director at any meeting shall constitute a waiver of notice of such meeting
except where a Director attends the meeting for the express purpose of objecting to the -
transaction of any business because the meeting is not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of any regular or special meeting of the Board need
be specified in the notice or waiver of notice of such meeting, unless specifically required by law
or by the Bylaws.

Section 8  Quorum. A majority of the number of members of the Board of Directors,
shall be necessary and sufficient to constitute a quorum for the transaction of busmess at all
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meetings and the act of a majority of the Directors present at any meeting at which there”is a
quorum present shall be the act of the Board of Directors, except as may be otherwise
specifically provided by statute or by these Bylaws. :

Section 9. Vacancies. Any vacancy occurring in the Board of Directors shall be filled
by the majority vote of the remaining members of the Roard of Directers (even though less than
a quorum) and not just those present at the meeting. A director elected to fill a vacancy shall
be elected for the unexpired term of his predecessor in office.

Section 10.  Compensation. Directors as such shall not receive any stated saiaries for

their services, but by resolution of the Board of Directors, a fixed sum and expenses of
attendance, if any, may be allowed for attendance at each regular or special meeting of the
Board; but nothing herein contained shall be construed to preclude any Director from servmg the
Corporation in any ‘other capacity and receiving compensation therefor.

Section 11.  Informal Action by Directors. Any action required by law to be taken, or

which may be taken at a meeting of the Board of Directors, may be taken without any meeting
“1f a consent in writing, setting forth the action so taken shall be signed by all of the Directors.

Section 12.  Disqualification. No person who holds any public office for the State of
Texas shall be eligible to serve as a member of the Board of Directors if such relationship might
cause him to be placed in a position of conflict of interest.

ARTICLE IV
OFFICERS

Section 1. - Officers. The officers of the Corporation shall be elected by the Board of
Dhrectors at their annual meeting and shall consist of a President and Vice President who shall
be members of the Board of Directors. The officers shall also include a Secretary, a Treasurer,
and such other officers as the Board of Directors may determine, who need not be members of
the Board. Two or more offices may be held by the same person, except that the same person
shall not be President and Secretary.

Section 2.  Termof Office. The officers of the Corporation shall hold office for a term
of one year and thereafter until their successors are chosen and qualify in their stead. Any officer
may be removed at any time, with or without cause by the affirmative vote of a majority of the
Board of Directors. If the office of any officer becomes vacant for any reason the vacancy shall
be filled by the Board of Directors.

Section 3.  President. The President shall be the chief executive officer of the
Corporation. He shall preside at all meetings of the Directors; shall be an ex officio member of
all standing committees, shall have general and active management of the business of the
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Corporation and shall see that all orders and resolutions of the Board of Directors are carried into
effect.

Section 4. Vice President. In the absence of the President or in the event of his
inability or refusal to act, the Vice President (or in the event there be more than one Vice
President, Vice Presidents in the order of their election) shail perform the duties of and be subject
to all the restrictions of the President. Any Vice President shall perform such other duties as
from time to time may be assigned to him by the President or by the Board of Directors.

Section 3. Treasurer. If required by the Board of Directors, the Treasurer shall give
a bond for the faithful discharge of his duties in such sum and with such surety or sureties as the
Board of Directors shall determine. He shall have charge and custody of and be responsible for
all funds and securities of the Corporation; receive and give receipts for monies due and payable
to the Corporation from any source whatsoever, and deposit all such monies in the name of the
Corporation in such banks, trust companies or other depositories as shall be selected by the Board
of Directors; and, in general, perform all duties incident to the office of Treasurer and such other
duties as from time to time may be assigned to him by the President or by the Board of
Directors. The Assistant Treasurers in the order of their election shall, in the absence or
disability of the Treasurer, perform the duties and exercise the powers of the Treasurer, and shalil
perform such other duties as the Board of Directors shall prescribe.

Section 6. Secretary. The Secretary shall keep the minutes of the meetings of the
Board of Directors in one or more books provided for that purpose; see that all notices are duly
given in accordance with the provisions of these Bylaws or as required by law; keep custody of
the corporate records of the Corporation; keep a register of the post office address of each
Director which shall be furnished to the Secretary by such Director; and in general perform all
duties incident to the office of Secretary and such other duties as from time to time may be
assigned to him by the President or the Board of Directors. The Assistant Secretaries in order
of their election shall, in the absence or disability of the Secretary, perform the duties and
exercise the powers of the Secretary and shall perform such other duties as the Board of
Directors shall prescribe.

ARTICLE V

EXECUTIVE COMMITTEE

Section 1. - Creation and Authority. The Board of Directors may, by resolution passed

by a majority of the whole Board, designate an Executive Committee, to consist of one or more
of the Directors of the Corporation, one of whom shall be the President of the Corporation. The
Executive Committee, to the extent provided in said resolution, shall have and may exercise all
of the authority of the Board of Directors in the management of the business and affairs of the
Corporation, except where action of the full Board of Directors is required by statute, these
Bylaws or by the Articles of Incorporation, and shall have power to authorize the seal of the
Corporation to be affixed (v «il papers which may require it.




Section 2. Minutes and Quorum. The Executive Committee shall keep regular minttes
of its proceedings and report the same to the Board of Directors when required. A majority of
the members of the Executive Committee shall constitute a quorum.

Section J. Eee for Services. Members of the Executive Comminee may, by resolution

meetings, but shall not receive any salary for their services as cornmxttee members
ARTICLE VI

COMMITTEES

Section 1. Creation and Authonty. In addition to the Executive Committee, the Board
of Directors may by resolution designate and appoint one or more other committees, which
committees, to the extent provided in said resolution, shall have and exercise such authority and
perform such duties as may be assigned to the committees by the Board; provided, however, that
no such committee shall have any authority with respect to amending, altering or repealing any
of the Bylaws; electing, appointing or removing any member of any such committee or any
Director or officer of the Corporation; amending the Articles of Incorporation; adopting a plan
of merger; adopting a plan of consolidation with another corporation; authorizing the sale, lease;
exchange or mortgage of all or substantially all of the property and assets of the Corporation;
authorizing the voluntary dissolution of the Corporation or revoking proceedings thereof; adopting
a plan for the distribution of the assets of the Corporation; amending, altering or repealing any
resolution of the Board of Directors which by its terms provides that it shall not be amended,
altered or repealed by such committee. The designation and appointment of any such committee
and the delegation thereto of authority shall not operate to relieve the Board of Directors of any
individual Director, of any responsibility imposed upon it or him by law.

Section 2. Term of Office. Each member of a committee shall continue as such until
the next annual meeting of the Board of Directors of the Corporation and until his successor is
appointed, unless the committee shall be sooner terminated by the Board of Directors, or unless
such member be removed from such committee by the Board of Directors, or unless such
member shall cease to qualify as a member thereof.

Section 3. Chairman. One member of each committee shall be appointed chairman
by the person or persons authorized to appoint the members thereof.

S_cs_tmm& Yacancies. Vacancies in the membership of any committee may be filled
by appointments made in the same manner as provided in the case of the original appointments.

Section 5.  Quorum. Unless otherwise provided in the resolution of the Board of
Directors designating a committee, a majority of the whole committee shall constitute 2 quorum
and the act of the majority of the committee members present at a meeting at which a quorum
is present shall be the act of the committee.




ARTICLE VII —
CONTRACTS, CHECKS, DEPOSITS AND FUNDS

Section . Contracts. The Board of Directors may authorize any officer or agent of
the Corporation, in addition to the officers so authorized by these Bylaws. to enter into any
contract or execute and deliver any instrument in the name of and on behalf of the Corporation,
and such authority may be general or confined to specific instances.

Section 2. Drafts, etc. All checks, drafts, orders for the payment of money, notes or
other evidences of indebtedness issued in the name of the Corporation shall be signed by such
officers or agents of the Corporation and in such manner as shall from time to time be
determined by resolution of the Board of Directors.

Section 3. Deposits. All funds of the Corporation shall be deposited from time to time
to the credit of the Corporation in such banks, trust companies or other depositories as the Board
of Directors may select.

Section 4. Gifis. The Board of Directors may accept on behalf of the Corporation any
contribution, gift, bequest or devise for the general purposes or for any special purpose of the
Corporation.

Section 5.  Operation Prohibitions. The Corporation, its Board of Directors, officers
and agents, shall not do any act which shall constitute a basis for denial of tax exemption under
applicable laws. In particular:

A. The Corporation shall not

(1)  lend any part of its income or corpus, without receipt of adequate
security and a reasonable rate of interest;

2 pay any compensation, in excess of a reasonable allowance for
salaries or other compensation for personal services actually rendered;

(3)  make any part of its services available on a preferential basis;

(4)  make any substantial purchase of securities or any other property .
for more than adequate consideration in money or money's worth,

(5) sell any substantial part of its securities or other property for less
than an adequate consideration in money or money's worth; or

(6) engage in any other transaction which results in a substantial
diversion of its income or corpus to a person who has made a substantial




contribution to the Corporation, 2 member of the family of such person,-or a
corporation controlled by such person.

B. The Corporation shall not accumulate out of income amounts which are

(N unreasonable in amount or duration in order to carry out the
purpose or function constituting the basis for tax exemption,

(2)  used to a substantial degree for purposes or functions other than
those constituting the basis for tax exemption; or

3) invested in such a manner as to jeopardize the carrying out of the
purpose or function constituting the basis for tax exemption.

ARTICLE VII
FISCAL YEAR
The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.
ARTICLE IX
SEAL
The Corporation may, but is not required to, have a seal and may conduct all activities
in furtherance of its purpose and execute all instruments necessary to any transaction conducted
by the Corporation without imprinting of a seal on said instruments.
ARTICLE X
WAIVER OF NOTICE
Whenever any notice is required to be given under the provisions of the Texas Non-Profit
Corporation Act or under the provisions of the Articles of Incorporation or Bylaws of the
Corporation a waiver thereof in writing signed by the person or persons entitled to such notice

whether before or after the time stated therein shall be deemed equivalent to the giving of such
notice. :

o
-
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ARTICLE X1 o
INDEMNIFICATION
The Corporation shall indemnify every director and officer of the Corporation against, and
reimburse and advance to every director and officer for, all liabilities, costs and expenses incurred
in connection with such directorship or office and any actions taken or omitted in such capacity

to the greatest extent permitted under the Texas Non-Profit Corporation Act and all other
applicable laws at the time of such indemnification, retmbursement or advance payment.

ARTICLE XII

AMENDMENTS TO BYLAWS

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by
a majority of the whole Board of Directors present at any regular meeting, or at any special
meeting if at least two (2) days' written notice is given of intention to alter, amend or repeal or
to adopt new Bylaws at such meeting, or by unanimous written consent signed by all of the
members of the Board of Directors.

[
& 4]
L]




CERTIFICATE BY SECRETARY -

The undersigned, being the secretary of the Corporation, hereby certifies that the

foregoing code 9f bylaws was duly adopted by the initial directors of said Corporation effective
on , 1998.

IN WITNESS WHEREOF, I have signed this certification as of the2 "% day of

ey, 1998,

GERRY R. HURST, Secretary
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L. | Application for Employer Identification Number
or use by employers, corporations, s. trusts, astates, churches, | EN
(Rev. Fabruary 1598} ¢ gowm'r,\:nt agencies, certain lndmdualn.?n? others. See instructions.)
Depsrurmm of the Treasury OMB No-T545-0003
inarnsl Revaree Serves > Keep 8 copy for your records.
1 Name of appiicant Gegal name) (se¢ instructions)
P 2 tion
%] 2 Trade name of business {f differert from name on ine 1) 3 Executor, trustee, “care of" name
3 c/o Gary Hurst
| 4 Mailing address (steet address) (room. apt., of suite nc.} Sa Business address [ difTerent (rom address on lines 4a and 4b)
:' ¥, Suite 5001
4b City, state. and ZIP code Sb City. state. ang ZIP coge
;& Dallas, Texas 75207
21 6 County and state whare principal business is located
é Dallas County. Texas
C.'b‘( é Neme of principal officer, genaral partner, Qrantar, owner, of trusmr—SSN or TN may be required (sae instructions) »
. ctor
8a Type of entity (Chack only one box.) (see instruciions)
Caution: i appiicamt is a limited fiability company, see the instructions for line 8a.
£ Sole proprietor (SSN) P O Estate (SSN of decedent)
d Partnership O Personal service cop. [T Plan administrator (S3N)
O remic [0 Nationai Guatd (O other comporation (spacify} »
[ statefiocal govemment [ farmers' cooperatve ] Trust
[ Church or church-controlied anganization ' O Federal govemment/military
& other nonprofit organization (specify) » 5015 (1) (entar GEN ¥ appiicable)
(3 Other (specity) »
8b K a comporation. name the state or foreign country| State _ Foreigh country
{if applicable) whers incomporated my
9 Reason for applying (Check only one box.} (see instructions) [ Banking purpose {specify purpose) »
(3 startedt new business (specify type} » __ e d Changed type of onganization {spacify new type) »
{0 purchased going business
[3 Hired employeas {Check the box and see fine 12.) 3 created a trust (specity type) »
[ Created a pension plan (specify type) » f] Other ispecifty) B oarad S01(2)(3)
10 Dar.eabys}_.rr}egsg started of acquired (month, day, yaar) (see instructions) 11 Clesing month of accounting year (see mstrucuons)
May

12-  First date wages or annuities were paid or will be paid (month, day. year). Note: if applicant is 2 withhoiding agent, enter date income will
first be paid 1o nonresident affen. (month, day. ysar} . e e e 5 /10/98

33 Highest number of employees expected in the next 12 months, Note: If the appiicant does not | Nonagricuttural | Agricultural | Household
expect (o have any employees during the period. enter -0-. (see instrucions) > -} -0=

14 _ Principal activity (see instructions) ® Non-rafit Oreani ] = i ifable
15 Is the principal business activity mManfactifng? . . . . . . . . . .+« + « . . . . . . Yes & No
If “Yes,” prinCipal product and raw material used »
16 To whom are most of the praducts of services sokd? Please check one box. [0 Business (wholesale)
O Public (recail) - E Other {specity) ® < hool Districrs O nia
173 Has the appiicant ever applied for an employer identification number for this or any other business? . . . . O Yes & No

Note: ¥ “Yes,” piaase compiete linas 17b and 17¢.
17b N you checked “Yes” on fine 17a. give apphcant’s legal name and trade name shown on prior application, i different from line 1 or 2 abave.

Legal name » Trade name »
17¢  Approximate date when and city and state where the application was flied. Enter previous smployer identification nismber if known.

Approximane date whan filed (mo., day, yur)’ City and state whate filed Previous EIN

Under peraities of perury. | dectare that | have examined fis appication. $nd 1 (e bast of My Knowledge and Dedial, it is rue. conect, and compiete. | Business talaphone NUmber (include ares code}

ol . .- . (214) 800-8877
6€Y‘V s Faz telepiwne Mumber (inchude iea code)
Name and utie (Plsase type of Do cleary) I -Ga..t.-? Hurst, Director (214) 800-887%
Signawre Cate » (- "5-:38
Nata: Do not write below this line. For official use only.
Please leave| G Ind. Class Size Reason for applyng
blank »

For Paperwork Reduction Act Nolice, see page 4, Cat. No. 16055N Fom S5-4 (Rev. 2-98)
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FELONY RECORD SEARCH CERTIFICATE
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THE STATE OF TEXAS

COUNTY OF DALLAS

(

I. BILL LONG, Clerk of the District Courts of Dallas County, Texas}&:

#{SrSdind

do hereby certify thdt a searoh of the Indexes from 1973 through

the present date, on GERRY HURST

Date of Birth 02-28-51

XXX DOES NOT REFLECT ANY FELONY CHARGES OR CONVICTIONS.

REFLECTS THE FOLLOWING:

Case No. Offense Disposition

1

1
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O W
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GIVEN UNDER MY HAND AND SEAL of said Court, in Dallas, Texasz, this

the _l6th day of _ JULY , 19 98

BILL LONG
DISTRICT CLERK
DALLAS COUNTY, TEXAS

By: ~F~5/ﬁz%§%ik#r Q{%j dﬁ%iﬂf{i%

Deputy SALLY G. BgRBER i
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FELONY RECORD SEARCH CERTIFICATE

THE STATE OF TEXAS

;f‘ COUNTY OF DALLAS

=

P

E% I. BILL LONG. Clerk of the District Courts of Dallas County, Texas
&

h@é do hereby certify that a search of the Indexes from 1972 through
s

- the present date, on ALASTATR HOWIE

it

Tl —04~

£ Date of Birth 10-04-64

XXxX DOES NOT REFLECT ANY FELONY CHARGES OR CONVICTIONS.

REFLECTS THE FOLLOWING:

Case No. Offense Disposition

Q’ y i
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o

TN

4

‘\"\"? fai 8

!

GIVEN UNDER MY HAND AND SEAL of said Court, in Dallas, Téxas, this

the 16th day of JULY » 19 g8

BILL LONG
DISTRICT CLERK
DALLAS COUNTY,,TEXA

By: DAl 4. ﬁ@o@

Deputy ‘suiiy g.(/BARBER
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At-risk ~  Term used to describe children who are in jeopardy of not completing their "~
education.

Co-curricular — Term used to describe learning opportunities for which a student may not
receive specific credit. These opportunities relate to the core curriculum but are
developed as part of a learning plan between teacher, parent and child.

Community based services — Term used to describe a variety of local learning and nurturing
resources, which include but are not limited to; public library, museums, child care,
visiting nurse, access {0 medical services, etc.

Delivery Modes — are ways that the student and teacher interact. The instruction and the learning
are the interaction. The technology or method of delivery is just a tool for a
professional educator to help the child learn to standards.

Distance Learning - is the term that describes learning in which teacher and student are not co-
located in a traditional classroom facility. Learning is self-paced within the
framework set by the teacher.

Learning Plan - Plan developed by teacher, parent and student for the child’s focused learning
activities. Plan will be for a defined period of time and appropriate assessments will
be taken to insure satisfactory attainment of goals.

Nurturing Term used to describe the way in which parents and teachers help develop children’s
work habits and foster positive social interaction within family and community.
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An Example of Honors Academy Program
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-’s Year
_ isl and the- of a family who recently arnved from E] Salvador. - parents

came to Texas to work in a local factory. The family was sponsored by an uncle who has lived in
San Antonio for several years. No family member can speak English very well and - has not
been enrolled in school aIthough. has been living in the San Antonio area now for two years.

parents do not earn much money but their life style is better than what they had in El
Salvador. They want - to succeed but do not know what to do. It is the start of the new
school year, and they are afraid of going to the public schools because . never attended school
in this country and was afraid of what the teachers and students would think Of-. A friend heard
of the Honors Academy and told them that the teachers work with students in the home. -
mother got an application from the San Antonio office.

- applied and was accepted. . phoned the Academy office and was able to speak to
someone in Spanish. The individual helped . complete the application. The first day .
teacher arrived at their home, everyone was pleased to learn the teacher spoke fluent Spanish.
The teacher explained the program and gave - some pre-tests to help place - After
analyzing the test scores the teacher was able to develop a suggested program and course work for
-. The teacher explained that it was important for il to learn English well, but reassured the

native language. - mother

family that learning English did not mean abandoning

agreed to work closely with . She has a high school diploma and understands the need for
[ o lcamn English. The teacher’s initial learning plan focused on developing strong language
arts skills fori and for. mother. Reading is fundamental for leaming and they could work
on learning to read. A schedule was worked out for the first several months. The teacher would

- visit several times per week during the first three months.

Course materials were ordered and brought to the home by the teacher. Reading practice began
immediately. The teacher read aloud for the first lesson. Both - and . mother tried to
model] what the teacher was doing. Drill and practice was the first identified need to help develop
basic skills. - was to complets two lessons per week. - soon became very interested in
reading English and the teacher scheduled a visit to the local library for - and . mother.

began to progress quickly. They never used a library before and the teacher aided them in
getting library cards and understanding the library schedule. The teacher showed them also how
to view videos at the library and this helped them both learn quickly. :

Soon reading skills developed and work became easier for - mother worked with .
and- worked to help il mother. The teacher helped both. As mother became more
confident with her English, she applied for a new job and was accepted. quickly progressed
also learning writing and a wider range of language arts skills. Language skills’ development
were . nine month learning goals and . was meeting standards quickly. Mother and -
both appeared to enjoy practicing English. The teacher sent more learning materials to the home —
children’s literature, young adult stories, and textbooks. Progress was steady and the teacher

reduced visits to one time per week. After three months it was time to place - into a more

it9
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comprehensive program of study. - was ready for a curriculum which integrated a wider range
of subjects.

Without any notice, however, the family told the teacher that they would move and - could
not continue . lessons. The teacher reassured them that could. . records would be
transferred to another Honors Academy teacher. Complete records were maintained on the central
student information system. The system documented learning progress and . best
practice work. No interruption was needed in learning and did not have to register for a
new school. The family was pleased to know that Honors Academy functioned throughout the
state of Texas.

new teacher also was proficient in Spanish. The teacher heiped the family seftle in the .
area. There were several tramsition issues with work that required access to several
community- based services. The teacher worked with family. The new teacher was
impressed that- had developed strong English language skills. She used a series of Honors
Academy assessment instruments and recommended thatﬁ now be placed at grade level. She
was determined to be reading at 2nd grade level.

Soon it seemed that the family was going to settle in to this area for a long time. wanted to
participate in sports and take dance lessons. The Academy teacher helpec.join the local co-ed
soccer team sponsored by the Lions Club and the school helped her locate and take dance lessons.

was learning and growing and through the help of the Academy staff the family was stable
within the community.

In the early spring, two field trips were planned. The Academy teachers in the area were taking
students into Mexico to visit border community museums. They wanted to emphasize the local
heritage and hoped to develop an appreciation for the similarities of the local cultures. Teachers
emphasize throughout the curriculum that sound work habits are necessary for entry into the
world of work and the field trips were designed to examine how local leaders established
museums and sought local artists to display their work. During this trip- met several of the
other Academy students of her own age. They had fun and everyone looked forward to future
ttips.

As suramer approached, there was a big decision for - Shouid . work with the teacher
during the suminer or not continue until the start of the next school year? - decided not to
take a vacaion. - wanted be at grade level in all courses. - continued to work during the
summer- ieacher felt. was making progress and this was verified when completed the
New Standards exam and was found to meet all language arts standards for il age. It was hard
to believe that - progressed =0 far within a twelve month period. was in school and
making good progress. and . family were more confident and were pleased with their
year with Honors Academy:

_—
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ASSURANCE REGARDING CONTENT OF ATPLICATION FOR CHARTER

L A LASTRIR %‘J e , affirm that the contents of all applications for an

open-enrollment charter submitted for the September 1998 selection round on behalf of
. ; N
Onedane %“"*; Lenariinié ran M’é;cnsuﬂpg entity) are identical except that the

appiicaﬁoﬁ for & charter to serve stidents under Section 12.1011(a)2) (the “seventy-five
percent rule”) includes an snswer to Question Ne. 11, regarding plans for serving

students at-risk of dropping out of school.

I represent that I have been properly delegated authority to sign this document on behalf
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Dear Proposed Charter School Applicant: August 31, 1998

HONOPS ACAQEMU ¢

After review of the open-enrollment carter school application submitted by your organization, staff of
the Texas Education Agency has determined that your application is incomplete. Your application is not
eligible for consideration by the State Board of Education until the following items (indicated by a check
mark) are supplied to the Agency. Except as provided below, the items must be addressed in writing and
submitted to the Agency no later than 12:00 noon, Thursday, September 3, 1998. The items, other than
those requiring an original signature, may be faxed to the attention of Brooks Flemister at (512) 463-
9732, Items requiring an original signature may be delivered to the above address.

Please supply the following:

1. Assurance that the proposed charter school will provide a curriculum designed to address the
requirements of Section 28.002, including Texas Essential Knowledge and Skills.

2. Assurance that the applicant has established performance levels for students served by the
proposed open-enrollment charter school on the assessment instruments adopted under Chapter 39,
Subchapter B, including the Texas Assessment of Academic Skills.

3.____ Evidence that the sponsoring entity of the proposed charter is an organization that is exempt from
taxation under Section 501(c)(3), Internal Revenue Code or has applied for such status. (See page four of
Guidelines.} Note that the sponsoring entity must itself be tax exempt or have applied for such status. It
is not sufficient that the sponsoring entity belong to or be associated with a tax exempt organization.

4. Assurance that the goveming body of the sponsoring entity will retain authority to ensure that the
policies and operation of the school comply with all applicable laws and requirements of the charter
contract.

5. A copy of the last tax retum filed by the sponsoring entity if applicable (If not, please state why).
A list of the board members of the sponsoring organization. The list must identify the officers of

the sponsoring agency, their credentials and statements covening the litigation and criminal history of both
board members and the sponsoring entity.

-

7. Evidence that a facility has been secured for use by the proposed charter school. (See page 51 of
the Application Guidelines). Note the evidence provided must satisfy requirements of sample form e.g.
two signatures (lessor and lessee). '

8. Evidence of parent/community support. (See page four of Guidelines.)

9. Two complete copies of the Assurances provided in the application packet, each with an original
signature in biue ink.




and definite. For example, descriptions such as “the southwest portion of the city,” or the “greater
metropolitan area” are insufficient. Acceptable descriptions include those defining the area in terms of
city or county limits, street names, boundaries of school districts, or zip codes.

i-//ﬂ). \/m;escﬁption of the geographical area to be served. Note that this description must be specific

M\ls Clarification that the proposed charter school will admit and fully serve eligible students with
L #ies, This clarification must include an assurance that the charter school will provide

Idisabilifa
C tra wa to a disabled student when required by the student’s Individual Education Pt# de an
assurariCe that certified teaching personnel will be employed when required by law and

pmt:;lys will follow the guidelines of the Individuals with Disabilities Education Act.
C

12.

larification that the admission policy of the proposed charter school will not discriminate on the
_ basis of sex, national origin, ethnicity, religion, disability, acqfemic or athletic ability, or the district the
C L%ild would otherwise attend in accordance with the Texas Ediication Code. Information requested on
mission application cannot be used to influence or deny gdmission. Exceptions would be grade level
served, area of residence and disciplinary history. "

13.__ Clarification that the policies of the proposed charter school will not provide for segregation on
the basis of sex except where required or allowed by federal law.

14.___ Assurance that the admission policy of the proposed charter will not condition admission into the
charter school on the promise of a student or parent that the student will meet certain attendance
requirements.

15.___ Assurance that the admission policy of the proposed charter school will not favor students
currently attending a predecessor or affiliated school. In other words, once a school or organization
receives an open-enrollment charter, it may not give preference to students affiliated with the school or
organization prior to the grant of the charter. A charter school may in its second year, however, give
enrollment priority to students who attended the school in its first year of operation as a charter school.

16.__ Assurance that the proposed charter school will not withhold student records in violation of state
or federal law.

17.___ Assurance that the proposed charter school will not charge tuition or impermissible fees,
including fees charged as penalties for the failure of a student or parent to comply with the school’s
requirements. ’

18.___ Assurance neither members of the governing body, personnel, or students of the proposed charter
school will be required to subscribe to particular religious beliefs or belong to a particular church or

denomination.

19.3!21ariﬁcation that the applicant assures compliance with the Texas Open Meetings Act and the
(\(\/\fexas Public Information Act. Note that in some instances the applicant will be required to delete or

revise statements in the application that are inconsistent with these acts.
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20.__ Clarification that the applicant will provide a special education program that addresses the
following provision of services i.e.; Child Find, Admission, Review and Dismissal Committee (ARD),
Free and Appropriate Public Education (FAPE), Individuatized Education Plan (IEP), due process and
services for expelled students in the Least Restrictive Environment (LRE). This clarification should
include a detailed explanation of each activity and how they will be provided to the student with
disabilities.

21. Assurance that the applicant will provide, in accordance with the policy of the State, a program

to ensure equal educational opportunities to every student whose primary language is other than English.
The charter school will provide English as a Second Language (ESL) Program or Bilingual Education

program as required in the Texas Education Code, Chapter 29, Subchapter B.
22, ‘L/q“ State Revenue has not been correctly estimated.
' \Ff_/ Estimated Initial Enrollment 900
L X 90% attendance = L—t{O (estimated ADA)

X34000 average state funding per ADA I 300 00D - (estimated state aid)

Amount budgeted for state revenue ¥s3 ] 0715, 290

;k Difference (_[ / 7%, 293 }0"5

(Please call Nora Rainy in the School Financial Audit Department at 512-463-9126 with
any questions regarding budget item).

g‘ﬁ? Applicant needs to provide a draft of a board policy for the admission of students eligible for a
/ Public Education Grant (PEG) transfer.

Other concerns

Assu vonre dlat ML;M uvMardA the Cumme™
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Assurances

Signature of the Chief Operating Officer certifies that the following statements are
addressed through policies adopted by the charter school and, if approved, the governing
body, administration, and staff of the open-enrollment charter will abide by them:

(1}  The proposed open-enrollment charter school prohibits discrimination in its
admission policy on the basis of sex, national origin, ethnicity, religion, disability,
academic or athletic ability, or the district the child would otherwise attend in
accordance with state statute.

(2)  Any educator employed by a school district before the effective date of a charter
for an open-enrollment charter school operated at a school district facility will not
be transferred to or employed by the open-enrollment charter school over the
educator’s objection.

€)) The proposed open-enrollment charter school will retain authority to operate
under the charter contingent on satisfactory student performance on assessment
instruments adopted under TEC, Chapter 39, Subchapter B and as provided by
the open-enrollment charter agreement approved by the State Board of Education.

(4)  The proposed open-enrollment charter school will not impose taxes, use financial
incentives or rebates to recruit students, or charge tuition other than tuition
allowable under TEC Section 12.106.

(5) If the proposed open-enrollment charter school provides transportation, it will
provide transportation to each student attending the school to the same extent a
school district is required by law to provide transportation to district students.

(6) The proposed open-enrollment charter school will operate in accordance with
federal laws and rules governing public schools; applicable provisions of the
Texas Constitution; state statute pertaining to provisions establishing a criminal
offense; and prohibitions, restrictions, or requirements, as applicable, under state
statute or rule adopted relating to:

« the Public Education Information Management System (PEIMS) to the
extent necessary to monitor compliance as determined by the commissioner;

» criminal history records under TEC Subchapter C of Chapter 22;

» high school graduation under TEC Section 28.025;

« special education programs under TEC Subchapter A of Chapter 29;

» bilingual education under TEC Subchapter B of Chapter 29;

» pre-kindergarten programs under TEC Subchapter E of Chapter 29;

« extracurricular activities under TEC Section 33.081;




« health and safety under TEC Chapter 38; and
» public school accountability under TEC Subchapters B, C, D, and G of Chapter 39.

(7)  The governing body of the school is considered a governmental body for purposes
of Chapters 551 and 552, Government Code, and will comply with those
requirements of state statute.

(8)  The employees and volunteers of the open-enrollment charter school are held
immune from liability to the same extent as school district employees and
volunteers under applicable state laws.

(D The open-enrollment charter school will ensure that any of its employees who
qualify for membership in the Teacher Retirement System of Texas will be
covered under the system to the same extent a qualified employee of a school
district is covered. For each employee of the school covered under the system,
the charter will be responsible for making any contribution that otherwise would
be the legal responsibility of the school district, and will ensure that the state
makes contributions for which it is legally responsible to such employees.

(10)  The open-enrollment charter school complies with all health and safety laws,
rules, and regulations of the federal, state, county, region, or community that may
apply to the facilities and school property.

(11)  The open-enrollment charter school agrees to assist in the completion of an annual
evaluation of the charter that includes consideration of:

» students’ scores on assessment instruments administered under TEC, Chapter 39,
Subchapter B;

« student attendance;

* students’ grades;

» incidents involving student discipline;

= socioeconomic data on students’ families;

« parents’ satisfaction with their children’s schools;

» students’ satisfaction with their schools;

« the costs of instruction, administration, and transportation incurred by the open-
enrollment charter; and

« the effect of the open-enrollment charter on surrounding school districts and on
teachers, students, and parents in those districts.

(12)  An assignment of the operation of the charter to another entity is a revision to the
charter, and must be submitted to the State Board of Education for approval.

(13)  Charter schools will provide parents of prospective students with a one-page
prospectus of the charter, which includes, but is not limited to, information about
staff qualifications and the instructional program.




(14)  The school will implement a policy to admit students eligible for a public -
education grant.

{15)  The Charter School assures at least 75 percent of the prospective student
population, as specified in the proposed charter, will be students who have
dropped out of school or are at risk of dropping out of school as defined in TEC
Section 29.081 (d), and the school will maintain, as a condition of its charter, the
required percentage (75%) of students who have dropped out of school or are at
risk of dropping out of school as defined in TEC Section 29.081 (d) each year as
reported in the Public Education Information Management System(PEIMS), or
relinquish its charter.

W%"ZJ @ , ?/?«2/ 98

SigWof Chief Operating Officer of the School/ date

/
Signature of the Chair of the State Board of Education/ date
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i

All feedback contributes to high quality and validation of curriculum.

This method of delivery centers on print, quality on-line learning opportunities and the
instructional staff guiding and individualizing student learning to obtain maximum results.
Directed on-line learning will be supplemented and enhanced with off-line (print based) activities
and assignments, third party software, teacher/parent/student discussion, project based leaming
assignments and opportunities for collaborative projects.

OPTION #4 / Credit by exam — A full compliment and variety of exams will be available to
assess students. This option will be available to high school students to complete course exams.
The distance education center for the University of Texas and the distance education program at
Texas Tech will assist the Honors Academy students who seek credit for courses by exam. Only
testing for those courses approved for credit by exam by the UT Independent Distance Learning
program will be offered to students.

School Calendar

The Honors Academy is a distance learning performance based learning program that operates on
a twelve month basis. Students may enroll at any time during the year and take up to nine months
to complete a course. Students, parents and instructional staff will develop a time phased
individualized learning plan and each student will advance to the next phase of learning based on
completion of performance assessments. The principal may grant extra time for students to
complete courses when students, parents or teacher justifies the need.

Course Load

Parents and teachers will work together to develop an annual individualized learning plan for the
student. Students must satisfactorily complete the course requirements and/or obtain the standards
listed prior to moving to the next phase of learning.

Career and Technology

As students use the on-line learning option described above (Option #3) they will have access to a
variety of School To Work training and career exploration options. Currently NovaNet offers over
1500 hours of on-line time dealing with business, public service, health and technology careers.

School to work internships exist as an authentic learning option.

All students using computers for day-to-day learning will be learning workplace technology skills
as they access programs, prepare reports, databases and access and use learning resources via the
Internet. '

Teachers will seek community based experiential leaming opportunities for students that help
develop good work habits, workplace skills and varied work experiences.

70
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oneZ2one Texas Learning Foundation

1950 Stemmons Freeway, Suite 2023  Dallas, Texas 75207
Tel: 214.800.4003 Fax: 214.800.4050

August 31, 1998

Texas Education Agency
1701 North Congress Avenue
Austin, Texas 78701-1494

To Whom It May Concern:

In response to your request please find listed or enclosed/attached the following check mark
items:

Item#:

6. The following is a list of the board members of oneZone Texas Learning Foundation:

Mr. Robert Carroll — President (see attached response from the ariginal
application — Question 2, page B) '

Mr. James Jones — Vice President (see attached response from the original
application — Question 2, page 3)

Mr. Gerry Hurst — (see attached response from the original application —
Question 2, page 9) ‘

In addition the following are officers, not previously mentioned in our open-enrollment charter
application:

Mr. Alastair Howie — Acting Executive Director
He has substantiail experience in the areas of organization development,
operations and fiscal management, and policy implementation. His
background includes structuring, erganizing and managing the growth
and development of small private service companies and ministries to
investrnent banking transactions involving the restructuring and
reorganization of a large public corporation. Mr. Howie brings over ten
years of leadership experience and understands the necessity of .
facilitating a positive work environment supported by scund policies and
procedures. He has worked for an English merchant bank, The Hallwood
Group Inc., which has holdings in real estate, oil and gas,
manufacturing, hotel, and restaurants (notably Showbiz Pizza/Chuckie
Cheese). He alsc has not-for-profit corporate management and teaching
skills. His teaching experiences gives him added insight into effective
pedagogy.

Mr. Scott Walker — Treasurer/Secretary
He has proven, results oriented leadership skills with seventeen years of
corporate operating and finance background in domestic and
international environments. His professional management experience in

17¢
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large corporate and developing entrepreneurial settings has given him
the ability to understand and complete a diverse array of financial
transactions. He brings to the foundation significant banking experience
having served as Vice President of First Interstate Bank, GE Capital —-
Corporate Finance Group, and Lioyds Bank, PLC. His recent experience
included planning, directing and controlling Precept Business Services’
overall financial pians and policles along with its accounting practices
and the conduct of its relatianship with lending institutions, shareholders
and the financial community.

NOTE: None of the board members and officers of one2one
Texas Learning Foundation are involved in any litigation,
pending or otherwise; and all board members and officers have
no criminal history as evidenced by the completed criminal
history reports and background checks conducted in compliance
with the open-enroliment charter application.

10, As per the answer to this question on the open-enroliment application (see attached
Question 6, page 17). Note: students will come from anywhere in the state of Texas and
will be Texas residents. The nature of our education program, distance education means
that learning will take place anytime and anywhere through the use of technology as a
means for teaching students. It is by no means the only method we would employ to
teach as stipulated on page 11 of our application under the heading of “Delivery Modes
for Curriculum”.

11, The Honors Academy will admit and fully serve eligible students with disabilities. This
means that assurance will be given by this statement (and signed by the Acting
Executive Director of one2one Texas Learning Foundation at the bottomn of this
document): “that Honors Academy will provide transportation to a disabled student when
required by the student’s Individual Education Plan. Also the academy will emplay
certified teaching personnel when required by iaw and disciplinary procedures will follow
the guidelines of the Individuals with Disabilities Education Act”.

12. The admission policy of Honors Academy will not “discriminate on the basis of Sax,
national origin, ethnicity, religion, disability, academic or athletic ability, or the district the
child would otherwise attend in accordance with the Texas Education Code.” Assurance
has already been given included in the application unider “Assurances”, item # 1. {see
attached)

19. In accordance with the Texas Open Meetings Act and the Texas Public Information Act,
Honors Academy will comply with the cited regulations and stipulations including but not
fimited to the public posting beforehand of all board of directors’ meetings for members
of the public to attend at their will.

09/02/98 WED 16:35 [TX/RX NO 6056]
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22, one2one Texas Learning Foundation understands that a difference exists between our
budget computations and the TEA School Financial Audit Department’s cafculations. At
the time of contract negotistions any necessary adjustments to the budget can ba made.
(see attached page 13 of the open-enrollment charter application under “School
Calendar” for clarification).

24, oneZone Texas Learning Foundation is aware of the current funding problems associated
with a distance learning program in Texas, and gives assurance that it understands those
problems and issues,

Should you need further clarification or have any additional questions please feel free to contact
me at {214) 800-4003.

Sincerely,
d/ N sz
Alastair Howie

Acting Executive Director

Ah/With attachments

09/02/98 WED 16:35 {[TX/RX NO 6036]
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Ttem ‘i__é__

The principal reports directly to the superintendent. Other duties and responsibilities
include:

* reviewing teacher and educational coordinator prepared documentation regarding
learning

records, student attendance reporting, transcript assessment, and report card
documentation.

* organizing and implementing staff development training courses and follow-up
programs.

= providing leadership in the development of curriculum design, assessment tools, and
scope and sequence development.

* acquiring and disseminating information regarding innovative instructional methods
and techniques.

» supporting and providing supervisor and teacher training

- providing input for budget development

The superintcndent would be responsible for addressing issues, concerns and questions

related to the management and operation of the charter school program and compliance
with contractual agreements with the TEA.

The superintendent reports directly to the foundation executive director. Other duties and
responsibilities include:

« staff training and supervision

- reviewing student records including attendance reports, grade cards, and enrollment
and admissions documentation

» recommending policies and procedures

* managing grievance procedures

* assessing, reviewing, and recommending curriculum development so that the
educational program aligns with TEKS

» preparing and managing the operating budget

* representing foundation to state organizations

The president of the Foundation is responsible to the board of directors and is himself a
board member. The board is responsible for seeing that it is operating strlctly in
accordance with its charter. The board is composed of three members currently:

Mr. Robert L. Carroll is the President. He has over ten years experience in education
with a strong background in computer and on-line services, educational technology
programs and implementation planning. His professional experiences include:

» developing and implementing the Indiana State “Buddy” System, home to school
distance learning technology links for all fourth grade students

= developing instructional software for Intemet access

« state experience with the California Computer Refurbishing Fund, refurbishing
computers through donation to schools

78
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« developing and implementing a charter school management program

Mr. A. James Jones is the Vice President and Treasurer. He is the Director of Learning
- Technologies at the Milton Hershey School, Hershey, Pennsylvania. The Milton Hershey

School is a full boarding, coed school with 1,100 students kindergarten through twelfth

grade for financially needy and at-risk children. His professional experiences include:

» supporting and facilitating resource based learning

= adult staff development for technology

» integration of technology into curriculum with special emphasis on the

information/literacy curriculum

* developing individual learning systems for academically at-risk students

* developing external partnerships for use of technology and support of the at-risk child

= writing articles for national technology and learning publications as well as a variety

of state and national presentations dealing with the application of technology and
leamning

Mr. Gerry Hurst is the Secretary. He is President and C.E.O of Hurst Marketing Group,
Inc., whose accounts include Mattel, Pepsi, and Frito-Lay. His company has a heavy
emphasis on youth and team marketing. As such he has understood the drives, wants,
and needs of today’s youth and has valuable insight regarding their mindset and
orientation toward life. This knowledge has provided a refreshing perspective for
determining our effectiveness in “nurturing and educating” children from all
backgrounds, including juveniles and at-risk students. Mr. Hurst also serves as a board
member of Panola Academy, an extension of Texas A&M University which trains and
equips students with specific skills that prepare them for specific jobs.

These members have been involved with the national foundation since its inception on
June 13, 1997. The foundation provides educational management and distance learning
technology to schools serving non-traditional student populations. Currently, it serves
two distance learning charter schools in California that were established in September of
1997 and June of 1998 respectively. Both charter schools have received the support of
their respective local school districts and their communities. This is evidenced by strong
support from the respective local school superintendents and the enroliment of
approximately 2000 students into our program.

3. Describe the educational program to be offered

Required Curriculum

The Honors Academy’s framework for student learning entitled Standards and Benchmarks for
Learning Excellence (currently under development) defines what students should know and be
able to do. All standards and benchmarks will be developmentally sensitive and age appropnate
and lead to desired results for all eligible for a Texas high school diploma. Standards are
benchmarked against Texas Essential Knowledge and Skills (Sep 98) and are consistent with
recognized national standards and benchmarks for students leaming to high standards. They

Tgh 9
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. Llem # 19

_—h

The Honors Academy staff will establish acceptable student performance levels on assessment

instruments (Subchapter B, Chapter 39) in compliance with the accountability provisions
specified by the charter.

5. Provide a list of districts within the geographic area that may be affected by the open-

enroliment charter school with the date the Statement of Impact form was sent to each
affected school.

On July 2, 1998, the following school districts were notified by certified letter that one2one Texas

Leaming Foundation intended to explore seeking State Board approval of an open-enroliment
charter school:

= Austin ISD = Leander ISD

» Coupland ISD ~ = Manor ISD

= Del Valle ISD + Pflugerville ISD

= Eanes ISD =  Round Rock ISD

= Elgin ISD = Texas School for the Blind
= Hays Consolidated ISD +  Texas School for the Deaf

» Lago Vista ISD
« Lake Travis ISD

We feel that no school will be negatively affected with the establishment of the Honors Academy
but instead that many local schools will benefit by having a distance learning school to which
students may be referred. In addition, this school will provide learning opportunities for those
students not served by the traditional public school system. The Honors Academy will seek and
enroll students not currently enrolled in the public school system, thus will not be taking money
from a school district but rather be reimbursed by the State for students who were not in school at
~ the time of enrollment. The Honors Academy will accept students from local districts only upon

mutual agreement. It is not the intention of the Honors Academy to seek or accept students
routinely from local districts.

6. Describe the geographic area served by the program

Given the nature of our program (distancc leamning), students will come from anywhere in the
State of Texas who will benefit from this mode of leaming and who are not currently served by

the traditional public school system. Typically, students will be enrolled through teacher, parent,
and/or community referrals.

7. Specify any type of enrollment criteria to be used. (For admission to an open enroliment
charter school, the person operating the school may require the students seeking
admission to complete and submit applications no later than a reasonable deadline the
school establishes.) Indicate whether the open-enroliment charter school provides for the
exclusion of a student who has a documented history of criminal offense, juvenile court
adjudication, or discipline problems under TEC, Chapter 37, Subchapter A.

o
20
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Assurances

Signature of the Chief Operating Officer certifies that the following statements are
addressed through policies adopted by the charter school and, if approved, the govemning
body, administration, and staff of the open-enrollment charter will abide by them:

(1) The proposed open-enrollment charter school prohibits discrimination in its
admission policy on the basis of sex, national origin, ethnicity, religion, disability,
academic or athletic ability, or the district the child would otherwise attend in
accordance with state statute,

(2) Any educator employed by a school district before the effective date of a charter
for an open-enrollment charter school operated at a school district facility will not
be transferred to or employed by the open-enroliment charter school over the
educator’s objection.

3 The proposed open-enrollment charter school wiil retain authority to operate
under the charter contingent on satisfactory student performance on assessment
imstruments adopted under TEC, Chapter 39, Subchapter B and as provided by
the open-enroliment charter agreement approved by the State Board of Education.

(4) The proposed open-enrollment charter school will not impose taxes, use financial
incentives or rebates to recruit students, or charge tuition other than tuition
allowable under TEC Section 12.106.

(5) If the proposed open-enrollment charter school provides transportation, it will
provide transportation to each student attending the school to the same extent a
school district is required by law to provide transportation to district students.

(6)  The proposed open-enrollment charter school will operate in accordance with
federal laws and rules governing public schools; applicable provisions of the
Texas Constitution; state statute pertaining to provisions establishing a criminal
offense; and prohibitions, restrictions, or requirements, as applicable, under state
statute or rule adopted relating to:

= the Public Education Information Management System (PEIMS) to the
extent necessary to monitor compliance as determined by the commissioner;

* criminal history records under TEC Subchapter C of Chapter 22;

* high school graduation under TEC Section 28.025;

» special education programs under TEC Subchapter A of Chapter 29

» bilingual education under TEC Subchapter B of Chapter 29;

* pre-kindergarten programs under TEC Subchapter E of Chapter 29;

« extracurricular activities under TEC Section 33.081;

09-/02/98 WED 16:35 [TX/RX NO 60361
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= health and safety under TEC Chapter 38; and
» public school accountability under TEC Subchapters B, C, D, and G of Chapter 39.

(7}  The goveming body of the school is considered a governmental body for purposes
of Chapters 551 and 552, Government Code, and will comply with those
requirements of state statute.

(&) The employees and volunteers of the open-enrollment charter school are held
immune from liability to the same extent as school district employees and
volunteers under applicable state laws.

(9 The open-enrollment charter school will ensure that any of its employees who
qualify for membership in the Teacher Retirement System of Texas will be
covered under the system to the same extent a qualified employee of a school
district is covered. For each employee of the school covered under the system,
the charter will be responsible for making any contribution that otherwise would
be the legal responsibility of the school district, and will ensure that the state
makes contributions for which it is legally responsible to such employees.

(10}  The open-enrollment charter school complies with all health and safety laws,
rules, and regulations of the federal, state, county, reg:on or community that may
apply to the facilities and school property.

(11)  The open-enrollment charter school agrees to assist in the completion of an annual
evaluation of the charter that includes consideration of:

» students’ scores on assessment instruments administered under TEC, Chapter 39,
Subchapter B;

= student attendance;

+ students’ grades;

« incidents involving student discipline;

= sociceconormnic data on students’ families;

« parents’ satisfaction with their children’s schools;

» students’ satisfaction with their schools;

» the costs of instruction, administration, and transportation incurred by the open-
enrollment charter; and

- the effect of the open-cnrollment charter on surrounding school districts and on
teachers, students, and parents in those districts.

(12)  An assignment of the operation of the charter to another entity is a revision to the
charter, and must be submitted to the State Board of Education for approval.

(13)  Charter schools will provide parents of prospective students with a onc-page
prospectus of the charter, which includes, but is not limited to, information about
staff qualifications and the instructional program.

LK
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(14)  The schoo! will implement a policy to admit students eligible for a public
education grant.

(15) The Charter School assures at least 75 percent of the prospective student
population, as specified in the proposed charter, will be students who have
dropped out of school or are at risk of dropping out of school as defined in TEC
Section 29.081 (d), and the school will maintain, as a condition of its charter, the
required percentage (75%) of students who have dropped out of school or are at
risk of dropping out of school as defined in TEC Section 29.081 (d) each year as
reported in the Public Education Information Management System(PEIMS), or
relinquish its charter.

WKMW‘ f/ 7/'?;“/?8

ur of Chief Operating Officer of the School/ date

/
Signature of the Chair of the State Board of Educarior/ date
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Tler # 22

A —

All feedback contributes to high quality and validation of curriculum.

This method of delivery centers on print, quality on-line leaming opportunities and the
instructional staff guiding and individualizing student learning to obtain maximum results.
Directed on-line leamning will be supplemented and enhanced with off-line (print based) activities
and assignments, third party software, teacher/parent/student discussion, project based learning
assignments and opportunities for collaborative projects.

OPTION #4 / Credit by exam — A full compliment and variety of exams will be available to
assess students, This option will be available to high school students to complete course exams.
The distance education center for the University of Texas and the distance education program at
Texas Tech will assist the Honors Academy students who seek credit for courses by exam. Only
testing for those courses approved for credit by exam by the UT Independent Distance Learning
program will be offered to students.

School Calendar

The Honors Academy is a distance leaming performance based leaming program that operates on
a twelve month basis. Students may enroll at any time during the year and take up to nine months
to complete a course. Students, parents and instructional staff will develop a time phased
individualized learning plan and each student will advance to the next phase of leaming based on
completion of performance assessments. The principal may grant’ extra time for students to
complete courses when students, parents or teacher justifies the need.

Course Load

Parents and teachers will work together to develop an annuzal individualized leaming plan for the
student. Students must satisfactorily complete the course requirements and/or obtain the standards
listed prior to moving to the next phase of leamning.

Career and Technology

As students use the on-line learning option described above (Option #3) they will have access to a
vaniety of School To Work training and career exploration options. Currently NovaNet offers over
1500 hours of on-line time dealing with business, public service, health and technology careers.
School to work internships exist as an authentic learning option.

All students using computers for day-to-day learning will be learning workplace technology skills

as they access programs, prepare reports, databases and access and use learning resources via the
Internet.

Teachers will seek community based experiential learning opportunities for students that heip
develop good work habits, workplace skills and varied work experiences.

0% o
n
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one2one Texas Learning Foundation

1950 Stemmons Freeway, Suite 2023  Dallas, Texas 75207
Tel: 214.800.4003 Fax: 214.800.4050 ;?

Y,
August 31, 1998 SEp 03 GO

Texas Education Agency
1701 North Congress Avenue C/'/OO
Austin, Texas 78701-1494 {8

To Whom It May Concern:

In response to your request please find listed or enclosed/attached the following check mark
items:

Ttem#:
6. The following is a list of the board members of oneZcone Texas Learning Foundation:

Mr. Robert Carroll — President (see attached response from the original
application — Question 2, page 8)

Mr. James Jones — Vice President {see attached response from the original
application — Question 2, page 9)

Mr. Gerry Hurst — (see attached response from the original application -
Question 2, page 9)

In addition the following are officers, not previously mentioned in our open-enrollment charter
application:

Mr. Alastair Howie — Acting Executive Director

He has substantial experience in the areas of organization development,
operations and fiscal management, and policy implementation. His
background includes structuring, organizing and managing the growth
and development of small private service companies and ministries to
investment banking transactions involving the restructuring and
reorganization of a large public corporation. Mr. Howie brings aver ten
years of leadership experience and understands the necessity of

- facilitating a positive work environment suppeorted by sound policies and
procedures. He has worked for an English merchant bank, The Hallwoed
Group Inc., which has holdings in real estate, oil and gas,
manufacturing, hotel, and restaurants (notably Showhbiz Pizza/Chuckie
Cheese). He alse has not-for-profit corporate management and teaching
skills. His teaching experiences gives him added insight into effective
pedagogy.

Mr. Scott Walker — Treasurer/Secretary
He has proven, results oriented leadership skills with seventeen years of
corporate operating and finance background in domestic and
international environments. His professional management experience in




10.

11.

12.

19.

large corporate and developing entrepreneurial settings has given him
the ability to understand and complete a diverse array of financial
transactions. He brings to the foundation significant banking experience
having served as Vice President of First Interstate Bank, GE Capital —
Corporate Finance Group, and Lloyds Bank, PLC. His recent experience
included planning, directing and controlling Precept Business Services’
overall financial plans and policies along with its accounting practices
and the conduct of its relationship with lending institutions, shareholders
and the financial community.

NOTE: None of the board members and officers of oneZone
Texas Learning Foundation are involved in any litigation,
pending or otherwise; and all board membaers and officers have
no criminal history as evidenced by the completed criminal
history reports and background checks conducted in compliance
with the open-enroliment charter application.

As per the answer to this question on the open-enroliment application (see attached
Question 6, page 17). Note: students will come from anywhere in the state of Texas and
will be Texas residents. The nature of our education program, distance education means
that learning will take place anytime and anywhere through the use of technology as a
means for teaching students. It is by no means the oniy method we would employ to
teach as stipulated on page 11 of our appiication under the heading of “Delivery Modes
for Curriculum”, :

The Honors Academy will admit and fully serve eligible students with disabilities. This
means that assurance will be given by this statement (and signed by the Acting
Executive Director of one2one Texas Learning Foundation at the bottom of this
document): “that Honors Academy will provide transportation to a disabled student when
required by the student’s Individual Education Plan. Also the academy will employ
certified teaching personnel when required by law and disciplinary procedures will follow
the guidelines of the Individuals with Disabilities Education Act”.

The admission policy of Honors Academy will not “discriminate on the basis of sex,
national origin, ethnicity, religion, disability, academic or athletic ability, or the district the
child would otherwise attend in accordance with the Texas Education Code.” Assurance
has already been given inciuded in the application under “"Assurances”, item # 1. (see
attached)

In accordance with the Texas Open Meetings Act and the Texas Public Information Act,
Honors Academy will comply with the cited regulations and stipulations including but not
limited to the public posting beforehand of all board of directors’ meetings for members
of the public to attend at their will,

[ T .




22, one2one Texas Learning Foundation understands that a difference exists between our  —
budget computations and the TEA School Financial Audit Department’s calculations. At
the time of contract negotiations any necessary adjustments to the budget can be made.
(see attached page 13 of the open-enrollment charter application under “School
Calendar” for clarification).

24, onelone Texas Learning Foundation is aware of the current funding problems associated
with & distance learning program in Texas, and gives assurance that it understands those
probiems and issues,

Should you need further clarification or have any additional questions please feel free to contact
me at (214) 800-4003.

Sincerely,

@////fdl/uf_

Alastair Howie
Acting Executive Director

Ah/With attachments
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The principal reports directly to the superintendent. Other duties and responsibilitiés
include:

» reviewing teacher and educational coordinator prepared documentation regarding
leaming
records, student attendance reporting, transcript assessment, and report card
documentation.

» organizing and implementing staff development training courses and follow-up
programs.

« providing leadership in the development of curriculum design, assessment tools, and
scope and sequence development.

» acquiring and disseminating information regarding innovative instructional methods
and techniques.

» supporting and providing supervisor and teacher training

« providing input for budget development

The superintendent would be responsible for addressing issues, concerns and questions
related to the management and operation of the charter school program and compliance
with contractual agreements with the TEA.

The superintendent reports directly to the foundation executive director. Other duties and
responsibilities include:

» staff training and supervision

» reviewing student records including attendance reports, grade cards, and enrollment
and admissions documentation

= recommending policies and procedures

* managing grievance procedures

« assessing, reviewing, and recommending curriculum development so that the
educational program aligns with TEKS

+ preparing and managing the operating budget

» representing foundation to state organizations

The president of the Foundation is responsible to the board of directors and is hi.mself_ a
board member. The board is responsible for seeing that it is operating strictly in
accordance with its charter. The board is composed of three members currently:

Mr. Robert L. Carroll is the President. He has over ten years experience in education
with a strong background in computer and on-line services, educational technology
programs and implementation planning. His professional experiences include:

+ developing and implementing the Indiana State “Buddy™ System, home to school
distance learning technology links for all fourth grade students

» developing instructional software for Internet access

» state experience with the California Computer Refurbishing Fund, refurbishing

computers through donation to schools
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* developing and implementing a charter school management program

Mr. A. James Jones is the Vice President and Treasurer. He is the Director of Learning

Technologies at the Milton Hershey School, Hershey, Pennsylvania. The Milton Hershey

School is a full boarding, coed school with 1,100 students kindergarten through twelfth

grade for financially needy and at-risk children. His professional experiences include:

» supporting and facilitating resource based learning

« adult staff development for technology

» integration of technology into curriculum with special emphasis on the
information/literacy curriculum

* developing individual learning systems for academically at-risk students

+ developing external partnerships for use of technology and support of the at-risk child

» writing articles for national technology and learning publications as well as a variety
of state and national presentations dealing with the application of technology and
learning

Mr. Gerry Hurst is the Secretary. He is President and C.E.O of Hurst Marketing Group,
Inc., whose accounts include Mattel, Pepsi, and Frito-Lay. His company has a heavy
emphasis on youth and team marketing. As such he has understood the drives, wants,
and needs of today’s youth and has valuable insight regarding their mindset and
orientation toward life. This knowledge has provided a refreshing perspective for
determining our effectiveness in “nurturing and educating” children from all
backgrounds, including juveniles and at-risk students. Mr. Hurst also serves as a board
member of Panola Academy, an extension of Texas A&M University which trains and
equips students with specific skills that prepare them for specific jobs.

These members have been involved with the national foundation since its inception on
June 13, 1997. The foundation provides educational management and distance learning
technology to schools serving non-traditional student populations. Currently, it serves
two distance learning charter schools in California that were established in September of
1997 and June of 1998 respectively. Both charter schools have received the support of
their respective local school districts and their communities. This is evidenced by strong
support from the respective local school superintendents and the enrollmcnt of
approximately 2000 students into our program. '

3.  Describe the educational program to be offered

Required Curriculum

The Honors Academy’s framework for student learning entitled Standards and Benchmarks for
Learning Excellence (currently under development) defines what students should know and be
able to do. All standards and benchmarks will be developmentally sensitive and age appropriate
and lead to desired results for all eligible for a Texas high school diploma. Standards are
benchmarked against Texas Essential Knowledge and Skills (Sep 98) and are consistent with
recognized national standards and benchmarks for students learning to high standards. They

$Y0
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The Honors Academy staff will establish acceptable student performance levels on assessment
instruments (Subchapter B, Chapter 39) in compliance with the accountability provisions
specified by the charter.

5. Provide a list of districts within the geographic area that may be affected by the open-
enroliment charter school with the date the Statement of Impact form was sent to each
affected school.

On July 2, 1998, the following school districts were notified by certified letter that one2one Texas
Learning Foundation intended to explore seeking State Board approval of an open-enroliment

charter school:

» Austin ISD + Leander ISD

+ Coupland ISD ~+ Manor ISD

« Del Valle ISD + Pflugervilie ISD

* Eanes ISD * Round Rock ISD

« Elgin ISD « Texas School for the Blind
+ Hays Consolidated ISD « Texas School for the Deaf

» Lago Vista ISD
» Lake Travis [SD

We fee! that no school will be negatively affected with the establishment of the Honors Academy
but instead that many local schools will benefit by having a distance learning school to which
students may be referred. In addition, this school will provide learing opportunities for those
students not served by the traditional public school system. The Honors Academy will seek and
enroll students not currently enrolled in the public school system, thus will not be taking money
from a school district but rather be reimbursed by the State for students who were not in school at
the time of enrollment. The Honors Academy will accept students from local districts only upon
mutual agreement. It is not the intention of the Honors Academy to seek or accept students
routinely from local districts.

6. Describe the geographic area served by the program

Given the nature of our program (distance learning), students will come from anywhere in the
State of Texas who will benefit from this mode of learning and who are not currently served by
the traditional public school system. Typically, students will be enrolled through teacher, parent,
and/or community referrals. o

7. Specify any type of enrollment criteria to be used. (For admission to an open enrollment
charter school, the person operating the school may require the students seeking
admission to complete and submit applications no later than a reasonable deadline the
school establishes.) Indicate whether the open-enroliment charter school provides for the
exclusion of a student who has a documented history of criminal offense, juvenile court
adjudication, or discipline problems under TEC, Chapter 37, Subchapter A.

» -
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- CONTRACT

CONTRACT FOR CHARTER Noyo g 1599 =
: G
a4 Dee HARTERS
This contract is executed the =37 day of <Pet~- 1998 between the 'P&QQLS
State Board of Education (the “Board) and

one 2one Texas boganing Foundadon (“Charterholder”) for an
open-enrollment charter to operdte a Texas public school.

[ General j

1. . Definitions. As used in this contract:

“Charter” means the open-enrollment charter, as pfcvided by
Subchapter D, Chapter 12, Texas Education Code (TEC), granted by
this contract.

“Charter school” means the open-enrollment charter school.
Charterholder agrees to operate as provided in this contract. The
charter school is a Texas public school.

“Agency” means the Texas Education Agency.

2. The Charter. This contract grants to Charterholder an open-enroliment
charter under Subchapter D, Chapter 12, TEC. The terms of the charter
include: (a) this contract; (b) applicable taw; (c) Request for Application
#701-98-016; (d) any condition, amendment, modification, revision or
other change to the charter adopted or ratified by the Board; (e) all
statements, assurances, commitments and representations made by
Charterholder in its application for charter, attachments or related
documents, to the extent consistent with (a) through (d); and 1))
assurance by Charterholder, evidenced by execution of this contract, that
no false information was submitted to the Agency or the Board by
Charterholder, its agents or employees in support of its application for
charter, .

3. Authority Granted by Charter. The charter authorizes Charterholder to
operate a charter school subject to the terms of the charter. Action
inconsistent with the terms of the charter shall constitute a material
violation of the charter. -

4, Afienation of Charter. The charter may not be assigned, encumbered,
pledged or in any way alienated for the benefit of creditors or otherwise. - -
Charterholder may not delegate, assign, subcontract or otherwise
alienate any of its rights or responsibilities under the charter. Any attempt
to do so shall be null and void and of no force or effect: provided,
however, that Charterholder may contract at fair market value for services
necessary to carry out policies adopted by Charterholder or the governing
body of the charter school.

Ve
5. Term of Charter. The charter shall be in effect from Oeicbar
2 BT , 1998 through July 31, 2003, unless renewed or

terminated.




6. Renewal of Charter. On timely application by Charterhoider in a manner =
prescribed by the Board, the charter may be renewed for an additional
period determined by the Board. The charter may be renewed only by
written amendment approved by vote of the Board and properly executed
by its chair.

7. Revision by Agreement. The terms of the charter may be revised with the
consent of Charterholder by written amendment approved by vote of the
Board. The commissioner of education (“the commissioner”) may revise
the charter on a provisional basis during an interim between Board
meetings; however, such action shall expire unless ratified by the Board
at its next regular meeting. Nothing in this paragraph limits the authority
of the Board or the commissioner to act in accordance with other
provisions of this contract.

Students o ]

8. Open Enrgllment. Admission and enroliment of students shall be open to
any person who resides within the geographic boundaries stated in the
charter and who is eligible for admission based on lawful criteria identified
in the charter. Total enrcliment shall not exceed 2,000 students. The
charter school's admission policy shall prohibit discrimination on the basis
of sex, national origin, ethnicity, religion, disability, academic or athletic
ability, or the district the student would otherwise attend. Students who
reside outside the geographic boundaries stated in the charter shall not
be admitted to the charter school until all eligible applicants who reside
within the boundaries have been enrolled.

9. Public Education Grant Students. Charterholder shall adopt an express
policy providing for the admission of, and shall admit under such policy,
students eligible for a public education grant, including those students
who reside outside the geographic area identified in the charter
application, under Subchapter G, Chapter 29, TEC.

10. Non-discrimination. The educational program of the charter school shall
be nonsectarian, and shall not discriminate against any student or..
employee on the basis of race, creed, sex, national origin, religion,
disability or need for special education services.

11. Children with Disahilities. The charter school is a “local educational

agency” as defined by federal law. Charterholder must comply with the
Individuals with Disabilities Education Act (IDEA), 20 U.S.C. §1401, et
seq., and implementing regulations; Section 504 of the Rehabilitation Act
of 1973 (“Section 504”), 29 U.S.C.§794, and implementing regulations;
Title Hl of the Americans with Disabilities Act, 42 U.S.C. §12131-121865,
and implementing regulations; Chapter 29, TEC, and implementing rules;
and the many court cases applying these laws. For example:




(c)

(d)

(e)

Naotice:

12.

Child _Find. Charterholder must adopt and implement policies and
practices that affirmatively seek out, identify, locate, and evaluate children
with disabilities enrolled in the charter school or contacting the charter
school regarding enroliment, and must develop and implement a practical
method to determine which children with disabilities are cumrently
receiving needed special education and related services. For each
eligible child, Charterholder must develop and offer an individualized
education plan appropriate to the needs of that student.

Free Appropriate Public Education. Charterholder must provide a free
appropriate public education to all children with disabilities otherwise
eligible to enrall in the charter school. If the program, staff or facilities of
the charter school are not capable of meeting the needs of a particular
child, Charterholder must implement changes necessary to accommodate
the child at the charter school. If reasonable accommodations would be
insufficient to enable the child to benefit from the charter school’s
program, Charterholder must, at its own expense, place the child at an
appropriate school.

Services to Expelled Students. Charterholder must continue to provide a
free appropriate public education to a child with disabilities even after
expelling or suspending the child for valid disciplinary reasons. This
obligation to serve the child continues until the end of the school year.

Monitoring. The charter school's implementation of the laws governing
education of children with disabilities will be monitored for compliance by
the United States Department of Education, Office of Special Education
Programs, the United States Department of Education, Office of Civil
Rights, the Texas Education Agency; and others. This monitoring activity
includes responding to complaints, random on-site inspections and other
investigations by the enforcing agencies, and will result in corrective
actions imposed on Charterholder by these agencies for all discrepancies
found.

Due Process Hearings. The charter school's implementation of the laws
governing education of children with disabilities will, in addition, be
subject to court supervision via litigation against Charterholder brought by
individuals affected by the actions of the charter school. The cost of this _
litigation can be substantial. '

These are only a few of the charter school’s legal responsibilities
in this area, included here for illustrative purposes only.

Student Performance and Accountability. Charterholder shall satisfy

Subchapters B, C, D, and G of Chapter 39 of the TEC, and related
agency rules, as well as the student performance accountability criteria
stated in its application for charter. Charterholder shall annually provide
in @ manner and form defined by the commissioner a written evaluation of
the charter school's compiiance with the statements, assurances,
commitments and representations made by Charterholder in its
application for a charter, attachments, and related documents.
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13.

14.

15.

16.

Criminal History. Charterholder shall take prompt and appropriate
measures if Charternolder or the charter school, or any of their
employees or agents, obtains information that an employee or volunteer
of the charter school or an employee, officer, or board member of a
management company contracting with the charter school has a reported
criminal history that bears directly on the duties and responsibilities of the
employee, volunteer, or management company at the school.
Charterholder further represents that the Board and the agency shall be
notified immediately of such information and the measures taken.

Reporting Child_Abuse or Neglect. Charterholder shall adopt and
disseminate to all charter school staff and volunteers a policy governing
child abuse reports required by Chapter 261, Texas Family Code. The
policy shali require that employees, volunteers or agents of
Charterholder or the charter school report child abuse or neglect directly

to an appropriate entity listed in Chapter 261, Texas Family Code.

Notice to District. Charterholder shall notify the school district in which
the student resides within five business days of any action expelling or
withdrawing a student from the charter school.

School Year. Charterholder shall adopt a school year with fixed
beginning and ending dates. ’

- Financial Managment = =~ - - |

17.

18.

19.

20.

21.

Fiscal Year. Charterholder shall adopt a fiscal year beginning September
1 and ending August 31.

Financial Accounting.  Unless otherwise notified by the agency,
Charterholder shall comply fully with generally accepted accounting
principles (“GAAP") and the Financial Accountability System Resource
Guide, Bulletin 679 or its successor (“Bulletin 679"} published by the
agency in the management and operation of the charter school.

Federal Requirements. Material failure to comply with Internal Revenue
Service withholding regulations shall constitute a material violation of the..
charter.

Workers' Compensation. Charterholder shall extend workers’
compensation benefits to charter school employees by (1) becoming a
self-insurer; (2) providing insurance under a workers’ compensation
insurance policy; or (3) entering into an agreement with other entities
providing for seif-insurance.

Annual Audit. Charterholder shall at its own expense have the financial
and programmatic operations of the charter schoal audited annually by a
certified public accountant holding a permit from the Texas State Board of
Public Accountancy. Charterholder shall file a copy of the annual audit




22.

23.

24,

25,

26.

27.

28.

report, approved by Charterholder, with the agency not later than the
120" day after the end of the fiscal year for which the audit was made.
The audit must comply with Generally Accepted Auditing Standards and
must include an audit of the accuracy of the fiscal information provided by
the charter school through PEIMS. Financial statements in the audit must
comply with Government Auditing Standards and the Office of
Management and Budget Circular 133.

Attendance Accounting. To the extent required by the commissioner,
Charterholder shall comply with the “Student Attendance Accounting
Handbook” published by the Agency and as then in effect; provided,

however, that Charterholder shall report attendance data to the agency at

six-week intervals or as directed by the agency.

Foundation School Program. . Distribution of funds to the charter school
under Section 12,1086, TEC, is contingent upon charterholder's
compliance with the terms of the charter. Charterholder is ineligible to
receive Foundation School Program funds prior to execution of this
contract by the board. Within 30 days of receiving notice of overallocation
and request for refund under Section 42.258, TEC, Charterholder shall
transmit to the agency an amount equal to the requested refund. |f
Charterholder fails to make the requested refund, the agency may
recover the overallocation by any means permitted by law, including but
not limited to the process set forth in Section 42.258, TEC.

Tuition and Fees. Charterholder shall not charge tuition and shall not
charge a fee except that it may charge a fee listed in Subsection
11.158(a), TEC.

Assets of Charter. Charterholder shall not apply, hold, credit, transfer or
otherwise make use of funds, assets or resources of the charter school
for any purpose other than operation of the charter school described in
the charter.

Indebtedness of Charter. Charterholder shall not incur a debt, secure an
obligation, extend credit, or otherwise make use of the credit or assets of
the charter school for any purpose other than operation of the charter
school described in the charter.

Interested Transactions. All financial transactions between the charter
school and (a) Charterhoider; (b) an officer, director, or employee of
Charterholder or of the charter school; or (c) a person or entity having
partial or complete control over Charterholder or the charter school shail
be separately and clearly reflected in the accounting, auditing, budgeting,
reporting, and record keeping systems of the charter school.
Charterholder shall not transfer any asset of the charter or incur any debt
except in return for goods or services provided for the benefit of the
charter school at fair market value.

Non-Charter Activities. Charterholder shall keep separate and distinct

accounting, auditing, budgeting, reporting, and record keeping systems

boa
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for the management and operation of the charter school. Any business
activities of Charterholder not directly related to the management and
operation of the charter school shall be kept in separate and distinct
accounting, auditing, budgeting, reporting, and record keeping systems
from those reflecting activities under the charter. Any commingling of
charter and non-charter business in these systems shall be a material
violation of the charter.

- Governance and QOperations ' J

29,

30.

31.

32.

33.

34.

Non-Prefit Status. Charterholder shall take and refrain from all acts
necessary to be and remain in good standing as an organization exempt
from taxation under Section 501(c)(3), Internal Revenue Code. |f
Charterholder is incorporated, it shall in addition comply with all
applicable laws governing its corporate status. Failure to comply with this
paragraph is a material violation of the charter, and the Board may act on
the violation even if the Internal Revenue Service, Secretary of State, or
other body with jurisdiction has failed to act.

Records Retention and Management. Charterholder shall implement a
records management system that conforms to the system required of
school districts under the Local Government Records Act, Section
201.001 et seq., Local Government Code, and rules adopted thereunder;
provided, however, that records subject to audit shall be retained and
available for audit for a period of not less than five (5) years from the
latter of the date of termination or renewal of the charter.

PEIMS Reporting. Charterhoider shall report timely and accurate
information to the Public Education Information Management System
(PEIMS), as required by the commissioner.

Conflict_of Interest. Charterholder shall comply with any applicable
prohibition, restriction or requirement relating to conflicts of interest
imposed by law. If an officer or board member of Charterholder or of the
charter school has a substantial interest, within the meaning of Chapter
171, Local Government Code, in a transaction, such interest shall be
disclosed in public session at a duly called meeting of the governing body
prior to any action on the transaction.

Disclosure of Campaign Contributions. Charterholder shall adopt policies
that will ensure compliance with the disclosure reguirements of State
Board of Education Operating Rule 4.3 or its successor.

indemnification. Charterholder shall hold the Board and agency harmless

from and shall indemnify the Board and agency against any and all
claims, demands, and causes of action of whatever kind or nature
asserted by any third party and occurring or in any way incident to, arising
out of, or in connection with wrongful acts of Charterholder, its agents,
employees, and subcontractors.




35.

36.

Failure to Operate. Charterholder shall operate the charter school for the
full school term as described in the charter application in each year of the
charter contract. Charterholder may not suspend operation for longer
than 21 days without a revision to its charter, adopted by the Board,
stating that the charter school is dormant and setting forth the date on
which operations shall resume and any applicable conditions.
Suspension of operations in violation of this paragraph shall constitute
abandonment of this contract and of the charter.

Charter School Facility. Charterholder shall have and maintain
throughout the term of the charter a lease agreement, title or other legal
instrument granting to Charterholder the right to occupy and use one or
more facilities suitable for use as the charter school facilities described by
the charter. During any period of dormancy granted by the Board, this
requirement may be waived by the Board. Facilities occupied and used
as charter school facilities shall materially comply with all applicable laws,
including, but not limited to, the Texas Architectural Barriers Act, Article
9102, Vernon's Texas Civil Statutes.

- Enforcement. i oo o

37.

38.

39.

Agency Investigations. The commissioner may in his sound discretion
direct the agency to conduct investigations of the charter school to
determine compliance with the terms of the charter or as authorized in
Sections 39.074 and 39.075, Subchapter D, Chapter 39, TEC or other
law. Charterholder, its employees and agents shall fully cooperate with
such investigations. Failure to timely comply with reasonable requests for
access to sites, personnel, documents or things is a material violation of
the charter.

Commissioner Authority. The commissioner in his sole discretion may
take any action authorized by Section 39.131, TEC or Chapter 29, TEC
relating to the charter school. Such action is not “adverse action” as used
in this contract. Charterholder, its employees and agents shall fully
cooperate with such actions. Failure to timely comply with any action
authorized by Section 39.131, TEC or Chapter 29, TEC is a material
violation of the charter.

Adverse Action. The Board in its sole discretion may medify, place on

probation, revoke or deny timely renewal of the charter for cause
(“adverse action”). Each of the following shall be cause for adverse
action on the charter: (a) any material violation of the terms of the charter
listed in paragraphs 2, 3, and 20; (b) failure to satisfy generally accepted
accounting standards of fiscal management; or (c) failure to comply with
an applicable law or rule.

“This Agreement

!

0y

=




40.

41.

42.

43.

44.

45,

46.

Entire_Agreement. This contract, including all referenced attachments
and terms incorporated by reference, contains the entire agreement of the
parties. All prior representations, understandings and discussions are
merged into, superseded by and canceled by this contract.

Severability. If any provision of this contract is determined by a court or
other tribunal to be unenforceable or invalid for any reason, the remainder
of the contract shall remain in full force and effect, so as to give effect to
the intent of the parties to the extent valid and enforceable.

Conditions of Contract. Execution of this contract by the Board is
conditioned on full and timely compliance by Charterholder with: (a) the
terms, required assurances and conditions of Request for Application
#701-97-028 (b) applicable law; and (c) all commitments and
representations made in Charterholder’'s application and any supporting
documents (to the extent such commitments and representations are
consistent with the terms of this contract).

No Waiver of Breach. No assent, express or implied, to any breach of
any of the covenants or agreements herein shall waive any succeeding or
other breach.

Venue. Any suit arising under this contract shall be brought in Travis
County, Texas. '

Governing Law. In any suit arising under this contract, Texas law shall
apply.

Authority. By executing this .contract, Charterholder represenis that it is
an “eligible entity” within the meaning of Section 12.101 (a), TEC.
Charterholder shall immediately notify the Board of any legal change in its
status which would disqualify it from holding the charter, of any violation
of the terms and conditions of this contract, or of any change in the chief
operating officer of the charter school or Charterholder. Charterholder
further represents that the person signing this contract has been properly
delegated authority to do so.

J""qj Dec. _ -
1 Entered into this.30 day of Oetober, 1998. )
Texas State Board of Education Charterholder
By Dr| Jack Christie *.By Alastair Howie
Chailnan Executive Director
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one2one Texas Learning Foundation

1950 Stemmons Freeway, Suite 2023  Dallas, Texas 75207
Tel: 214.800.4003 Fax: 214.800.4050

VIA FACSIMILE
December 11, 1998

Division of Charter Schools

Texas Education Agency D $f i/

1701 North Congress Avenue ~ (Ta 7 @J\

Austin, Texas 78701-1494 ~Nq fors > 0 e
1598 %

To Whom It May Concern:

This letter will serve as confirmation of the receipt of our contract for charter with the™
signed items acknowledging the changes. As discussed with Christi Martin, the “Term of Charter”
is standard for all third generation charter schools (October 30, 1998 through July 31, 2003)
irrespective of whether our charter application has a start date of fail 1999. All it means is instead
of five years, our term is actually four years given our program begins September, 1999.

Should you have any questions please contact me at (214) 800-4003. Thank you for your
consideration.

Sincerely,

&79//5@ 73

Alastair P. Howie

Executive Director






