
APPUCATION 


,Date of Receipt by TEA: ______ Date of Corrmittee Review:._____ 
Date ofSBOE Review:,_.,--____ 

___Approved Not Approved Beginning Date of Operation:.____ 

Application for Approval of an 

Open-Enrollment Charter 


InstrJctions: The open-enrollment charter proposal must be submitted in contractual 

form including, in the order ofthe items below, these same components. Attach the 

following after the answers to the questions below: (1) signed facilities agreement, (2) 

evidence ofparental/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: one20ne Texas Learning Foundation 


The applicant is an "eligible entity" under the following category (check one): 

--,;;-;;-_ an institution of higher education (TEC 61.003); 

_X_ a tax-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 
(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 #1 0 and sign the additional 
assurance found on page 30.) 

Name of Proposed Charter School: Honors Academy 

Date of Proposed opening: September, 1999 
-, ,.. 
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Charter Site Address: 1717 West 6th Street City: Austin 
Zip: 78713 Phone Number: NIA Fax: NIA 
Correspondence Address: clo one2one Texas Learning Foundation 
City: Dallas Zip: 75207 

Grade Initial Est. Maximum 
Levels: ""K~-1,-=2,--_Enrollment: =-50"-'0'--____Enrollment: 2,000 

The charter will primarily serve an area that is geographically: 113 urban 
113 suburban 
113 rural 

The proposed charter will be located in State Board District .l.(L, (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 deliverv of an individualized curriculum and 
access to a wide range of community services aimed at addressing 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; ~ limited English Proficiency; 

__",gifted; _5_ recovered dropouts; ~ at risk of dropping out; 

__-,pregnant or parent students ~ other: unwilling or unable to attend traditional 
public school 
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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 one20ne Texas Learning Foundation 
headquartered in Austin, Texas. This not-for-profit foundation is a subordinate organization to 
the one20ne 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 system 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. 

D(l3 
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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. 

(3) 	 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; 
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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 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 smve 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, 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. 


Charter schools will provide parents of prospective students with a one-page (13) 

prospectus of the charter, which includes, but is not limited to, information about 

staff qualifications and the instructional program. 

~i (I 5 
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(14) 	 The school will implement a policy to admit students eligible for a public 
education grant. 

=-~~~~~~~_uL_'~~~~~/~~8
Sign Chief Operating Officer ofthe School! date 

=-----~~----------------~~--/~~---
Signature ofthe Chair ofthe State Board ofEducation! date 
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1. Give the long range vision (5-10 years) and the goals (of at least the first yeaiJ 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 learning opportunities and empower their families to be an active and true partner to 
nurture and educate the child. In doing such, the Academy wiJl focus on reducing the overall state 
drop out rate, addressing special learning needs and styles of aJl students and providing learning 
opportunities for aJl 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 wiJl 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 skiJls 
• 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. 

Dr? 
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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 ofthe 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. 
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The teacher is the primary resource for student and parent instruction and guidance, an~ 
is responsible for approximately twenty students. Any more than twenty needs to 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 
planes) which aligns with TEKS and school policies and procedures 

• identifying with the parente 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 manual 


• 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. 
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The principal reports directly to the superintendent. Other duties and responsibilitier 
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 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 strictly III 

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 Mattei, 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 
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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 learning 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 learning 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 learn 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 involves 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. 

One20ne 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. 
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Option #1 1 Print based learning - Courses are provided in the traditional paper-amf-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 learning 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 learning activities. Age appropriate audio conferences between 
instructor and multiple students can be accomplished as required. 

Option #2 1 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 
instruction 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 one20ne feedback and the computer disk will provide hints and score 
selected exercises. 

OPTION #31 Print based plus Internet & On-line Learning - This model will offer the richest 
learning environment in that it will combine a vast arnount 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. V mous recognized providers will support a system fhat integrates the 
power of individualized computer based instruction with the flexibility of on-line delivery. 
Academy teachers will use a variety ofproviders 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 fhan 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 offhe 
requirements of national standards, SCAN skills, TEKS, SAT and GED results. 

· • • • • l..~U-, . 
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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 I 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 Novlli~et 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. 
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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 model 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 all 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, all students will be required t6~keep a 
leaming activity log of time spent on leaming. 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 III a performance-based learning 
environment. They include: 

• 	 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. Surnmative 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 ofawriting 
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 learning. 

• 	 Norm Referenced Exams are specific exams describing a student's performance by 
comparison to a normal group: e.g. Scholastic AptitUde Test, T AAS 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 
T AAS test that they will take in a designated locations. 
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The Honors Academy staff will establish acceptable student perfonnance 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
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 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 (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. 

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. 

0'9 
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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 a 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 one20ne 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 inaividual 
student learning needs. Knowledge of best practice teaching techniques for training and equipping 
teachers is essential. Knowledge and experience of distance learning 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. prio) 
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 

One20ne 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 

v22 
20 



learning/nurturing needs of students. Given that they are independent contractors eligil5ility for 
the teacher retirement system (TRS) will not be permissible. The administrative staff 
(superintendent, principal) will be employees of one20ne 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 40 I (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 learning 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: (I) 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 learning 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 appreciation 
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 ofresearch 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: 

I) 	 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. 

One20ne 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. 

One20ne 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. 

c) 	 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 
, .....
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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 

~,n ". vc; 

23 



Academy. In addition, many of the students and their families may have limited Englishtanguage 
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. 

One20ne Texas Learning Foundation is planning to purchase PEIMS software and 
reporting services through the Charter School Resource Center and have Carol Thome 
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. 

e) 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 ofthe 
district stipulating the relationship between the proposed charter school 
and the district 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-enrollment 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 



agreement, signed by the entity owning and operating the facility and the chief 
operating officer of the proposed charter. The SHOE 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 lor 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 
fa'c machine. 

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

Not applicable to a distance learning open-enrollment 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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Facility Use Agreement 
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OPEN-ENROLLMENT CHARTER SCHOOL 
FACILITIES LETTER OF INTENT 

Lake Austin Commons 

One 2 One Texas k:&ning FoundationLessee (Tenant): 

Use: Office 

Premi.sd: 1717West 6"'Stree! Austin,TX 78713 
Ad~s 

TBD 
Square footage 

Terms ofLease: 

$22.00 sq. ft Yr 1. $23.00 sq. itYr 2, 524.00 sq. ft. YdRentld Amuuut: 

Contingency: 	 The t=s of this letter of intent ate contingent upon 
Olle20De Texas LeanliJlg FOUIIdation (spwsQting 
entity) zeceiviDg II charter and receivUlg state filed;ng to 
operate an ope:o.enrollmcrt chartc::I" school from the State 
Board ofEducation by sepwnber 15,l999.-t- S 1""-c..4.. lo.e,''J 
a...\J...; to.! I L 'I" ...u - 1~;stb •Lessee: 	 .'!)\ , ""'Eo. 

OlllJ61LR. "7ex:as UClrli;f{{ fOUi?)o.:bo-'-­

By~l$Jiz } Yxe(IL-h~e j)Jfl?cfor 

Date: 6/2 6 /gg, 

Lessor/Agent: 
. 

Pyrnrnid Propyrtjes. Inc. 

BY' ( 2~Q~-'k:::'=--......... 

Date: _(...--,-b~0-l.-(~'-'-~_____ 

RFA:#101-98-016 
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Attachment B 


Evidence of Parental and Community Support 
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TRINIDAD UNION 

SCHOOL DISTRICT 


'~nAwr.n l01U, "fft''''tf).D, r.Atl'O"~IA .1170.30JOJI'O'J' ,lJ.lUI 
RON fLANNIfl. tU,f'''MTI!NOfNT/rfUNCU'Al 

July 21, 1998 

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

To Whom It May Concern: 

It is my personal and professional pieasurB to write a letter of 
support for the Honors Academy sponsored by the One-2-0ne Texas 
Learning Foundation. As 8 Public School Administrator In California for 
tho past twO decadell, I have always supported Innovative and 

altermrtive learning programs. 

In recent discussions wi~h a number of my professionsl 

colleagues, I learned about the work of the Onew 2-0ne Learning 

Foundation In California and Texas. Tho efforts of this group are 

coming et a time when al,1 edL!cators need to take advantaqe of the 

new technologies to reach diverse learners. . 


The proposed Honors Academy will evolve into a learning 
resource that will eliminate the barriers of distance and 8CC~Ss that 
presently 8xl~t. It will provide the youth of '·exas With educational and 
work-torm) options that presently do not exist. 

The charter school configuration has worked successfully in 
California when the overall management was assigned to an 
educational management organization. The One-2-0ne Laerning 
Foundation Is proof positive of this strategy as evidenced by the 
SUCCeSS of the Sierra Summit Academy. 
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The Taxas Education Agency 
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A repllcptlon of these 8uccessell through the evolution of the 
Honors Academy will move this vIable resource forward. America has 
always succeeded in the world erena because of a successful and 
progrosslve educational system. Now Is the time to keep this viable 
resource constant. The Honors Academy and the One-2-0no Texas 
Learning Foundation can achieve this most important undertaking. 

If I can be of any fl,lrther assistance, please feel free to call me at 
(707~ 442-6228 at anytime. 

Sincerely, 

Ron Flenner, 
Superintendent Principal 

RF/jd 
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one2one Charter Schools Offer 

"New Opportunities to Learn and Grow" 


Earlier this year, an informal survey was conducted ofnearly 200 parents of students 
enrolled at the Sierra Swnmit Academy - a one20ne California Learning Foundation 
public charter school. 

• 	 Nearly 70 percent of pa.'"eI1ts rated their experience at the one2one charter school as 
better than their experience with traditional schools. 

• 	 Asked to rank their child's teacher (called an educational facilitator) on a scale from 
one to ten, nearly half of the parents gave the teacher a perfect score often, with an 
average rating of8.78. 

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

Parent 
"My husband and I enrolled our three oldest children ,'n Sierra Summit Academy and 
have been very pleased with the services and the staff. We have maintained the same 
freedom to direct our subjects, services, and materials as we did before, but with some 
great new opportunities. I appreciate (he support network, record keeping and 
accountability I now have. We have an educational facilitator to answer questions, offer 
suggestions, and other support. Sierra Summit Academy has allocated to us quality 
materials that would have been difficult to afford indepemkntly. Being a member of 

Our 
jamily is excited to be a partf' ­
Sierra Summit Academy affords us many new opportunities to learn and grow. 

Student 
"Sierra Summit Academy has been very beneficial fo myfamily and me. Since we joined. 
I have been able to broaden my academic horizons. I now (alce a music class and 
gymnastics clau once a week. We also have received a lot ofschool materials - science 
kits, work books, educational CD Roms, etc. We also have a computer that the Academy 

received andfor their support ofhome schoolfamllies. "­
provided. I am very thankful to our charter school for all the school supplies we have 

Educatlona! Facilitator 
"As afacilitator, I have been able to work hand in hand with parents who wish to be an 
integral part oftheir children's education. Ifeellilce I've been able to really make a 
difference In many ofthe student's lives this year. I got to know the family unit as a 
"whole, " earned their trust, worked with them to solve problems, and was.available to 
answer their educational questions. Heilig able to provide students with the resources 
which they need to achieve their goals has been wonderfoJ. " ­



7219 Lavendale Circle 
Dallas, TX 75230 

214.987.9920 

July 22, 1998 

To Whom It May Concern: 

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 siugle approach to education cannot meet the needs of all students. I believe we must, and 
can enact an instructional organization that will educate those that have fallen behind their 
peers. I believe the Charter System proposed by the On020ne Learning Foundation will fill 
this need. 

As a graduate of Princeton University, and ur Southwestern Medical School, I am 
intimately farniliar with the processes of teaching and learning. This system is innovati ve, 
carefully structured, allows students to advance quickly, and provides much needed personal 
assistance. 

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

I wholeheartedly recommend the One20ne system. It is my hope that you will endorse this 
system. 

Sincerely, 

Reed Williams, MD 

• • • .. • .. • • • • .. • • 'II .. .. .. .. .. .. .. .. .. 

f .,. ~1'U" ~ 
~.' .. 



 , , & P.c. 
AlTORNEYS & COUNSELORS 

9400 Ncx, Sulte 1200 

9400 North Central E"1'Tes,way 


Da1Ias, Texas 75231 


TeI..opy (214) 987-9505 
T.l<pbone (2\') 981-95OQ 

July 22, 1998 

Texas Education Agency 
1701 North Congress 
Austin, Texas 7870 I 

Re: One20ne Texas Learning Foundation. 

To Whom It May Concem: 

Each of us are either interested professionals, members of the community. or 
parents, 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 a much 
greater opportunity to reach their full learning and developmental potential. 

In closing, we endorse Qne20ne as a significant learning resource in the 
education ofour children. Thank you for your consideration. 

SMS/ska 
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Budget Worksheet for Charter Schools: Year One 

Overview 

Net Assets at Beginning of Year 

Estimated Revenues: 
Local Sources 
State Sources 
Federal Sources 
Other Sources 

Total Estimated Revenues 

Estimated Expenses: 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total Estimated Expenses 

Gains 
Losses 

Change in Net Assets 

Net Assets at End of Year 

Object Code Total 

$0 

$0 
$3,075,290 

$0 
$0 

$3,075,290 

6100 $346,406 
6200 $1,662,042 
6300 $770,792 
6400 $304,273 
6500 $14,848 

$3,098,361 

7950 

8950 


-$23,071 

-$23,071 

.. ') .,
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Charter School Budget Categories 
Expenses 

Instruction: 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

Instructional Resources & Media Services 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

Curriculum & Instructional Staff Development 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

Instructional Leadership 

Payroll Costs 

Professional and Contracted Services 

Supplies and Materials 

Other Operating Costs 

Debt Expense 


Total 

School Leadership 

Payroll Costs 

Professional and Contracted Services 

Supplies and Materials 

Other Operating Costs 

Debt Expense 


Total 

Guidance, Counseling & Eva!. Services 

Payroll Costs 

Professional and Contracted Services 

Supplies and Materials 

Other Operating Costs 

Debt Expense . 


Total 

Function 
Code 

11 

12 

13 

21 

23 

31 

Object Code Total 

6100 $0 
6200 $915,365 
6300 $751,792 
6400 
6500 $11,136 

$1,678,292 

6100 
6200 $98,004 
6300 
6400 
6500 

$98,004 

6100 
6200 $37,400 
6300 
6400 $246,023 
6500 

$283,423 

6100 
6200 $95,198 
6300 
6400 $12,000 
6500 

$107,198 

6100 $149,004 

6200 $33,000 

6300 

6400 

6500 


$182,004 

6100 

6200 

6300 

6400 

6500 


$0 

0,'8 
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Charter School Budget Categories 
Expenses Function 

Code 
Object Code Total 

Social Work Services 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

32 
6100 
6200 
6300 
6400 
6500 

$0 
$0 
$0 
$0 
$0 

$0 

Health Services 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

33 
6100 
6200 
6300 
6400 
6500 

$0 
$0 
$0 
$0 
$0 

$0 

Student Transportation 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

34 
6100 
6200 
6300 
6400 
6500 

$0 
$0 
$0 
$0 
$0 

$0 

Food Services 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
other Operating Costs 
Debt Expense 

Total 

35 
6100 
6200 
6300 
6400 
6500 

$0 
$0 
$0 
$0 
$0 

$0 

Co-curricular/Extracurricular Activites 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

36 
6100 
6200 
6300 
6400 
6500 

$0 
$0 
$0 
$0 
$0 

$0 

General Administration 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

41 
6100 
6200 
6300 
6400 
6500 

$197,402 
$483,075 

$19,000 
$15,000 

$3,712 
$718,189 
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Charter School Budget Categories 
Expenses 

Plant Maintenance & Operations 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

Security & Monitoring Services 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

Data Processing Services 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

Community Services 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

Fund Raising 
Payroll Costs 
Professional and Contracted Services 
Supplies and Materials 
Other Operating Costs 
Debt Expense 

Total 

TOTAL EXPENSES (All Functions) 

Function 
Code 

51 

52 

53 

61 

81 

Object Code Total 

6100 $0 
6200 $0 
6300 
6400 
6500 

6100 
6200 
6300 
6400 
6500 

6100 
6200 
6300 
6400 
6500 

6100 
6200 

$0 
$0 
$0 

$0 

$0 

$0 

$0 
$0 
$0 

$0 

$0 
$0 
$0 
$0 
$0 

$0 

$0 
$0 

6300 
6400 
6500 

$0 
$0 
$0 

$0 

6100 
6200 
6300 
6400 
6500 

$0 
$0 
$0 

$31,250 
$0 

$31,250 

$3,098,361 

Page 3 of 3Expense Detail 
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WINSTEAD 

5400 Renaissance Tower SECHREST
1201 Elm Sereet 
Dallas, Te= 7n70-2199 & J\1INICK (214) 745-5400 
DAIl.AS HOUSTON AuSTIN A Pniessional Corporntioo Fax (214) 745-5390 
MEXICO CITY Attorneys & Counselors www.winstead.com 

Direct Dial No. 2141745-5280 
rroberts@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 one2one 
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. I thank you in advance for your cooperation with respect to this matter. 

Best persorial regards. 

~ereIY, () 

L I(idJ. t, Ii'..Lh 
Randall E. Roberts 

Counsel to one2one Learning Foundation 


RERlng 

Enclosures 

3045207.1 - 07221998 - 139: 18554-1 

mailto:rroberts@winstead.com
http:www.winstead.com


one2one Learning Foundation 
1950 Stemmons Freeway, Suite 5001 Dallas, Texas 75207 
Tel: 214.800.8877 Fax: 214.800.8878 

July 22, 1998 

Internal Revenue Service 
20 I West Rivercenter Blvd. 
Attn: Extracting Stop 312 
Covington, Kentucky 410 II 

Re: 	 one2one Texas Learning Foundation 

Dear Sirs: 

In accordance with the requirements prescribed by Revenue Procedure 80-27 (June 30, 1980), 
one20ne 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 one20ne 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 one20ne Texas Learning Foundation as an additional Subordinate 
Organization. 

A. 	 General Information Regarding Subordinate Organization 

The Subordinate Organization: 

(I) 	 is subject to the general supervision or control of the Central Organization through 
a cOffi!I1on board of directors and common officers; 

(2) 	 intends to be exempt under the same paragraph of I.R.C. §501(c) as all other 
subordinate organizations of the Central Organization which currently includes only 
one20ne Indigenous Learning Foundation and one20ne 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 3 1 ; 

(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 I 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 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. 	 List of Subordinate Organizations 

See Statement 3. 

G. 	 Exemption as a School 

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

The undersigned hereby affirms, under penalties ofpeIjury 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 Subordina.te Organization does not currently have an employer identification number. 
Enclosed is a completed Form SS-4 for the Subordinate Organization. 

Sincerely, 

A1PJl62JcL 
U;astair Howie 

Acting Executive Director 
)045209.1 

http:Subordina.te
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Application for Recognition of Group Exemption 

Under Section SOl(c)(3) ofthe 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 ojthe 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 one20ne Learning System. The one20ne Learning System will emphasize 
both the nurturing and education of students enrolled in K-12 curricula. The one20ne 
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 ofeducational 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: (I) 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 
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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 I at (c)(2)(A)(I», 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 

(1) 	 Locale ofActivities 

The Subordinate Organization intends to offer the one20ne 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: (I) 
educational management staff and (2) technology resource support. 
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Application for Recognition of Group Exemption 

Under Section SOl(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 staffwill be capable ofeffectively 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 detennine 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. 

;) i! ~. 
... ": t 
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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. 

(b) Source ofReceipts 

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 one20ne Learning System. 



Statement 2 

Application for Recognition of Group Exemption 


Under Section SOl(c)(3) ofthe Internal Revenue Code 

Financial Projections 


See Attached 
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one2one Texas Learning Foundation 
1st Year Projection 

199912000 SEP OCT NOV DEC JAN FEB MAR APR MAY JUN JUL AUG Totals 
Number 01 Students 500 5SO 600 6SO 700 7SO 800 850 900 950 1000 1000 
ADA@95% 475 522.5 570 617.5 665 712.5 760 807.5 855 902.5 950 950 
ADA Monthly Payment 333 333 333 333 333 333 333 333 333 333 333 333 
Accrued ADA Revenue 304,485 174,165 189,998 205,831 221,664 237,498 253,331 269,164 284,997 300,830 316,664 6,664 3,075,290 

Expenses; 

Interest Exp. (Inc) @ 9"':; & 4% a 1,500 717 918 1,090 1,240 1,368 1,473 1,559 1,624 1,668 1,689 14,848 
Program Development 

Indirect 

9,135 

15,224 

5,225 

8,708 

5,700 

9,500 

6,175 

10,292 

6,650 

11,083 

7,125 

11,675 

7,600 

12,687 

8,075 

13,458 

8,550 

14,250 

9,025 

15,042 
9,500 

15,633 

9,500 

'5,833 
92,259 

153,765 
Technology Services 

Executive Director 

19,950 

8,250 

21,945 

8,250 

23,940 

8,250 

25,935 

8,250 

27,930 

6,250 

29,925 

8,250 

31,920 

8,250 

33,915 

8,250 

35,910 

8,250 

37,905 

8,250 
39,900 

8,250 

:>9,900 

8,250 

369,075 

99,000 
Learning Services 6,667 6,667 6,667 6,667 6,667 6,667 6,667 6,667 6,667 6,667 6,667 6,667 SO,004 
Office 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 Exp_ Apportionment 

Principal 
1,000 

5,417 

1,000 

5,417 

1,000 

5,417 

1,000 

5,417 

1,000 

5,417 
',000 
5,417 

1,000 

5,417 

1,000 

5,417 

1,000 

5,417 

1,000 

5,417 

1,000 

5,417 

1,000 

5,417 
12,000 

65,004 
Academy Staff 

Academy Rent/Utilities 
5,000 

2,750 

5,000 

2,750 
5,000 

2,750 

5,000 

2,750 

5,000 

2,750 
5,000 

2,750 

5,000 

2,750 

5,000 

2,750 

5,000 

2,750 

5,000 

2,750 

5,000 

2,750 

5,000 

2,750 
60,000 

33,000 
Incentive Compensation 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 
Coordinator 5,146 5,660 6,175 6,690 7,204 7,719 6,233 6,748 9,263 9,777 10,292 0,292 95,198 
Salary Overhead 

Teacher 

Supplies 

8,200 

49,479 

3,000 

8,200 

54,427 

1,500 

8,200 

59,375 

I,SOO 

8,200 

64,323 

I,SOO 

8,200 

69,271 

1,500 

8,200 

74,219 

1,500 

6,200 

79,167 

1,500 

8,200 

84,115 

1,500 

8,200 

69,063 

1,500 

6,200 

94,010 

1,500 

8,200 

98,958 

1,500 

8,200 

('8,958 

1,500 

98,402 

915,365 

19,500 
Student Materials 39,583 43,542 47,500 51,458 55,417 59,375 63,333 67,292 71,250 75,208 79,167 ~9,187 732,292 
Legal 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,500 1,SOO 1,500 18,000 
Public Affairs 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 
Governmental Affairs 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 
Postage/Overnight 500 500 500 500 500 SOO 500 500 750 750 750 750 7,000 
Insurance 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 
Contract Services 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 
Advertising 2,000 2,000 2,000 2,000 2,000 2,000 1,000 1,000 1,000 1,000 1,000 1,000 18,000 
Coni. Extlibit 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 
Travel 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 
Telephone & L.D. 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 
Total Expenses 200,041 201,032 212,931 225.815 238,570 251,502 264,812 2n,849 290,868 303,616 315,602 315,623 3,098.361 

Net Revenue $104,443 ($26,867) ($22,933) ($19,984) ($17,005) ($14,004) ($11,481) ($8,685) ($5,871) ($2,785) $1,081 5.:,040 ($23.071) 
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one2one Texas Learning Foundation ~ 

2nd Year Projection 

200012001 SEP OCT NOV OEC JAN FEB MAR APR MAY JUN JUL AUG Totals 

Number of Students 1000 1100 1200 1300 1400 1500 1600 1700 Hmo 1900 21)00 2000 

ADA@95% 950 1045 1140 123' 1330 1425 1520 1615 1710 160' 1900 1900 

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

Acct\Jed ADA Revenue 316,664 348,380 379,996 411,663 443,329 474,995 506,662 538,328 569,994 601,661 633,327 623,327 5,858,275 

Expenses: 

Interest Exp. (Inc) @ 9% & 4% 1,681 1,863 2,236 2,565 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 19,000 ;9.000 175.748 

Indirect 15,833 17,416 19,000 20,583 22,166 23,750 25,333 26,916 28,500 30,083 31,666 ~1,666 292,914 

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 10,000 10,000 10,000 10,000 10,000 10,000 120,000 

Learning Services 13,334 13,334 13,334 13,334 13,334 13,334 13,334 13,334 13,334 13,334 13,334 13,334 160,008 

one2one Office 3,500 3,500 3,500 3,500 3,SOO 3,SOO 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 5,417 5,417 5,417 5,417 5,417 5,417 5,417 5,417 5,417 5,417 5,417 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 ',0,000 120,000 

Academy Rent/Utilities 2,750 2,7SO 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 2,750 33,000 

Incentive Compensation 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 

Coordinator 10,292 11,321 12,350 13,379 14,408 15,438 16,467 17,496 18,525 19,554 20,583 :'0,583 190,396 

Salary Overhead 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 98,958 108,854 116,750 128,646 138,542 148,438 156,333 168,229 178,125 188,021 197,917 1\17,917 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 Affairs 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 

Govemmental 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/Ovemight 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 

Insurance 1,500 1,500 1,500 1,500 1,500 1,500 1,500 2,000 2,000 2,000 2,000 2,000 20,500 

Contract Services 3,B34 3,834 3,834 3,834 3,834 3,834 3,834 3,834 3,834 3,834 3,834 3,834 46,008 

Advertising 1,500 1,500 1,500 1,500 1,SOO 1,500 1,500 1,500 1,500 1,500 1,500 1,500 18,000 

Conf. Exhibit 1,500 1,500 1,500 1,500 I,SOO I,SOO 1,500 1,500 1,500 1,500 1,500 1,500 18,000 

Travel 1,500 1,500 1,500 1,500 1,SO~ 1,500 1,500 1,500 1,500 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 Expenses 340,891 366,438 392,176 417,870 443,519 469,123 494,681 521,944 547,424 572,857 598,243 5~18,218 5,763,383 

Net Revenue (~24,228) ($18,108) ($12.180) ($6,2(J7) ($190) $5,872 $11,980 $16,384 $22,571 $28,804 $35,084 $35,109 $94,891 



Statement 3 

Application for Recognition of Group Exemption 


Under Section SOl(c)(3) of the Internal Revenue Code 

Subordinates' Names. Addresses. and Employer Identification Numbers 


one20ne California Learning Foundation, Inc. 
114 North Sunrise Avenue, Suite A-4 
Roseville, CA 95661 
.EIN: Applied For 

one20ne Indigenous Learning Foundation 
Santa Fe Indian School 
Tenorio Hall 
150 I Cerillos Road 
Santa Fe, NM 87504 
EIN: Applied For 

one20ne Texas Learning Foundation 
1950 Sternrnons Freeway, Suite 5001 
Dallas, Texas 75207 
EIN: Applied For (Fonn SS-4 attached to letter) 

3045209.1-07221998 -139:18554-1 



one2one 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: 	 one2one Texas Learning Foundation 

Dear Sirs: 

In accordance with the requirements prescribed by Revenue Procedure 80-27 (June 30, 1980), 
one20ne 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 one20ne 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 one20ne Texas Learning Foundation as an additional Subordinate 
Organization. 

A. 	 General Information Regarding Subordinate Organization 

The Subordinate Organization: 

(I) 	 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 I.R.C. §501(c) as all other 
subordinate organizations of the Central Organization which currently includes only 
one20ne Indigenous Learning Foundation and one20ne California Learning 
Foundation, Inc. In particular, all such Subordinate Organizations claim to be 
exempt for federal tax purposes under I.R.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 ofthe Purposes and Activities 

See Statement I 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 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. 	 List of Subordinate Organizations 

See Statement 3. 

G. 	 Exemption as a School 

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

The undersigned hereby affirms, under penalties ofpeIjury and false statement, that the information 
set forth in this letteF (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, 

»flrJZJ~ 
U;astair Howie 

Acting Executive Director 
3045209,1 



Statement 1 

Page 1 of 4 


Application for Recognition of Group Exemption 

Under Section SOl(c)(3) of the Internal Revenue Code 


Detailed Description ofthe Purposes and Activities of the Subordinates 

Including the Sources of Receipts and the Nature of Expenditures 


(a) Description ofthe 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 one20ne Learning System. The one20ne Learning System "vill emphasize 
both the nurturing and education of students enrolled in K-12 curricula. The one20ne 
Learning System will provide the broadest possible learning opportunity through 
individualized instruction a.."1d iesson 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: (I) 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; 

U55 



Statement 1 

Page 2 of4 


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) 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 

(1) 	 Locale ofActivities 

The Subordinate Organization intends to offer the one20ne Learning Systems curriculum . 
only within the State of Texas. 

(2) 	 Perso,!s 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 wiil provide a school district with: (1) 
educational management staff and (2) technology resource support. 



Statement 1 

Page 3 of4 


Application for Recognition of Group Exemption 

Under Section 501(c)(3) of the Internal Revenue Code 


Detailed Description orthe Purposes and Activities orthe Subordinates 

Including the Sources of Rcceipts and the Nature of Expenditures 


(1) Educational Management Staff 

The educational management staff will be capable ofeffectively 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. 



Statement 1 

Page 4 of 4 


Application for Recognition of Group Exemption 

Under Section SOl(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 QfExpenditures 


• 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 ofReceipts 

Both the present and anticipated future source of the Corporation's financial support is 
attributable to: Apportiorunents received from the state based on student population count 
earned by the Foundation in connection with implementing the one20ne Learning System. 

£J 58 




Statement 2 

Application for Recognition of Group Exemption 


Under Section SOl(c)(3) of the Internal Revenue Code 

Financial Projections 


See Attached 

:J 5 S 




Statement 3 

Application for Recognition of Group Exemption 


Under Section SOI( c)(3) of the Internal Revenue Code 

Subordinates' Names. Addresses. and Employer Identification Numbers 


one20ne California Learning Foundation, Inc. 
114 North Sunrise Avenue, Suite A-4 
Roseville, CA 95661 
EIN: Applied For 

one20ne Indigenous Learning Foundation 
Santa Fe Indian School 
Tenorio Hall 
150 I Cerillos Road 
Santa Fe, NM 87504 
EIN: Applied For 

one20ne Texas Learning Foundation 
1950 Sternrnons 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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one2one Texas Learning Foundation 

11t Year Prolectlon,._ 
SEP OCT NOV DEC JAN FE. MAR APR MAY JUN JUL AUG TOlals 

Number of Students 500 550 600 650 700 750 800 850 900 950 1000 1000 

ADA 0 95% 475 522.5 570 617.5 665 712.5 760 807.5 855 902,5 950 950 

AOA Monthlv Paymool 333 333 333 333 333 333 333 333 333 333 333 333 

Aecrued ADA Revenue 304,485 174,165 189,998 205,831 221,664 237,498 253.331 269,164 284,997 300,830 316,664 316,664 3,075,290 

E.penses: 
Interest Exp. (Incl 0 9% & 4% 

Plogtam Development 

o 
9,135 

1,500 

5,225 

717 

5.700 
". 

6,175 

1,090 

6,650 

1,240 

7,125 

1,366 

7,600 

1,473 

6,075 

1,559 

6,550 

1,624 

9,025 

1,668 

9,500 

1,669 

9,500 

14,848 

92,259 

Indirect 15.224 8,708 9,500 10,292 11,083 11,875 12,667 13,458 14,250 15,042 15,633 15,833 153,765 

Technology Services 
EJ«tCUt....e Director 

19,950 

8,250 

21,945 

8,250 

23,940 

8,250 

25,935 

8,250 

27,930 

6,250 

29,925 

8,250 

31,920 

8,250 

33,915 

8,250 

35,910 

6,250 

37,905 

8,250 

39,900 

8,250 

39,900 

8,250 

369,075 

99,000 

learning Services 

Office 

6,667 

2,000 

6,667 

2,000 

6,667 

2,000 

6,667 

2,000 

6,667 

2,000 

6,667 

2,000 

6,667 

2,000 

6,667 

2,000 

6,667 

2,000 

6,667 

2,000 

6,661 

2,000 

6,667 

2.000 

80,004 

24,000 

National ElCp. Apportionment 
Principal 
Academy Sian 
Academy RenllU1ilHles 
Incentive Compensation 

1,000 

5,417 

5,000 

2,750 

2,000 

1,000 

5,417 

5,000 

2,750 

2,000 

1,000 

5,417 

5,000 

2,750 

2,000 

1,000 

5,417 

5,000 

2,750 

2,000 

1,000 

5,417 

5,000 

2,750 

2,000 

1,000 

5,417 

5,000 

2,750 

2,000 

1,000 

5,417 

5,000 

2,750 

2,000 

1,000 

5,417 

5,000 

2,750 

2,000 

1,000 

5,417 

5,000 

2,750 

2,000 

1,000 

5,417 

5,000 

2,750 

2.000 

1,000 

5,417 

5,000 

2,750 

2,000 

1,000 

5,417 

5,000 

2,750 

2,000 

12,000 

65,004 

60,000 

33,000 

24,000 

Coordinator 5.146 5,_ 6,175 6,690 7,2<1<1 7,719 8,233 8,748 9,263 9,777 10,292 10,292 95,198 

Salary Ovemead 

Teacher 

8,200 

49,479 

8,200 

54,427 

8,200 

59,375 

8,200 

64,323 

8,200 

69,271 

8,200 
74,219 

8,200 

79,167 

8,200 

84,115 

6,200 

89,063 

8,200 

94,010 

8,200 

98,958 

8,200 

-98,958 

98,402 

915,365 

SuppDes 
Student Malerials 

3,000 

39.~a3 

1,500 

43,542 

1,500 

41,500 

1,500 

51,458 

1,500 

55,417 

1,500 

59,375 

1,500 

63,333 

1,500 

61.292 

1,500 

71,250 

1,500 

75,208 

I,SOO 

79,167 

1,500 

'/9,167 

19,500 

732.292 

Le.., 
Public Mairs 

1,500 

3,000 

1,500 

3,000 

1,500 

3,000 

1,500 

3,000 

1,500 

3,000 

1,500 

3,000 

1,500 

<,000 

1,500 

<,000 

• 1,500 

4,000 

1,500 

4,000 

1,500 

4,000 

1,500 

4,000 

18,000 

42,000 

GoverTYn80tal Affairs 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 

PoslagelOvemlght 500 500 500 sao 500 500 500 500 15{l 750 750 750 7,000 

Insurance 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 

Conlfad SaNiee!! 3,240 3,24Q 3,240 3,240 3,240 3,240 3,240 3,240 3,240 3,240 2,500 2,500 37,400 

Advertising 2,000 2,000 2,000 2,000 2,000 2,000 1,000 1,000 1,000 1,000 1,000 1,000 18,000 

Cont Emibll 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 

Travel 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 

Telephone & l.O. 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 

Tmal Expenses 200,041 201,032 212,931 225,815 238,670 251,502 264,812 277,849 290,86B 303,616 315,602 315,623 3,098,361 

"'Net Revenue $104,443 ($26,867) ($22,933) ($19,984) ($17,005) (U4,004) ($11,481) ($8,685) ($5,871) ($2,785) $1,061 $1,040 ($23,071) 
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one2one Texas Learning Foundation 

2nd Year Prolecuon 
2000I2001 

Number 01 Students 

AOA 0 95% 

1113 AOA Payment 

Accrued ADA Revenue 

SEP 

1000 

950 

333 

316,664 

OCT 

1100 

1045 

333 

348,330 

NOV 
1200 

1140 

333 

379,996 

DEC 

1300 

1235 

333 

411,663 

JAN 

'''JO 
1330 

333 
443,329 

FEB 

1500 

1425 

333 
474,995 

MAR 
1600 

1520 

333 

506,662 

APR 
1700 

1615 

333 
538,328 

MAY 
\800 

1710 

333 

569,994 

JUN 

1900 

1805 

333 
601,661 

JUL 

2000 

1900 

333 
633,327 

AUG 

2000 

1900 

333 

633,327 

Totals 

5,858,275 

EJCpensel: 
Interest EI(p. (Inc) et 9% & 4% 

Program Development 
Indirect 

Tec:hnclogy Services 

Ellecutive Director 

Learning Services 

one2one Office 

one2ooe Ekp. Apportionmanl 

Principal 

Academy SiaN 

Academ~ RentlUl~ilies 

Incentive Compensatlofl 

Coordinator 

Salary OvemeadT._ 
Supplies 

Studenl Materials 

Legal 

Pub/Ic Affairs 

Governmental Affairs 

PostagelOvemighl 

Insurance 

Contract Services 

Advel1ising 

Cont. EJthibil 

Travel 
Tefephone & l.O. 

Total Expenses 

1,681 

9,500 

15,833 

39,900 

10,000 

13,334 

3,500 

2,500 

5,417 

10,000 

2,750 

2,000 

10,292 

12,225 

96,958 

2,000 

79,167 

2,000 

4,000 

3,000 

1,000 

1,500 

3,834 

1,500 

1,500 

',500 

2,000 

340,891 

1,863 

10,450 

17,416 

43,890 

10,000 

13,334 

3,500 

2,500 

5,417 

10,000 

2.150 

2,000 

11,321 

12,225 

108.854 

2,000 

67,083 

2,000 

4,000 

3,000 

1,000 

1,500 

3,834 

1,500 

1,500 

1,500 

2,000 

366,438 

2.236 

11,400 

19,000 

47,860 

10,000 

13,334 

3,500 

2,500 

5.417 

10,000 

2,750 

2,000 

12,350 

12,225 

l1B,750 

2,000 

95,000 

2,000 

4,000 

3,000 

1,000 

1,500 

3,834 

1,500 

1,500 

1,500 

2,000 

392,176 

2,565 

12,350 

20,583 

51,870 

10,000 

13,334 

3,500 

2,500 

5,417 

10,000 

2,750 

2,000 

13,379 

12,225 

128,646 

2,000 

102,917 

2,000 

4,000 

3,000 

1,000 

1,500 

3,834 

1,500 

1,500 

1,500 

2,000 

417,870 

2,649 

13.300 

22,166 

55,860 

10.000 

13,334 

3,500 

2.500 

5,417 

10,000 

2,750 

2,000 

14,408 

12,225 

138,542 

2,000 

110,833 

2,000 

_,000 

3,000 

1,000 

1,500 

3,834 

1,500 

1,500 

1,500 

2,000 

443,519 

3,088 

14,250 

23,750 

59,650 

10,000 

13,334 

3,500 

2,500 

5,417 

10,000 

2,750 

2,000 

15,438 

12,225 

148,436 

2,000 

118,750 

2,000 

',000 

3,000 

1,000 

1,500 

3,834 

1,500 

1,500 

1,500 

2,000 

469,123 

3,281 

15,200 

25,333 

63,840 

10,000 

13,334 

3,500 

2,500 

5,417 

10,000 

2,750 

2,000 

16,467 

12,225 

158,333 

2,000 

126,667 

2,000 

4,000 

3,000 

1,000 

1,500 

3,834 

1,500 

1,500 

1,500 

2,000 

494,681 

3,429 

16,150 

26,916 

67,830 

10.000 

13,334 

3,500 

2,500 

5,417 

10,000 

2,750 

2,000 

17,496 

12,225 

168,229 

2,000 

134,563 

2,000 

5,000 

3,000 

1,250 

2,000 

3,834 

1,500 

1,500 

',500 

2,000 

521,944 

3,544 

17,100 

28,500 

71,820 

10,000 

13,334 

3,500 

2,500 

5,417 

10,000 

2,750 

2,000 

18,525 

12,225 

178,125 

2,000 

142,500 
, 2,000 

5,000 

3,000 

1,250 

2,000 

3,834 

1,500 

1,500 

1,500 

2,000 

547,424 

3,612 

18.0sa 

30,083 

75,810 

10,000 

13,334 

3,500 

2,500 

5,417 

10,000 

2,750 

2,000 

19,554 

12,225 

188,021 

2,000 

150,417 

2,000 

5,000 

3,000 

1.250 

2,000 

3,834 

1,500 

',500 

1,500 

2.000 

572,857 

3,633 

19,000 

31,666 

79,800 

10.000 

13,334 

3,500 

2,500 

5,417 

10,000 

2,750 

2,000 

20,583 

12,225 

197,917 

2,000 

158,333 

2,000 

',000 

3,000 

1,250 

2,000 

3,834 

1,500 

1,500 

1,500 

2,000 

598,243 

3.608 

19,000 

31,666 

79,800 

10,000 

13,334 

3,500 

2,500 

5,417 

10,000 

2,750 

2,000 

~O,583 

,12,225 

197,917 

2,000 

158,333 

2,000 

5,000 

3,000 

1,250 

2,000 

3,834 

1,500 

1,500 

1,500 

2,000 

598,218 

lJ,7D8 

175,748 

292.914 

738,150 

120,000 

160,008 

42,000 

30,000 

65,004 

120,000 

33,000 

24,000 

190,396 

146,704 

1,830,729 

24,000 

1,454,583 

24,000 

53,000 

36,000 

13,250 

20,500 

46,008 

18,000 

'8,000 

18,000 

24,000 

5,763,383 

Net Revenue (524,228) ($18,108) ($12,160) ($6,207) ($190) $5,872 511,980 $16,384 $22,571 $28,804 $35,084 $35,109 $94,891 
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CERTIFICATE OF INCORPORATION 


OF 


ONE20NE TEXAS LEARNING FOUNDATION 

CHARTER NUMBER 01495954 


THE UNDERSIGNED. AS SECRETARY OF STATE OF THE STATE OF TEXAS. 

HEREBY CERTIFIES THAT THE ATTACHED ARTICLES OF INCORPORATION FOR THE 

ABOVE NAMED CORPORATION 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 INCORPORATION. 

ISSUANCE OF THIS CERTIFICATE OF INCORPORATION OOES NOT AUTHORIZE 

THE USE OF A CORPORATE NAME IN THIS STATE IN VIOLATION OF THE RIGHTS OF 

ANOTHER UNDER THE FEDERAL TRADEMARK ACT OF 1946. THE TEXAS TRADEMARK LAW, 

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

DATED JUNE 30. 199B 

EFFECTIVE JUNE 30. 1998 

t· •• 

~.' t- .:.l 

A erto R Gonzales, Secretary of Slate 



FILED 
In the Office Of the

ARTICLES OF INCORPOR,TION Secretary of state Qf Texas 

OF JUN 3 0 1998 

ONE20NE TEXAS LEARNING FOUNDATlON Corporatlona Section 

The undo=rsig,no=d natural person of me age of eighr"en (I8) years or mOflC', acting as an 

incorporator of a cO'POration under mi: Texa..> N on-Profit C (''PO'dtion Act. does hereby adopt the 

foJlowing Articles of Incorporation tor such corporation: 

ARTICLE I 


NAME 


The name of me cO'POration is o~20ne Texas LeamlIlg Foundation. 


ARTICLE 11 


DlJRATIQN 


The period of ics duration is perpetual. 


ARTICLE 1I1 

PURPOSE 

The corporation is organizedexclusivdy forcharitabk and educational purpos<:s within the 

meaning ofSection 50 1{cX3) oflhe IntemalRevenueCode 0(1986, as amended from time to time 

(the "Code"). 

nC'~ ..' r:: .i 



ARTICLE IV 

REGISIERFD OFFICE AND .\GENT 

The 3ueetaddre~s in the! State ofTexas of the initial registered office of the corporation and 

the name ofit initial r~isl.. red agent for service of process at such addn!ss shall be: 

CT Corporation System 
350 N. St. Paul Street 
Suite 2900 
Dallas, Texas 7520 I 

ARTICLE V 

!NJTIAL DIRECTORS 

TIl.: number ofdirectors constituting the initial Board ,)fDirectorsis thm: (3) and the names 

and addresses of the persons who are to serve as directorS ar.:: 

Roben L. Carroll 
114 N. Sunrise Avenue 
Suite A-4 
Roseville, California 95661 

A. James lones 
712 Zurich Drh·e 
Hummelstown, pennsyIvania l7036 

Gerry R.Hum 
1904 S. Akard 
Dallas, Texas 75215 

ARTICLEVl 

STATEMENT AS TO NQ MEMBERS 

The corporation shall have no members as that term is used in the Tex.as Non-Profit 

Corporation Act. 

-2- Ii .... 6 'I.,'-) 



ARTICLE VII 

RESTRICTED ACTiVITIES 

No part afthe rn:t eamingsofthe corporationshail inure to the bem:fitot~ or be distributable 

to its directors, offic.:rs, employet:s, agents or oth.:r private pel son:;, .:xc~t thar th.: corpararionshall 

be authorized and empowered to pay reasonable compensarion for servic~ rendered and to make 

payments and distributions in furtherance of the purposes set fOM in Aniel.: ill hereof. No 

substantial part of the al:tivities ot" the corporation shall b~ the carrying on of propaganda, or 

otherwise att¢mpting to influence legislation, and the COl poration shall not partici~ in, or 

int~ene in (including tho: publishingor distributionofsta=t:nIs) any political campaign on behalf 

of any candidate for public offil:l:_ Norwidl51anding any 'lther provision of these anicles, the 

corporation shall not carry on any other activities not permit!~d to be carried on (a) by a corporation 

exempt from federal income tax WIder § 50 l(eX3) of the Internal Revertue Code, or corr~nding 

section ofany future federal tax code or (b) by a corporation, contributions to which are dt:dul:tible 

unctcr § 17O(cX2) of the Internal Revenue Code, or a com:spondingsection of any furun: federal tax 

eode_ 

ARTICLEVm 

PRIVATE EOI WAT!f!N 

During any taxable year that the corporation is to ht, treared as a "private foundation", as 

defIned in Section 509 of the Code, the corporation shall be subject to the following restrictions: 

-3­



A. The corporation shall not ¢ngage in an} act of S<!1t~¢aling.as de~d 

in Section 494l(d} of me Code, which wouid subject any p<!tson to me imposition 

ofaoy tax under Section 4941 of the Code. 

B. The corporationshall mak<! distribtHionsofi!s income andlorprincipaJ 

at such times and in such manner as not to subje:c( the! corporation 10 tax under 

Section 4942 of the Code. 

C. The corporation shall no! rerain any <!xcess business holdings, as 

defined in Section 4943(c) of tile Code, which would subject me corporation [0 the 

imposition of any tax under Section 4943 of the Co&. 

D. .The: corporation shall not make any invesunentsin su::h manna as to 

subjet:t it to tax 1lIlder Section 4944 of the Code. 

E. The corporation shall not make any taxable expenditures, as d~fmed 

in Section 494S(d} of the Code, which would subject any person to me imposition 

of any tax UDder Section 4945 of the Code. 

ARTICLE IX 

DISSOLUTION 

Upon the dissolution ofthe corporation, its assets shall be distributed for one or more exempt 

purposes within the meaning of § 501(cX3) of the: Code, 01 comsponding section of any furure 

tederal tax code, or shall be dhtribUled to the federal gOVernIT."nt, or to a Slate or local government, 

tOr a public purpose. Any such assets not so disposed of sJuJl be ctisposed of by a court ofproper 

jurisdiction ofIbe count}' in which the principal office of tile corporation is tIu:n located. exclusively 

(16 .,
-4- " , 
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for such purposes or to such organization or organizations, as iaid court shall derennine, whic~,are 

organized and operated eXc\usi"dy for such PlUpOses. 

ARTICLE X 

INCORPORATOR 

The name and address of the Incorporator is: 

RandalIE.Roberts 
Winstead Seems! & Minick I'.C. 
5400 Renaissance Tower 
1201 Elm Street 
Dallas, Texas 75270-1999 

IN WITNESS WHEREOF, 1have hereunto set my h.md this the 30th day of June, 1998. 

Randall E, Rob:ns 

303022<> 
",,291991 
139-1&554-1 
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BYLAWS 

OF 

ONE20NE TEXAS LEARNING FOUNDATION 

A Texas Non-Profit Corporation 


* * * * * * * * * * * * * * * * * * * * 

ARTICLE I 

OFFICES 

The principal business office ofthe Corporation in the State ofTexas 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 ofTexas, 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 ofDirectors, who shall exercise all general powers conferred by the laws of the State ofTexas 
upon corporations organized under the Texas Non-Profit Corporation Act and shall have 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. The Board of 
Directors shall at all times include a person who is also a member of the Board of Directors of 
one20ne Learning Foundation. 

Section 3. Election. The Board of Directors shall be elected annually by the members 
of the Board of Directors of one20ne 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 one20ne Learning 
Foundation. Members of the Board shall be elected by a vote of the majority of the Board of 
Directors of one20ne 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 ofDirectors 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 ofDirectors may be called 
by or at the request of the President or anyone Director. The person or persons authorized to call 
special meetings of the Board may fix any place, either within or without the State ofTexas, 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 ofobjecting to the transaction ofany business because the meeting 
is not lawfully called or convened. Neither the business to be transacted at, nor the purpose ofany 
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. Ouorum. A majority of the number of members of the Board of Directors, 
shall be necessary and sufficientto constitute a quorum for the transaction ofbusiness at 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 one20ne Learning Foundation. 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 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 I. 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 ofthe Board ofDirectors. 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. , 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 ofa 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. 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 shall perform such other duties as the Board 
of Directors shall prescribe. 

Section 6. SecretaIy. 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 
ofSecretary 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 ofIncorporation, 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 oTthe 
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 receive any salary for their services, as committee members. 

ARTICLE VI 

CQMMITTEES 

Section I. 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 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 ofDirectors which by its terms provides that it shall not be amended, altered or repealed by 
such committee. The designation and appointment ofany 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. 

Section 2. Term ofQffice. Each member ofa 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 ofDirectors, 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. Qne member of each committee shall be appointed chairman by 
the person or persollS authorized to appoint the members thereof. 

Section 4. Vacancies. 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 a quorum and 
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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. Drafts. etc. All checks, drafts, orders forthe payment ofmoney, notes or other 
evidences of indebtedness issued in the name of the Corporation shall be signed by such officers or 
agents ofthe 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. Gifts. 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 ofDirectors, 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 ofa 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; 
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(5) sell any substantial part of its securities or other property for les~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, 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) 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 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. 

•"7~" "I , 
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ARTICLE XI 

INDEMNIFICAnON 

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. 

n *J en..... , ) 
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CERTIFICATE BY SECRETARY 


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 WHEREOF, I have signed this certification as of the 30th day of June, 1998. 

::OOMAIPCDOCSIDALLAS_IIJOJ6243\1 
06301998 
139:18554-1 

-9­



<,... 55-4 Application for Employer Identification Number 
(For use by empioyef'S. cOf13Ol'3'tions. partnerships. trusts••states. churches, E.N 

~<!'c.":~~, :' ....~ r·l!i'SUl"". 
-.~­ J' ;;;I!'.,~,.t s~<! 

government agenctes. certain Individuals. and others. See Instructions., 

II> Keep a copy for your recorG$. 
JM8 ~c . ~J5:OOCJ 

Name 01 appliCant (Legal namel ISee InstruCtiOns. I 

one2one Texas Learning Foundation 
{ -'2;-~CO;'-:;a;;a:;.-:n;-:a;;m;;.::-:o:;j-;o::u::s~,n:::,;;s:;s-':;"-:c:::';;H::.::,.::n::,-';,::ro:::m::-:n"a"m=.-:o:::n:-::"n=-.:-:,"C,---:;3-"E;:,-::ec::::u::,o::r~tr::-u:::s::,.;::.:--;c::a;::r.;:-::o:;fC-;;n-:;am::::.:-------------­
• 
u~~~==_==_~~~~~==~~~~~~~~~~-=~~~__~~~-,.,.~__----~~--~----~-­'5 4a Mailing adoress IStreet aooressl ((oom. act., or SUite nO,) :sa Business aooress (If oltterent from aooress on lines 4a anO 4b) 

a 1950 Stemmons Freeway, Suite 5001 o-.~.::-:c~,~"~,.~s~,::a~,.~.~a~n~o~Z~IP~c~o::a~.~~~~2-~~~~~~~---;~5~b-;C~,,::-y-.-;s~,a=-,:::.-.-;a::n::a-:z~IPC::c=oa~.---------------------------------­
~ 
~~~~D~a~1~1~a=s~,~T~e~x~a7s~7~5~20~7~~--------------~------------____________~___________________ 
~ 	 6 Countv ano state wnere prinCipal OUSlness IS locate<:! 

•• Dallas County, Texas 
~-,~~~~~~~~==~~~:--:~~~~~~=-~~~~~::-:::~~::-;.,-~------~~------­7 Name of pnnClpal officer, general partner. grantor. owner. or trustor SSN reQulrea ISee InStructions.) . ­

Gerry Hurst, Director 
8a 	 T:.-oe at entity IChecii. only one oox.j (See Instructions.' i..J Estate (SSN 01 Qeceaentl __________=SOle oroonetor (SSNl Plan aOmln1strator·SSN= 

_ Partnersn1p Personal service corp :: Other corporatlcn ISOeclfyl ..
=REMIC limited liability co. U Trust _ Farmers cooceratlve
=State/local go...emment NatiOnal Guard -, Feoeral Governmenum,htary _ Churen or cnurcn-contrOliea organization 

X Other nonprofit organization (sce<:ltyl .. 50 I (c) (3) tenter GEN If aOPllcatllej _________________ 


~ otner (Specify) .. 


8b If a corporation. name tne state Of IOfelgn country 1- State \ ForeIgn country 
11' apphcable) where Incorporated Texas 

[J 	8anl<I119 purpose (specify) .. ___________________9 	 Reason tor appl'(Ing (ChecK only one COX.) 

~ Started new CUSlness ISpeclty) .. o Changed type 01 orgamzabon,lspeclty) .. ______________ 

[J purcnasea gOing buSiness 

....-: HIred emplOyees :J Created a trust (Specify) .. -,,,,--:-____________,-;-;=,.,-,,= 
::J Created a pension olan tSQeclty typet .. lL Other (Specify'. created 501(c) (3) 

10 	 Date bUSiness staned or aCClulred (Mo.. day, year) (See InstruCtions.) I 11 Closing montn of accountIng year (See IflStnJctlons.) 

12 	 Ft(st date wages or annuitIes we'e Paid or WIll be paid (Mo.. day, year). Note: If atJpllcant IS a wlr""oJdmg agent. emer date Income Will first 
oe QalO to nonres/Clef'rt a/ten. (Mo.. day. yearl • .. 

13 	 H'9hest number of employees expected in the next , 2 montns. Note: If tI1e atJcJtCant C10es INonagncultural Agncultural \ Housel"lOld 

not excect to /'lave any em"lOyees dunng fhe Q«TOd. enter ..o~. (See Instructrof'lS.'. . . .. 

14 	 FlnnelPal actiVity (See InstructIOns. I .. nonpro fit organizat ion - educat iona1 and char itab Ie 
15 	 IS tne pnnclQat bUSiness actlVIry manufactunng? • U Yes rID No 

If "Yes." pnnelPal product and raw matenal used .. 

16 To wnom are mos1 of tne proaucts or servICeS SOld? Please ctteck IMe appropnate cox. 

n F'ubhc (retail) 89 Otner 1specIfy).. schoo I" dis t ric ts [J N/A 


17a Has the appltcant ever aoplted tor an 1denbficatm numoer tor tttlS or any other bUSiness'? o Vo. iXJ No 
Note: If "Yes . .. please com"tete lInes 17b and 17c. 

11b If you cnecked "Yes· on line 17.1. give apPitcanfs legal name and trade narT'M! snown on pnor application. If different from line 1 Or 2 acove. 
Legal name.. Trade name .. 

11c 	 ApproXimate date wl"len and crty and state whefe the aophcatlon was filed. Enter prevIOUS employer tdentlflcanon numDer If known. 
Aooroxlmate oale- ·Wf'en flleCl (Mo .• oay. yean City anG state wn~ IlIecI I PreviOUS EIN 

I 
..~(le' cenaltlts 01 Deflury I Je(~re mal I 1'I.a~ uamlneG lru$ aoohuoon .aM 10 Ine OUt 01 mv lnOWlfoQc ano oenel ,I ,s true_ cometI .ana complele _AUS tlleOMM IIIItftHf lillduillt Irel COdtn 

(214) 800-8877 
FIX tlIC"flOAt lIum'" 1I!ldIClC 'tli ~Clel 

SIQf'atur~ .. 
1~ 

erry Hurst, Director 

Note: Do not wnre oelOW en,s line. For official use oniy. 

(214) 800-8876 

Date .. 

I ClassIIncl. 

I 
,i Size Fleason lOt' acoly.ng

PI("'lse leave \ Geo. 
Ola:'li< .. . 

For Paperwork Reduction Act Notice, see page 4. 	 C.t. No, 16055N 

Published by Tax M_nt Inc.. a Subsidiary of The e....u of N.tIonaI Aflalrs. Inc, 2/5/96 

http:acoly.ng


---------- ---
-------

Internal Revenue Service Department of theDistrict Director Treasury
SoutMut Region

_"",I Re........ Service Cent.r 
 F-5548 ALS EO
P.O. BOX 192 Refer Reply To:COVINQTON KY 41012'()192929 

17063-169-.02304-a 
_/2B 

Date: June 18, 1998 

ONE20NE LEARNING FOUNDATION INC 
1950 STEMMONS FREEWAY STE 5001 
DALLAS TX 75207 

Document Locator Number: 17053-169-02304-8 
__________ User Fee Paid:_$ 50~_________ _ 

We have received your application for recognition of exemption from 
Federal income tax and have assigned it document locator number 
17053-169-02304-8. You should refer to that number in any
communication with us concerning your application. 

We will review your application and send a reply as soon as possible.
However, we must process applications in the oraer that we receivethem. 


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 again, please

include a copy of this letter with your correspondence. Also please

provide a telephone number and the most conven1ent time to ca 1 if we
ineed to contact you. If you wish, you may call E. Wolf between the 

hours of 8:00 a.m. and 4:30 p.m. EST at (513) 241-5199 for
assistance. 


Thank you for your cooperation. 


Form 5548 EOA ALS 

---- ---'-._-­

,. 8 f!J A.. 



 

 

 

PAY 

User Fee for Exempt Organization 
DetermiMtion Letter Request 

.. Attlcti this (orm to determination btts, application. 
(Form 811. Is NOT. determination latt.r I Ile.tlon.) 

FOI' IRS Us. Onry 

Controt 1'\1.ImDef 

Amount paid 
Uwr fee SC'Mner 

a pi ied for 

IRS 

DATE CHECK NO. AMOUNT 

6/15/98 *******$500_00 ffi 

TO THE 
QROERQF 

,.,m 8718 
(R:ev. January 19981 

O~nt 01 IN TrMS~ 
Int.mal A.w"UI s.w:. 
1 Na".. 01 organlLltJOn 

one2one Learning Foundation 

Caution: 00 noe attach Form 8718 to an application for a pension plan determination letter. Use Form 8717 instead. 

3 Type of request Fee 

a 0 Initial request fa< a determination letter for: 

• An exempt organization that has had annuai grass receipts averaging not more than $10.000 during the 
preceding 4 years. or 
• A new organization that anticipates gross receipts averaging not more than $10,000 during its first 4 years'" $150 

Note: If you checked box 3a, you muse compleee the Certification belOw. 

Certification 

I certify that tI1e annual gross receipts of 
name of organization 

.. have averaged (or are expected to average) not mr,,', "'e'" \ 1(> (,00 dunng the preceding 4 (or tI1e "rst 4) years of 

'operation. 
Title ~Signature .. 

bO Initial request (or a determinatIon letter for: 
• An exempt onganization tI1at has had annual gross receipts averaging more tI1an $10,000 dunng tI1e preceding 

4 years, or 
• A new organization tI1at antiCipates gross receipts averaging ma<e than $10,000 during itS "rst 4 years ,. S500 

ern Group exemptiOn letters 

Instructions 
The law requires payment of a user fee 
witl1 each application fa< a determination 
letter, The user fees are listed on line 3 
above, For more information. see Rev. 
PrQC, 98-8, 1998-1, I.R.S, 225. 

Check the box on line 3 for the type 
of application you are submitting. If you 
check box 3a, you muSt complete and 
~ cr. 'r.a c::r:::::::J:j~r: s'\a:emar.t tt:a: 
J~r:dJf:; I.,;nc!er line 3a. 

Attach to Form 8718 a check or 
money order payable to the Internal 
Revenue ServIce for tI1e full amount of 
the user fee. If you do not include tI1e 
full amount. your application will be 
returned. Attach Form 8118 to your 
determination letter application. 

S500~ 

Send the determination letter 
application and Form 8118 to: 

Internal Revenue Service 
p,O, 80x 192 
Covington, KY 41012·0192 

If you are using express mail or a 
delivery service. sena the appllcJ[lon 
and Form 8718 to: 

Internal Revenue Ser..flce 

201 West Rivercenter 8lvo. 

Attn: E.tracting Stop 312 

Covington, KY 41011 
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Fo~ 1023 
(Rev. AcIni 19ge) 

~, of trw Tr...ury 
If'If........ II....et'vto s.rvc. 

Application for Recognition of Exemption 
Under SectIon 501(c)(3) of the Internal Revenue Code 

OMS NO. 1S45-OOS6 

11 ••.",pfStatu$ 'S 
aOQfOIf«!. trlls 
aocll(.l!lon WIlt t>t ocen 
lOt cl,lt)tc In'SOeC110n 

Read the instructions for each Part carefully. 

A User F .. must be attached to this application. 


If the reqUIred Information and appropnate documents are not suemltted along with Form 8718 (with payment of the 

appropnat. u$<lr fee). the application may be returned to you. 

Complete the Procedur.ol Checkli.t on page 7 of the instructions 

Identification of Applicantlib l ' 
,a Full name of organization las shOwn in organizing document) 

one2one Learning Foundation 

2 Employer identification numOer (EIN) 
(If none. see page 2 of the instructions.) 

Aoolied For 
lb c/o Name (if applicable) 3 Name and telephone numoer of person 

to be contacted if additional information 
is needed 

RDbert L. Carroll, President 

( ) 

I c Adore•• (numOer and .treet) 

1950 Stennons Freeway 

Room/Suite 

5001 
ld City or town. state. and ZIP cooe 

Dallas Texas ~.5.~.o..7..-

4 Month the annual accounting penod ends 

May 
5 Oat. Incorporated 0< formed I 6 ActIVity clOS (See 039" 3 0; the instruc!Jons.) 

4/7/98 
7 Check here if applying under section: 

a OS011e) bOS01(n cOSOt(k) 

Old the organization previouSly apply for recognition of exemption under this COde section or under any 
other section of the Code? ......... 0 Ves U No 
If "Ves: attach an explanation. 

IS the organization requined to file Form 990 (or Form 99O-EZ)? . . 	 o NlA[J Ve. 0 No, 9 
If "No. - attach an .xplanation (see page 3 Of the Specific InstNcions). 

10 Has the organization filed Federal income tax returns or exempt organization information returns? . . 0 Ve. U No 
If "Ves." state the form numeers, years filed. and Internal Revenue office where filed. 

I I 	 Check the OOx for the type of organIzation. ATTACH A CONFORMED Copy OF Tl-IE CORRESPONDING ORGANIZING 
OOCUMENTS TO Tl-IE APPUCATION BEFORE MAILING. (See Specific IMtnlctions for Part I, Une11, on page 3.) Get 
Pub. 557, Tax-Exempt Status fo, Your Orv."ization, for .xamples of organizational documents.) 

a ~ Corporation-Attach a copy of the Articles 01 IncorporatIon ~ncluding amendments and restatements) shOWing 

approval by the appropnate state official; also include a copy of the bylaws. 


b 0 Trust- Attach a copy of the Trust Indenture or Agreement, including all appropnate Signatures and dates. 


c 0 AsSOCiation- Attach a copy of the Articles of Association, Constrtution. or other creating document. with a 

declaration (see Instructions) or other evidence the organization was formed by adoption of the 

document by more than one person; also include a copy of the bylaws. 


If the organIZation is a corporation or an unincorporated association that haS not yet adopted bylaws. check here ~ 0 
I oec:tar. una. tI'Ie ~1t1eS Of peryury INI I .am ,authOnztd to SlQn tn,s apQ~1On on oenelf 01 tN lbcWe OI9&'"UtJOn and trlat ll\aY41 eumtl"led tn., a~hcaflO" 

Including I". ac:comoanytrlQ sc:n.edU1 attacrvnents. to tN tlftt of my ~ If IS true. eorrec:t. ancI c:omc»et•. 

Here .... --.......... (h;i.";':'-~;,t~~f·"9~-;i ----- -_. ----_. ..... IDat~1 

Please 

Sign ~" 


For Pa~rwo", Reduction Act Notice, He page 1 of the instructions. Cat No. 11133K 

7/22/96 Pubhshe<:l oy Tax Management Inc .. a SubSidiary of The Bureau of NatiOnal Affairs. Inc. 

http:Procedur.ol


=lQe 2 

I pm Ii i Activities and Operational Information 

Provide a detailed narrative descnptlon of all the activities of the organlzatlon--past. oresent. and planne(L-Oo not merely 
refer to or repeat the language in the organizational document. list eael'! activity separately In the order of Importance 
based on the relative time and other resources devoted to the activity. Indicate the percentage of time for each activity. 
Each deSCription should InClude. as a minimum, the follOWing: (a) a detailed descnptlon of the activity InCluding Its purpose 
and now eacn aCltlVlty furthers your exempt punpose: (bl wnen tne activity was or will be initiated: and (el where and by 
wnom the activity Will be conducted. 

See Statement I attached hereto. 

2 What are or Will be t/'le organization's sources of financial sup~? Ust in order of siZe. 

See Statement 2 attacl1ed hereto. 

3 	 Describe tne organ1zaliOn's fundraislng Pf09ram, both actual and planned, and uplain to what utent it nas been put Into 
effect. Include details of fundraiaing activities such as selective mailings, formaton of fundraising committees, use of 
VOlunteers or professional fund raisers. etC. Attach rep(8S8I1tative copies of solieitations for financial support. 

See Statement 3 attached hereto. 

PubliShed by Til< MI"'98ment Inc., I Subsldllry of The ..... of _ "I11II1I, Inc. 1023.10 
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6 

F~rm , 023 iFl<tv. '·96) Page 3 

,,!ttliii Activities and Operational Information (Continued) 

.. Give the followin information about the Q ani.Zation's overnln 

a Names. addresses. and trtles of Officers. directors. trustees. etc. b 	 Annual compensation 

See Statement 4 attached hereto. 

c 	 Do any of the above persons serve as members of the governing body by reason of being publiC officials 
or being appointed by public officials? . . . . . . . . . .. 0 Yes fJ No 
It "Ves." name those persons and explllln the basis of their selection or appointment. 

d 	 Are any members of the organization'S governing body "diSQualified persons" With respect to the 
organization (other than by reason of being a member 01 the governing body) or do any of the members 
nave either a business or family relationship witn "diSQualified persons"? (See Specifte Inatn.octions for 
Pan II. Line 4d. on page 3.) . . . . . • . • . . • . . . . . . . . .. 0 Ves [] No 
If "Ves." explain. 

, Does the organization control or is rt controlled by any other organization? . . . . . . Ii] Yes 0 No 

Is the organization the outgrowth of (or successor to) another organization. or does rt have a special 
relat,onsn,p with anotner organization by reason of intenocking directorates or other factors? . . . Ii] Yes 0 No 
If eltner of these Questions is answered ·Ves." explain. 

See Statement 5 attached hereto. 

Does or will the organization directly or indirectiy engage in any of the following transaction. with any 

pOlitical organization or other exempt organization (other than a 501 (e)(3) organization): (a, grants: 

(b) purchases or sale. of assets: (c) rental of facilities or eQuipment: (d) loans or loan guarantees: 
(e) reimbursement arrangements: (f) per10rmance 01 services. membership. or fundraiSing solicitations: 

or (g) shanng of facilities. eQuipment. mailing lists or other assets. or paid employees? 0 Yes El' No 

If "Ves." explain fully and identify the other organizations involved. 


However, the Foundation may explore grant opportunities from other 

foundations in the future. No specific foundations have been identified. 


7 Is tne organization financially accountable to any other organization? . . . . . . . . .. 0 Y.I [] No 
If "Ves." explain and identify the other organIZation. Indude details concerning accountability or attach 
copies of reports if any have been submitted. 

085 
7/22/96 PubliShed by Tax Management Inc .• I SubSidiary of The Bure.u of National Affairs, Inc. 10%3.11 
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':trill' Activities and Operational Intormation I ContlfllJed) 

S 	 What assets does me organiZation nave that are used In tne performance of ItS exemOt fUr'lctlon? (Do not !f'\clude prooerty 
proOWClng Investment Income.) It any assets are not fully ooeratlonal. exOl31n thelf status. wl'lat additIonal steps remain !O 
be completed. a"d when suen final steps will be taken. If "None," Indicate .oN/A." 

Intellectual property. computer/teleccmmunications/oiiice equipment 

WiU 	 the organization be the benefiCiary of tax·exempt bond finanCing wlttlln the next 2 years? o 	Yes RJ No 

10a 	 Win any of the organization's faCilities or operations be managed by another organization or IndiVIdual 
under a contractual agreement? 

~ Ves C No 
b Is the organIzation a party ro any leases? ,~ Ves C No 

If eltner of these Questions IS answered ··Yes.·' attach a copy of tne contracts and explaIn {/"Ie relationship 
between the applicant and the other parties. 

See 	Statement 6 attached hereto. 

" Is the organization a membership olganlzatlon? 0 Ve. ij No 
If "Yes." complete the follOWing: 

ill Descnbe the organization's membership requirements and attach a schedule of membership fees and 
dues. 

b 	 Descnbe the organization'S present and proposed efforts to attract members and attach a copy of any 

descnptlve literature or promotional material used for this purpose. 


c 	 What benefits do (or will) the members receIve In exchange for their payment"of dues? 

,2a It the organization prOVide. benefits. service •• or productS. are the recipients required. or will 
they be required. to pay tor them? . . . . . 0 
It "Yes." explain how the charges are determined and attach a copy ot the current fee schedule. 

NlA 0 Ve. 0 No 

See Statement 7 attached hereto. 

b Ooes or Will the organization limit its benetits. services. or products to specific individuals or 
classes ot indiViduals? . . . . . 
If "Ves." explain how the recipients or benefiCiaries are or will be seleCted. 

0 NlA 0 Ves !D No 

'3 	 Ooe. or Will the organization attempt to influence legislation? . . . . . . KJ Ve. :l No 
If "Yes." expl",n. AlsO. give an estimate of the percentage ot the organization'S time and funds thaI it 
devotu or plan. to devote 10 this activity. 

We may be indirectly involved with other SOI(c)(3) organizations in an attempt to 
broaden fund initiatives. We do not anticipate more than one percent (1%) of our 
time and funds to be devoted to this activity_ 

14 	 Does or will the organization Intervene in any way in political campaigns, including the publication or 
distnbution 01 statements? . . . . 0 Ves [] No 
If "Yes." explain fully. 

;j 86 
1013.12 	 ~ 7/22/96PubliShed by Tax Management Inc" I Subsidiary 01 The Bureau of Nation. Arran_ Inc. 



Page- 5 

'Uill' Technical Requirements 

Are you filing Form 1023 within 15 months from the end of the month In which your organization was 
created or formed? . Iil Yes 0 No 
If you answer "Yes." do not answer questions on lines 2 through 7 belOw. 

2 11 one of the exceptions to the 15 .. month filing reQuirement shown below applies. check tt'le apprepnate box and proceed 
to Question 8. 

Exceptions-You are not required to file an exemption application Within 15 montt'ls it the organization: 

o a 	 Is a church, Interchurch organization of local units of a Church, a convention or association of Churcnes. or an 
Integrated aUXiliary ot a church. See Specitic Instructions. Line 2a. on page 4; 


Obis not a pnvate foundation and normally has gross receipts of not more than $5.000 in each tax year: or 


o 	c IS a subordinate erganlzation cevered by a greup exemption lener. but only it the parent or SUperviSOry erganlzatlon 
timely submlned a notice cevering the subordinate. 

3 	 It the organization does not meet any 01 the exceptions on line 2 above. are you filing Form 1023 within 
27 months from the end et the month in which the organization was createe or tormed? 0 Yes 0 No 

It "Yes." your organization Qualifies under section 4.01 of Rev. Proc. 92·85. 1992·2 C.B. 490. tor an 
automatiC 12..month extenSion of the 15·month tiling requirement. 00 not answer questions 4 through 7. 

If "No. N answer Question 4. 

4 	 If you answer "No" to question 3. has the organization been contactee by the lAS regarding Its failure to 
file Form 1023 within 27 months from the end of the month on whiCh the organization was Createe or 
formed? . DYes 0 No,

• 
If "No." your organization is requesting an extension of time to apply under the "reaSonable action and 
good faith" reqUIrements ot section 5.01 ot Rev. Proc. 92-85. Do not answer questions 5 through 7. 

It ·Yes: answer question 5. 

S 	 It you answer "Yes" to question 4. does the organization wish to request relief from the 1S·month filing 
reqUIrement? . . . . . . . . . . . . 0 Yes 0 No 

If "Yes." give the reasons for not filing thiS application pnor to being contactee by the IRS. See Specific 
Instructions. Line 5. on page 4 betore completing thiS item. 00 not answer questions 6 and 7. 

It ·'No." answer question 6. 

6 If you anSwer "No" to question 5. your organizatlon's qualification as a section 501 (c)(3) organizatIOn can 

be recegnlzed only from the date thiS application is filed with your key District Director. Theretore. do you 

want us to conSider the application as a reQuest for recognition of exemption as a sectIon 501 (c)(3) 
organization tram the date the application is received and not retroactively to the date the organization 
was created or formed? 0 Yes CJ No 

7 If you answer "Yes" to queS!IQn 6 above and Wish to request recognition of section 501(c)(4) status tor the penod beginning 
With tne date the organization was formed and ending With the date the Form 1023 application was received (the eHectlve 
date ef the organlzat,on's section 501 (c)(3) status). check here. 0 and anach a completed page 1 of Form 1024 to thIS 
application. 

7/22/96 F"ubtished by Tax Management Inc., II Subs~iary of The Bureau of National Anai"1. Inc. 
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_ptijlOI Technical Requirements (Continued) 

Is tl'1e organization a pnvate foundation? 

Q Yes (Answer question 9.) 


:z No (Answer question 10 and proceed as Instructed.) 


If you anSwer "Yes" to Question 8. does tl'1e organization claim to be a pnvate operating foundation? 
o Yes 	 (Complete Scnedule E.) 
o No 


After answenng question 9 on this line. go to line 15 on page 7. 


10 	 If you answer "No" to question 8. indicate the public chanty classification the organizatIOn IS requesting by checking the 
box below that most appropnately applies: 

THE ORGANIZATION IS NOT A PRIVATE FOUNDATION BECAUSE IT QUALIFIES: 

a 0 	 As a Church or a conv&ntion or association 01 Cl'1urches Sections 509(a)(I) 
(CHURCHES MUST COMPLETE SCHEDULE A.) and 17Q(b)(I)(A)II) 

Sections 509(a)(I) 
b 0 As a schccl (MUST COMPLETE SCHEDULE B.) and 170(b)( 1)(A)(ii) 

c 0 	 As a hospital or a cooperative hospital service organization, or a 
medical research organization operated in conjunction with a Sections 509(a)(I) 
hOSPital (MUST COMPLETE SCHEDULE C.) and 170(b)(1 )(A)(iii) 

Sections 509(a)(l) 
d 0 AS a governmental unit deSCribed in section 170(c)(I). and 170(bl(1 )(A)(v) 

o 	 0 As being operated solely for the benefit of. or in cOMection With. 
one or more of the organizations described in a through d, g, h, or i 
(MUST COMPLETE SCHEDULE 0.) Section 509(al(3) 

10 As being organiZed and operated exclUSively for teSting for publiC 
safety. Section 509(a)(4) 

g 0 As being operated for tho benefit of a college or university that is Sections 509(a)(t) 
owned or operated by a governmental unit. and HO(b)(1 )(A)(iv) 

h 0 	 As receiving a substantial part of ItS support in the form of 
contnbutions from publicly supported organizations. from a Sections 509(al( 1 ) 
governmental unit, or from the general public. and 170(b)(I)(A)(vl) 

ID As normally receoving not more than one-third of its support from 
gross investment Incom. and more than one-third Of Its support from 
contnbutions. membership f.... and grtlSS receipts from activib.s 
related to its. exempt functions (subject to certain exceptions). 	 Section 509(a)(2) 

o 
 rn. organization is a publicly supported organization but is not sure Sections 509(a)(l) 

wnether it IT1Hts the public suppol1 test of Dlock II or block I. rn. and 170(b)(t )(A)(vl) 
organization would like the IRS to decide the prtlper classification. or Section 509(a)(2) 

If you check.a one 01 the boxes a th""'9h lin questiOn 10, go to question 

15. 11 you check.a box II in Q4estion 10, go to questions 12 and 13. 


If you check.a box h, I, or j, in question 10, go to qlHlstion 11. 
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Page 7 

.$1111 Technical Requirements (Continued) 

11 11 you checked box h, i, or j in Question 10. has the organization completed a tax year of at least 8 mOnths? 
o 	Yes-Indicate whether you are requesting: 

o 	A definitive ruling (Answer Questions 12 through 15.) 
o 	An advance ruling (Answer questIons 12 and 15 and attach two Forms 872-C completed and sIgned.) 

[] 	No-You must request an advance ruling by completing and signing two Forms 872-C and attaching them to the 
application. 

12 11 tt'le organization received any unusual grants during any of the tax years shown .In Part IV-A. anacl'1 a list for eacn year 
shOWing the name of the contflbutor: the date and the amount of the grant: and a brief descnptlon of the nature of ',he grant. 

13 If you are requestIng a definttlve ruling under sectIon 170(b}(1 }(A}(iv) or (VI). check here ~ 0 and: 

a 	 Enter 2% of line 8. column (e). Total. of Flart IV-A. 
b Attacn a list Showing tne name and amount contributed by each person (other than a governmental unIt or "publiCly 

suPPOrted" organization) whose total gifts. grants. contributions, etc.• were more than the amount entere-d on line 1J,a 
above. -~ 

14 If you are requesting a definitIve ruling under section 509(a}(2). check here ~ 0 and: 
a 	For each of the years included on lines 1. 2. and 9 of Flart IV-A. attach a list showing the name of and amount received 

from each "disqualified person.· (For a definitIon of "disqualified person," see Specific Instructions, Part II. Line 4d. on 
page 3.) 

b 	 For each of the years tnCluded on line 9 of Flart IV-A, attach a list Showing the name of and amount received from each 
payer (otner than a "disqualified person") whose payments to the organization were more man SS.OOO. For thiS purpose. 
"payer" includes. but is not limited to. any organization described in sections 170(bXl)(A}(ij through (vi) and any 
governmental agency or bureau. 

If "Yes,", 15 Indicate if your organizatIon is one of the following. If so. complet. the required schedule. (Submit 
completeYes Noonly those SChedules that apply to your organizatJon. Do not submit blank schedules_) Schedule: 

AXIs the organIZation a church? . 

9XIs the organization. or any part of it. a school? 

CXIs the organization. or any part of ij. a hospital or medical research organizatIOn? 

DXIs tne organization a section 509(a)(3) supporting organlzaMn? 

Ix EIs tne organIzation a private operating foundation? 

I FIXIs the organization. or ariy part of it. a home for the aged or handicapped? 

GXIs the organization, or any part of it. a cnild care organization? . 

Ix HDoes the organization provide or administer any SChOlarShip benefits, student aid. etc.? 

IHas the organization taken over. or will it take over. the facilities of a "for profit" institution? , X 
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1Ptt#1'" FinanciaJ Data 

Complete me finanCial statements lor the current year and for each of the J yesf3 Immediately oefors it. If in il;ll'fStence less 
than 4 years. come/ete tl'le $tatemen~ for each year in eXistence. If in existence less than 1 year, also pro~ide proposed 

fo, the 2 the cl.lrTent 

Current 
tax year 

2 


3 


" 

5 

8 

" 
ii,. " 
a::" 

7 

8 


9 


to 


11 


12 
13 

15 

16 

17 

1013.16 

Gifts, grants. and contnbutions 
received (not including unusual 
grants-see pages 5 and 6 of 
the instructions) 

Membership fees received 

Gross Investment income (see 
InstructIons for definition) 

Net income from organization' $ 

unrelated bUSiness activities not 
Included on line :3 . 

Tax revenues levied for and 
either paid to Or spent on behalf 
Of the organization 
Value of services or facilities 
fumlSl"led by a governmental unit 
to the organization Without c.~arge 
(not IncJuding the value 01 servlCH 
or facilities generally fuml$l'led tne 
public without charge) . 

Otner Income {not incltJding gain 
or loss from sale of ca~lIta( 

assetS} (allacl! schedule) 

ToWl(add lines 1 through 7) 

Gross receipts from admissions, 
sales 01 merd'landise Of set\'ices. 
or furnishIng of facilities in any 
actiV1ty that is not an unr~ated 
buSiness Within the meaning of 
sectIon 513. Include relatee cost 
of sales on line 22.. 

Tota! (add lines 8 and 9) 

Gain or loss from sale of capital 
asset. (allacl! SCl'leeule). 
Unusual 9ran1s. 
ToWi revenue (add lines 10 

Fundraising expenses 

Contnbubons. gif13. grants. and 
similar amounts paid (attacl'l 
schedule) 

OisburMmenlS to or for benefit 
of members (attach ,.",_) . 

CompensatiOn of officers. 
directors. and trustees (attach 
schedule) .:ff~r! ~ i 
Other salanes and wages 
Interest . 

Occupancy (rern. utili"es. etc.). 
Cepreciation and depletion . 

O1h.., (attacl'l SCl'leeulel . 
Tatal expenses (add lines 14 
through 22). ;(1'/I'1l)1~'" 
E;cCIlSS 

From ...... . (bl 19 ...... . (c) 19....... . (d) 19....... . 

Pulll_ by Tax M_gement Inc.. a SuIlsldlary of The _ of N._ ...«an. Inc. 

(e) TOTAL 

3 pnor tax years or proposed budget for 2 years 



Form 1023 JRMI ...HI 
P_qe 9-

'i8!ji," Fi.,.nclal C.ta (Continued) 

S. hl.nC8 ~t 

1 Cash. 


2 Accounts rec ..,able, nel 


3 Inventories . 


4 Bonds and notes recei,able (attach schedule) 


5 Corporate stoeks (attach schedule). 


II Mortgage loans (attach schedule) 


7 Other in,estments (attaCh schedule) 


8 DeprecIable and depletable assets (attach schedule) . 


9 Land. 

10 Other usets (attach schedule) 

II Total ....IS (add lines 1 through 10). , 
12 Accounts payable 


13 Contributions. gifts, grants, etc .. payable. 


14 Mortgages and notes payable (attach schedule) 


15 Other liabilities (attach schedule) 


16 Total llabillti•• (add lines 12 tIlrough 1 S) 


17 Total fund balances or n~t assets 


18 


(.t the .nd of the period 'hown) 

Aneta 

,s'lA,""~ ~ 1 ~",: ICJ 

~~I(i~~~"" 10 

U.bHItIft 

Fund hl8nC8. or Net ANets 

Total ".bliltiel Mel fund tMftonces or net ....,. (add line 1 e and line 1 n . 

CwT.nt .. ygr 

Cfto ............... 

, q ~ <=tO~.S 
I 

2 1.oS3l.j~.\ 

3 

4 

5 

6 

7 

8 101 Y~Li. 

9 

10 2-1 2.'2. L..o, • ..., 

II ty)O 020 .~ 

12 21../121( 

13 

14 

15 

I. 

17 LooZ 7.'7~ 

18 no aU) . 

11 there has been any substantIal change In any aspect 01 the organIzation's financIal actIvItIes SInce tile end 01 the penod 
snown above. check the box and attach. detailed explanation. . . . . . . . . . . . . . . . . . . ." 

." Cj ,• I , .... ~ ... 

'/22/96 Pucllsnea by Tax Management Inc .. I Substdlary of T'he BUAlIU of N.tion.1 Affairs. Inc. 1023.17 
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Consent Fixing Period of Limitation Upon',.- 872·C Assessment of Tax Under Section 4940 of the 

Internal Revenue Code 


To b. I,I.~ WIlt! 

j:arm , 02:1. Submit 
lft"CII,IOlic.at••O.Qar""''''' 01,,,. r,.~ 

,,,,.,..., 1=1 .......... $""'1(:' 
 (See InstructIons on reverse side.) 

Under section 6501 (C)(4) of the Internal Revenue Code, and as part of a request filed with Form , 023 that the 
organization named below be treated as a publicly supported organization under section 170(b)(1 )(A)(vl) or section 
509(a)(2) dUring an advance ruling penOd . 

. . . ~~~_~.l?~~.. ~~.~.~~ ~.r:.s. X.~~~.~.~~ ~.9? .... _. . ... _. _.................... . 

(Exact Ie<)~ "am. 01 (I'9,nfUflon ;1.1 snown In org.n,Zlng (lOCl.,lm."tl 

1950 Stemmons Freeway, Suite 5001, Dallas Texas 75207 ... __ ... _--_ ............••....•...........•.•.......•.•.. -......... -..... ~ ..........•.•....... ­
(Numoer, st'"t. City or town. stalf'. ,"d ZIP eode, 

D,stnct Director of 
Internal Revenue. or 

and the ASSistant 
Commissioner 

(Employee Plans and 
Exempt OrganizationS) 

Consent and agree that the period for assessing tax (imposed under section 4940 of the Code) for any of the 5 
tax years in the advance ruling period will extend 8 years, 4 months, and 15 days beyond the end of the first tax 
year. 
However. if a notice of deficiency in tax for any of these years is sent to the organization before the period 
expires. the time for making an assessment will be further extended by the number of days the assessment is 
prohibited, piuS 60 days. 

Ending date of first tax year .................9.~n.!19.6............ . 

(MOIlrt'l. awy. IItd .r-&I";I 

DateName of organization (as shown in organiZing document) 

one2one Learning' Foundation 

Officer or trust" havi 

Title ~ 

For IRS use only 


Dlstnct Director or Assistant Commissioner (Employee PI~S. and Exempt Organizations) 
 Oate 

By. 
c.t. Nc. , HOSOFor PaperwOC'k Reduction Ad: NOtic., ... "'9'11 of the Fonn 1023 InatructionL 

1023.18 Publla/lod ~ To "'anall"mem Inc.. a Subsidiary of The Burwau of NatIOnal Aflan, Inc. 

http:lft"CII,IOlic.at


Consent Fixing Period of Limitation Upon',,- 872-C ! Assessment of Tax Under Section 4940 of the 

:.g&r'\'........., ~, :". :,"""'"'" 
"'....11 ~ ........... $ ..... 0<. 

Internal Reven.ue Code 
To o. l.lloed .... ,tI'\ 

Form \02~. Sucml't 
__~ QUQhc..~•. 

Under section 6501 (C)(4) of the Internal Revenue Code. and as part of a reQuest filed with Form 1023 that the 
organization eamed below be treated as a publicly supported organization under section 170(b)(1 )(A)(vl) or seCllon 
509(a)(2) dUring an advance runng penod. , 

one2.one .. Learning Foundation ..................... .. 
.eA.,t :~~ rr.l'?'I~ ;i ~;.g~~,~~~,~'~ 'n' ;~~;"I'! ,/'I org.,.,'lt"9 aOClJl'?'I."rJ Distnct Director of 

Internal Revenue. or 

1950 Stemmons Free~ay, Suite 5001, Dallas Texas 75207 ................. ,., ................................... -................. ~ ................. -.. . 

and the ASSistant 
CommiSSioner 

(N~mo.r, It,"l. City or tow". st.r •. ¥la ZlP :oae) (Employee P'ans and 
Exempt OrganlzatlonSI 

Consent and agree that the period for assessing tax (imposed under section 4940 of the Code) for any of the 5 
tax years in the advance ruling penod Will extend 8 years. 4 months. and 15 days beyond the end of the first tax 
year. 
However. if a notlce of deficiency ,n tax fer any of these years is sent to the organization before the period 
expires. the time for making an assessment wlil be further extended by the number of days the assessment IS 
prohibited. plus 60 days. 

Ending date of first tax year .................0.50.1/.9.6............ . 

(MOttm. "rt. aM ~ 

Oat.Name of organIzation (as SI'Iown In Orgat1wl1g document) 

&?- (5- ')8one20ne Learnini Foundation 

Officer or trust" "-vin tyto~ 
-. 

Ti~••SiQnat\J,. ~ J V/ 
For IRS use only 

O,stnct Oirec:tor or Assistant Commission ... (EmQloy" Plans and Exempt OrganlUtlons) Oat. 

By. 

F.,.. P-.wo", R_.... Act Notice, __ , 01 .... Fonn '0231"'--


PuclIIIIecI ~ To Management Inc.. a SUboldtaty 01 TIMI .,...... 01 _ AlIalra, Inc. 1013.18 



one2one Learning Foundation 
EIN: Applied For 
1950 Stemmons Freeway 
Suite 5001 
DaJlas. Texas 75207 

Statement 1 

Page 1 ofS 


Application for Recognition of Exemption 

Under Section SOI(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 


(aJ Detailed Description ofthe Activity 

(1) one2one Learning Foundation 

The one20ne Learning Foundation (referred to as the "Foundation") was organized on 7 
April 1998 as a non-profit corporation under the Texas Business Corporation Act of the State 
ofTexas. The Foundation was created for the specific purpose ofsupervising and controlling 
the activities of one20ne Indigenous Learning Foundation and one20ne California Learning 
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 
ofeducational 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 F oundationalso oversees the distribution ofeducationally-specific equipment, materials 
and expertise relative to implementing the Distance Learning Curriculum, which may include 
any or all of the following: (I) 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 



"Distance Learning Curriculum" and the "Curriculum Aids" are referred to collective1y as 
the "one20ne Learning System") (the activities incident to implementing the one20ne 
Learning System are referred to as the "Educational Activities"). 

(2) Mission Statement 

The mission of one20ne Learning Foundation is to improve the lives of diverse students 
through its specially designed one20ne Learning System. The one20ne Learning System will 
emphasize both the nurturing and education of students enrolled in K-12 curricula. The 
one20ne 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. 

(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)(l)),students, parents and the 
schoo I 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. 

D95 




one2one Learning Foundation 
EIN: Applied For 
1950 Stemmons Freeway 
Suite 5001 
Dallas. Texas 75207 

Statement 1 

Page 3 of5 


Application for Recognition of Exemption 

Under Section 501(c)(3) of tbe Internal Revenue Code 


Form 1023 

Part II. Activities and Operational Information 


Line l. Detailed Narrative Description of All tbe Activities of tbe Organization 


(b) When the Activity was or will be Initiated 

Supervisory activities of one20ne Learning Foundation commenced on April 7, 1998. 

(c) Where and by Whom the Activity Will be Conducted 

(1) Locale ofActivities 

The Foundation will engage in Supervisory Activities in the State ofNew Mexico and in the 
State of California. Initially, the subordinate organizations will engage in the Educational 
Activities in this geographic region. After establishing the Educational Activities in this 
region, the Foundation will then look to expand the Educational Activities to 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 ofsubordinate organizations as well as develop new business opportunities 
to expand the reach of the one2one Learning System. 



one2one Learning Foundation 
ErN: Applied For 
[950 Slemmons Freeway 
Suite 5001 
Dallas. Texas 75207 

Statement 1 

Page 4 of5 


Application for Recognition of Exemption 

Under Section 501 (c)(3) ofthe 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 direction to 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 

;. 0'" 
'J ".i I 



one2one Learning Foundation 
EIN: Applied For 
1950 Stemmons Freeway 
Suile 5001 
Dallas. Texas 75207 

Statement 1 

Page 5 of5 


Application for Recognition of Exemption 

Under Section 501(c)(3) oftbe Internal Revenue Code 


Form 1023 

Part II. Activities and Operational Information 


Line 1. Detailed Narrative Description of All tbe Activities oftbe Organization 


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 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 

;, q Hv'..: _ 



one2one Learning Foundation 
ErN: Applied For 
19;0 Slemmons Freeway 
Suite 500] 
Dallas. Texas 75207 

Statement 1 

Page 6 of5 


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 


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. 



onc:2one Learning Foundation 
ErN: Applied For 
1950 Stemmons Freeway 
Suite 500 I 
Dallas. Texas 75207 

Statement 2 

Application for Recognition of Exemption 


Under Section SOI(c)(3) of the Internal Revenue Code 

Form 1023 


Part II. Activities and Operational Information 

Line 2. Present and Future Sources of Support 


Both the present and anticipated future source of the Corporation's financial support is attributable 
to: An Administrative and Development Fee(as defined in Statement 7) earned by the Foundation 
in connection with implementing the one20ne Learning System. 

Jon 




one2one Leaming Foundation 
EIN: Applied For 
1950 Slemmons Freeway 
Suite 5001 
Dallas. Texas 75207 

Statement 3 

Application for Recognition of Exemption 


Under Section 501(c)(3) ofthe Internal Revenue Code 

Form 1023 


Part II. Activities and Operational Information 

Line 3. Fundraising Program 


No specific fundraising projects are anticipated. Funding for the Charter Schools comes in two 
forms: (I) from state education agencies directly or through school districts; and/or (2) educational 
foundations that target specific funds to a specific program. 

lor 




(lOelone Learning Foundation 
EIN Applied For 
1950 Stemmons Freeway 
Suite 5001 
Dallas, Texas 75207 

Statement 4 

Page 1 of2 


Application for Recognition of Exemption 

Under Section 501 (c)(3) of the. Internal Revenue Code 


Form 1023 

Part II. Activities and Operational Information 


Line 4. Information About the Organization's Governing Body 


(a) Names, Addresses, and Tilles ofOfficers, Directors, Trustees, etc. 

Address 

Robert L. Carroll Director 	 114 N. Sunrise Avenue, A-4 
Roseville, CA 95661 

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

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

Robert L. Carro 11 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 

.1 02 




one2one Leaming Foundation 
EIN: Applied For 
1950 Stemmons Freeway 
Suite 5001 
Dallas. Texas 75207 

Statement 4 

Page 2 of2 


Application for Recognition of Exemption 

Under Section SOl(c)(3) of the Internal Revenue Code 


Form 1023 

Part II. Activities and Operational Information 


Line 4. Information About the Organization's Governing Body 


(b) Annual Compensation 

Each Director and Officer will serve in his or her respective capacity without receiving compensation 
therefor other than outside directors that receive a $500 meeting fee. 

J03 




one2one Learning Foundation 
EIN: Applied For 
1950 Stemmons Freeway 
Suit~ 500t 
Dallas. Texas 75207 

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 


one20ne Learning Foundation is a parent corporation that supervises and controls the activities of 
two subordinate organizations -- one20ne California Learning Foundation, Inc. (a California 
Nonprofit Public Benefit Corporation)and one20ne IndigenousLearning Foundation(a New Mexico 
Nonprofit Corporation). Both subordinate organizations are wholly owned subsidiaries of one20ne 
Learning Foundation. Moreover, all three entities share the sarne directors and officers. 

Attached to the Form 1023 are group exemption letter requests for both one20ne California Learning 
Foundation, Inc. and one20ne Indigenous Learning Foundation asking for a group exemption letter 
under the procedures described in Rev. Proc. 80-27. 



one2one Learning Foundation 
ErN: Applied For 
1950 Stemmons Freeway 
Suite 5001 
Dallas, Texas 75207 

Statement 6 

Application for Recognition of Exemption 


Under Section SOl(c)(3) of the Internal Revenue Code 

Form 1023 


Part II. Activities and Operational Information 

Line 10. Contractual Agreements and Leases 


(a) 	 one2one 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, Inc. for Internet 
Services. (See Attached copy of agreement) 

(b) 	 one2one Learning Foundation is the beneficiary ofa lease of office space at 1950 Stemmons 
Freeway, Dallas, Texas 75207. The lease is between Informart--Dallas, L.P. and one2one 
Learning Foundation. (See Attached copy of agreement) 

I , n ' -')
.. '.' 10. 



one2one Learning Foundation 
EJN: Applied For 
1950 Stemmons Freeway 
Suite 5001 
DaIJ<l$. Tl!xas 75207 

Statement 7 

Application for Recognition of Exemption 


Under Section 501(c)(3) of the Internal Revenue Code 

Form 1023 


Part II. Activities and Operational Information 

Line 12a. Charges for Services Rendered by tbe Organization 


(1) The Party that is Charged/or 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 one20ne 
Learning System. 

(2) Amount 0/Service Fee 

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

3030119vl 
06151998 
139,18554·1 
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One20ne Learning 1998 
one2one Learning Foundation· National j-r~1'1£N) 8 

For the Eleven Months Ending April 30, 1998 

Current Month Year to Date 
Revenues 

Total Revenues $ 0.00 $. 000 

Expenditures: 

Total Direct Srudent Costs 000 000 

Advertising - National $ 0.00 $ 500.00 
Bank Charges, Texas Comm Bank 0.00 445.54 
Contract Labor - Dallas 2,803.68 9,685.0 I 
Contract Services - Dallas 140.00 8.513.07 
Dues & Subscnption 0.00 49.00 
Entertainment - Dallas 140.60 250.32 
Meals - Dallas 0.00 5063 
Moving Expense - Dallas 0.00 906.74 
Network Connection - Dallas 0.00 4,205.52 
Office Supplies - Dallas 1.51612 6,708.60 
Overnight De!Jvery - 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 Expendirures 5,99899 65,82731 

Total All Expenditures 5,998.99 65,827.31 

Revenue Less Expenditures $ <5,998.99> $ <65,827.31> 

i ~I .., 
-10 ~: j 

For Manngement Purposes Only 
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Schedule Line 17 Part IV • Financila Data 

Bob Carroll 38,071.06 
Tom Helm 10,256.50 
James Jones 500.00 
Gerry Hurst 500.00 

Total 49,327.56 

Schedule Line 22 Part IV • Other Expenses 

Technology Services 
Contract Teachers 
Teacher Training 
Student Materials 
Advertisi ng 
Automobile Expense 
Bank Charges 
ConferenceExpense 
Contract Services 
Data Processing 
Dues & Subscriptions 
Entertainment 
Equipment Rental 
Payroll Taxes 
Insurance 
Legal Fees 
Moving Expense 
Telecommunication Network 
Office Supplies 
Overnight Delivery 
Postage 
Telephone 
Travel 

440,033.00 
1,221,100.20 

17,306.36 
486,591.55 

1,240.96 
8,829.60 

587.54 
70.00 

116,649.12 
1,988.43 
1,586.00 
2,125.62 

424.71 
13,187.45 
11,250.00 

4,471.66 
1,532.55 
4,205.52 

20,869.23 
2,963.33 
1,249.58 

12,267.05 
10,287.75 

Total 2,380,817.21 

I f n 
.L ..... 
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1'0 

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 

I 1 !........... 
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5001 INFOMART 
LEASE AGREEMENT 

TIllS Lou,. Agreement ("Agreement"), which i, .tTective Morch I, 1998, i. between 1NF0MART.Oallas, L.P, a Texas Iimtted 
partne"lup ("Landlord") located at 1950 Stemmons Freeway, S~~te 5001, Doll.., Texns 75207 and 

On;;20ne Lennung Foundation, ("Tenont") 

New Mexico Corporation 


1950 Stemmons Frwy., Suite 5001 

O.lIas, TX 75207 


Landlord <lgrecs to provide T !:mmt with the services and facilities described in this Agreement for the tenn specified below. 
The factli"e, arc located in a portion of the suite of olliees \cnown .. either SUIte 500 I or ns 500 I INFOMART ("INFOMART" 
or the "Building" for these purposes is the project .Iso \cnown lIS "INFOMART - The Technology Community"). 

In cOllSld..ation of the benefits described in this Agreement, Tenant agrees 10 pay Landlord the Base Renral specified below 
ulld to comply with the other requirements of this Agreement. Base Rental shnll be paid in advan"" on the first day of each 
month, without deduction or ofTset. If any Ba.. Rental insrallment is more than \0 days late, a late chnrge will be due equal to 
lhc: ll.!sst::r of 5% of such installm~nt or the maximum charge pemlilted by law. The Security Deposit (specified below) shall be 
paid at the time thi::; Agreement is signr:d by Tenant; the Deposit may be used by Landlord from time to time to satisfy defaults 
hy Tellant. WIthout projudlce 10 any other rernedy, Tenant shall depo.it a new sum equal 10 any portion of the Secunly Deposit 
which was drawn down; Landlord may commingle the Secunty Deposit with oth.. fund. if it so wishes and Landlord shall have 
no obligation to ~y to or credit T~nant for any interest on such Deposit. 

IfTenant fail' to pay any sum due under Utis Agreement or if Tenant fails to comply with any other requirements of this 
Agreement, the" Landlord will have the right, without noti.. to Tenant (which notice is hereby waived by Tenant), to terminate' 
all or any part ofTenant's righlll under this Agreement. 

BASIC TERMS AND CONDITIONS 

Ollic. Numb<r(,) 1.37,1·38,1·39, E·2J, E·27, Monthly Base Renral $4,300 
E.31, I·36B 

Term in Months 6 Security Deposit On File 

Commencement Date March I, 1998 Guarantor NlA 

Expiration Date August 31,1998 

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

Tenant hereby agrees to comply with both the Rules and Regulations attached .. Exhibit"A" and INFOMARTs POlicy 
Statement attached as ExJlibit "8". 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 Olliee "as is." Landlord is not obligated to provide additions or alterations to the Office and Tenant 
agrees not to make any additions or alterations to the Office without Landlord'. prior written consent, which consent may be 
Withheld in Landlord's sole discretion. 

INSURANCE 

Tr.:nant agrees to maintain during the term of this Agreement standard fonn (occurrence·based) commercial liability insuranc~ 
I,;(Jvcragc: of Ell l~t $500,000.00 (combined single limit bodily injury. property damoge or combination thereof). including a 
foml 294 c:::ndofSl..~cmt or other compurable coverage which will insure Tenant for dam4ge to property which il either rents or 
pO!'lsesses" "r\!llUllt also Elgre~ to maintain 1l11arisk property"insurance coverage which insures. at full replacement cost, all of 
Tcnanl's personal property, thtures uoo inventory in the Offica and Tenant ugrcc.'I to maintain workers compensation and 
I!mployt:r's liability insurance in state-required Iimi~" All (Overuge shall be with on insunutcc company approved by Landlord 

Onc20nc Learning f'oundalion 
Page l 
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(llO\\lcvcr, any company with a Oest's Insurance Rating of A,XII or better shall be deemed automatically approved). A 
..:~rtjlic<llL! l){ H1SUr;UlCe shall be d~hvercd (0 lAndlord before the Corrunencemt:nt Date and thereafter within I S days befo.re..the 
c"":plralLon dalr.: ot' !I\r.: policy then in lorce:. Each policy ~hal1 specify that Lnndlord will be given lit least )0 days written notice 
pnor l<J ,.Iw,;diallon or non·rcnewnl. Tl!nonl, on bt:hulf of itself and its insurers, waives all n8ht~ of .'!ubrogllhon against 
Landlord and Landlorcl's insurers. Tenant shall not do, or pennit a.nything to be done in or about the Building or the Office. or 
bnng or kel!p anything therein, that will inlll1y wny increase the rate of fire or other insural1ce on the Building, or on property 
kept therein or olh~("\vise Increase the possibility of fire or other, cnsuallY 

Landlord, its pro pert y munager, m()~g·ag~s, S.gt:nlS, ilnd employees (lInd t:ach of their directors, officers, joint venturers, 
Clllp!OYC\!S .UK.! ilgL!nl~) shall nut be liable to Tenant or any pt:rson clalming through Tenant, for any mjury or damage resultmg 
fro1l1 ;JHY !IlL:]lj';lI( o(.:curring in or around the property known as lNFO~T, including the Ollic!.!, parking areas .md outSIde 
ar..:a:), exct:pt when: due to U1C gross ncgiigenct: or willfulmisconducl ofundlord. Tenant agrees to Indemnify and hold 
h<lnnlL!!)s Landlord, it.s pro~rty munag~, mortgngct!s, agents, and employees (nnd each of their directors, ameen, Joint 
VL!nturers, cmpioj'l.!1.!s and agents) from any liability, loss, cost or expcmse (including attorneys fees) which may be incurred as a 
n:sult of the usc of the: Office by Tenant or by any invitees of Tenant, or which may be incurred as a result of a default by 
T cuanl under this Agreement, including incidents attributablt: in whole or in part to the negligence of such indemnified party 
(but not including incldonts caus ..-d by tho gross negligence or willful misconduct of such party). Tenant shall look solely to 
Lmdlord's i!quily iuterest in the INFOMART propcmy and not to La.ndlord's. personnlliability for any liability recoverable under 
(hc ll.:nns or this Agn:r.:ment. In no I!vent shall Landlord be liilble to Tl!:nont for cooSC!quentiai damages. 

[11 thr.: cv!.!nt the Onic!.!, Suite 500 t or illly portion of the INFOMA.RT Building becomes unfit for occupancy for any reason, 
Landlord shall hav!! no obligation to rt:build or repair the relevant facility. However, if the Office is rendered untit for 
occupanL:Y, tor any ft;!::J.son other the1l1 Tenant's fault or negligence, Landlord may either terminate this Agreement or make such 
n;pulrs a.s an.: nccl!ssiJry to again rendt:r Ule OUice fit for occupancy. If Landlord elects to repair the Office, thiS Agreement 
shaJinol tenninate, but if any portion of tht: O!l1ce is in tact not occupied during such repairs, Base Rental shall be reduced by 
~l fair proportion untit s.uch time as the Otfu:.t: is again rendered fit for occupancy, In the event the alTIce, Suite 500 I or any 
portion of tlte Building becomes unlit ror occupancy due to Tenant's fault or negligence, the Base Rental sholl not be reduced 
dunng th\! repair and ft:storntion and T ~nunt shall bee liable for lUly cost or expense of repairing the Otlice, Suite 500 I or the 
Budding. 

TENANT QUALIFICATION 

TIus Agreement h .. ""en signed by U,e Landlord on the express understanding that Tenant will be using the Office only for the 
sale of hardware, sotlwure or related services [0 information processing systems customers. Ifat any time dwing this 
Agreement Tenant fails to qualify under this qWllification, Landlord shall hove an immediate right to terminate this Agreement. 

PROGRAM EVENT OUALIFICATlONS, PARTICrPATlON RIGHTS AND CONDmONS 

LanJlord agrees to include Tenant in the INFOMART marketing program known as "Program Events" (as such term is defined 
below) ilOd to pc:rmil Tenant's participation in Program Events if requested by customers or sponsors, but only on the following 
terms and condi lions: 

ComJitions 

Tenant must be a "SlTllllI business", as defined below and this Agreement must be fOl. term of 12 month' or more. In 
addition, no participation will be permitted in ~ach type of Program Event until either an on~site employee or an on-site 
representative or Tenant has attended an INFOMART marketing workshop devoted to that particular type of Program 
Event~ if this on-site employee or representD.tive.later leaves Tenant's business or no longer works on-site, then Tenant 
must scrtd a new on-site r.:mployee or representative to a marketing workshop devoted to each type of Program Event in 
whlch tJ\t.: Tenunt is interested befor",· TI!nant's further participation in such Program Events will be permitted, [f Tenant 
hilS canceled or !illli!d to honor any Program Event commitment on 2 occasions, Tenant will no longer be eligible: to 
punicipatC in any liJrthcer Program Event. 

"Pro~ra.m Event" for tilc:sL! purposes shall meun any of the following: an -executive briefing" (wht:rc one or more 
customers requc::its a privutl: conference with vendors of particular products or services), an -access event" (where 11 

showroom program is ollcCl.-d at ~FOMART lo outside grOUps of custom en), or "tradeshows" (where an outside: 
tradl.!shuw organizer requests select or g~neraJ participatiOn by INFOMART terumts in sho\YToom activities). Landlord 
1Il,lkes IU) rl.!pre~~tllution or warranty Utal l"t:rumtls nume ~nd bU!jincss products wiU ~ promotc:c..l in evc..""f)' marketing effort 

Om:20ne ~Ilming Found.lion 
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"t lNFOMART or in every Progrnm Event. Tenant acknowledges that outside customers and tradeshow organIZers are 
l'r~c to ~ch:1.:1 whomever they wi~h (or ~xet.:utive brietings or other presentations and Tenant acknowledges that It IS not 
rd YllIB upon Lundlord to 'pecially promote Tenant'. product. or to exert influence on Tenant's behalf. Landlord r..erves 
th~ righllo determine in its discretion whether any particular request from a customer or tra.deshow orgaJUzcr IS 

!\ull1cientty relevant to Tenant's products or services to warrant furnishing Tenant's name to such party. 

For thcsl.; purposc~ "smull business" shall menn a business .which.meets both the 1990 "average nc:t income~ test and the 1990 
"annual n.:celpts" tl!:sl for the applicabl~ SIC industry classit1catlon oCtile Small Business Administration in Sections 
III B01( a)(l )(i) and 121.60 I. respectively, of Volume 13 of tile Code of Federal Regulations; for purpose, of tile "average net 
uH':(Jm~" tl.!sl, thL.: busUlt.:ss must meet th~ applicable criteria. both without considering its affilial(!s, and including its affiliates; 
"arGI",t",,' ,Itall be '" delinc" III Section 121.401 of tile same regulalionsj. lfat any time during this Agreement TelUlnt fails to 
qualtfy und..:r Lh..::-;I.! i;onditit.ms, Landlord ~haJt lw.ve un imml!dialC! nght to tenninate Tenant's participation in any Program 
cv~nts. 

r~n<lnt ilgrl!e:-; that it ~haH conduct itself in a proli:ssionat, courteous manner in all marketing and Program Events assoclated 
will! INFOMART. 

BASIC SERVICES PROVIDED BY LANDLORD 

Tht! tollowing otli.CI! Sl.:rvit::(!s will be provided to Tl!nant, at no additional charge, so long as Tenant promptly pays Sase Rental: 
BUllJing standaru cleaning and maintenance scrvices~ Building standard heating, ventilation, air conditioning and electrical 
:;erVL~t:!S; trel! parking ill the unreserved, uncovered, surface parking areas of INFOMART subject to availability; use of the 
500 I INFOMART address; up to four hours conference room usage per month in the conference rooms located within Suite 
50tJl (subject to availability); shared receptionist and switchboard services during nonnal business hours (8:00 '.m. to 5:00 
p.m. we<kdays, except holidays); up to 100 free message units per month (modern excluded); and Building standard secunty 
scrvu,::cs. 

ADDITIONAL SERVICES PROVIDED BY LANDLORD 

The following :;crVlces will be provided to Tenant on an "as available" basis, at Landlord's then customary chllrges for Suite 
5001 tenants: telephone installation~ telephone pen COtulections; door signs~ set up fees; local and long distance telephone 
Sl!rvlC~; udministrativc.: s~rvicl.~ ($75.00 current monthly minimum); post office box rental~ furniture rental; covered parking 
spac.s, subject to availability (curront charg. is $50.00 to $90.00 per space per month); additional telephone message units 
( 100 frcc unilS per month; thereafter the current charge for each unit is 30 cents); facsimile, word processing and photocopy 
semces (at per page charges) in Suite 5001; telephone direclory listing; special or extra cleaning and maintenance services; 
conference rOOms in INFOMART, subject 10 availability (capaeity ranges from 10 to 500 people); and exhibition space in 
lNFOMART subject to uvailability. The above additional services and the charges associated therewith are subject to change 
from time to time by Landlord. without advance notice. Landlord's liability for failure to render any service shall be limited to 
the amount charged by Landlord for such service. 

NOTICES 

Any notICes for purposes of this Agreement must be in writing and may be delivered by certified mail, return receipt requested 
(m which evcnt notice is deemed received 3 days after it is sent), or by hand delivery. Notices to Tenant shall be addressed to 
500 I lNFOMART at the office number designated on page 1 of this Agreement. Notices to Landlord shall be addressed to 
lNFOMART·Dall<1s, L.P. a Texos limited partnership, 1950 Sternmons Freeway, Suite 6038, Dallas, Texas 75207, Attention 
Lease Admimstrator. Either party may change their designated addresses by notice to the other. 

HOLD OVER 

If TI.!nant remains in posses.sion of th.e L~ Premises atler the expiration or tennination of this Agret:mcnt without signing a 
n~w Agn.:t:m~nl. 'l'~nant will b4.: occupying the Leased Premises on a month to month basis at Il rental equal to twice the Base: 
R~mal. T!.':nant shull rr.!l11Ilill subj4."Ct to ul1 conditions, provisions and obligations of this Agreement. No holding. over by Tenant 
shall hI! conslruculo c.::<h:nc.i the Lc.:ase t~nn or in any other maMer bf= construed as permission by Landlord to hold over. 

OTHER 

Any prol"'rty ktt in the Ollic" ulter tC'mIination or oxpiration'ofthis Agreement or obandonment by Tenant sholl be deemed 
ClhClUtlOnCU Ul\t..! Lanulorc.1 :iliull be free to dispose of such property in DIlY numncr it chooses. No property rented from Landlord 
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or owncd by Landlord shall be removed from the Office. Tenant waives all rights to any condemnation proceed. (including 
prol:cr.:l1s froIn purchases in lieu of condemnation) which may 3ccrue to the Building, project, Suite 500 I or the Office. ._= 

TillS Agreement constitutes the entire agreement of the parties. No prior INrittcn or oral promises andlor representations shall 
be blUumg. This Agreement SUper.red1!S and canc.els any previous "greement3, leases andlor Use and Service Agreements 
hetween ",ther INFOMART USA, L.P., a Texas limited partnership or [NFOMART.Dallas, L.P., a Texas limIted partnership
ilnd OudOnc Ll!unllng Founoauon, 

LANDLORD' TENANT: 

fNFOMART· Dallas, L.P, a Tex.s limited partnership One2One Learning Foundation 
New M~xico Corporation 

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

BY~'~ 

Numc Thomas E. Jont:S 

TItle Authorized representative 

Da,e _--,~~-..:-':(~~-....:..q....:...g____ 

AttaL:lunc:nts: Exhibit"A" ~ Rules Wld Regulations 
Exhibit "8"· [NFOMART Policy Statement 
Exhibit 'C'· Other Terms 

Onc=20nc L.cllminK foundationMarch I, 19'JK 
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EXHIBIT "A" 

To Leu,," Agreement dated March I, 1998 by and between 


lNl'OMART.Dallas, LP .. a Texas limited partnership, as Landlord and 

Onc20ne learning FoundaUon, as Tmant 


RULES AND -REGULATIONS 

For purpo~e~ of these Rules and Regulations, the tenns "Leased Premises" and "Office" shall have the same meaning. 

No addLtlon.1 locks shall be placed on the doors of Ihe Leased Premises by Tenant, nor shall any existing locks be changed 
unles~ Landlord is inune:diutely fumished with two keys thereto. LAndlord will without charge furnish Tenililt with two 
keys tor I!Uch lock existing upon the entrance doors when Tenant assumes possession with the understmlding that at the 
termlllation of the I ..se these keys shall be returned or paid for at five dollars (S5.00) each. A deposit of two and SOli 00 
dollars ($2.50) each shall be required for additional keys. 

2 	 Tenan! shall not ut any time display a "For Rent" sign upon the Building or the Leased Premises, or advertise the Leased 
Premi~es for rent. 

Safes UIH.l other unusually heavy objl!cts shull be placed by Tenant only in such places as may be <lpprovl!d by Lundlonl. 
Any damage <.:.Uused by overloading the !loor or by taking in or removing nny object from the Leased Premises or I.h~ 
Building ,hull be poid by Tenant. 

4 	 Windows facing all corridors shall at all timc:s by wholly clear and uncovered (ex.cept for such signs or vertical blinds as 
Landlord may approve) so thot. full unobstructed view of the interior of the Leased Premises may be had from the 
corridors. unless otherwise approved in writing by Landlord. 

5 	 No vehicles or aotma!s shall be brought into the Building, other than as required by handicapped persons. 

6 	 Tenant shall not make any changes in the pipes, ducts, or wiring serving the Leased Premises or add any addition.! pipes, 
ducts, or wiring without the prior written consent of Landlord, and any such changes or additions shall be made in such 
m.Mer as Landlord may direct. 

7 	 No sign, tag, labe!, picture, advenisement, 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 Landlord. 

8. 	 In the event Landlord ,ttould advance upon the request, or for the account of the Tenant, any amount for labor, material, 
pucking, 'hipping, postage, freight or express upon articles delivered to the Leased Premises or for the safety, care, and 
deanline•• of the Leased Premises, the amount so paid shall be regarded as additional rent and shall be due and payable 
fonhwith to the Landlord from the Tenant. 

9 	 The corridors and h.llways of the Building shall not be used by Tenant for any purpose other than ingress to or egre.. from 
the Lt:!lsed Prc:mises. 

10. 	Tenant shall not do or pennit to be done within the Leased Premises anyUting 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. 

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

12. 	Tt:nant stw.1I not put or opernte any steam engine, boiler, industrial machinery or stove in the Building or upon the Leased 
Pn.:mises or do any COOking thereon or use or allow to be kept in the Building or upon the Lensed Premises any explosives 
or any keroscne, camphene, bottled gos, oil or other highly flanunable materials, except non·h=dous cleaning and 
jU11Iloriai supplies in small qua.ntilic:~ only (Uult is, in quantities sufficient only (or the: furnishing ofshort-lerm maintenance 
audjanitorial services to lilt! Leased Premise~), but in all events never in qWU1tities that would require: reporting or special 
h.lIlJIing obhgations under fcdc:ral. state andlor local reg¥lations. Landlord reserves the: right to prohibit the use, handling 
and/or storage of specific lype:i or brand nllmes of chemicals, solvents or products whenever Landlord deems such 
restriction to bI: in the best interest of the! Building andlor property_ Tenants must at aU times dispose of cleaning, 

Onc20nc Learning Foundalion 
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Janltori.11 <lnd otht.:r solvents arId cllemic.als prudently and safely, in compliance \\lith all applicable laws, and in compl~J.lce 
wlth all tlLrthc.:r mlc.:s and regulations which may be imposed by Landlord from time to time. 

! 3 Lllldioru reserves the: right La prescribe reasonable qualifications for admission into the Building. 

I~ 	 Models, sak!ipersolls or other employees or representatives ,of Tenant, sholl not model. demonstrate display, or show in any 
Illi.lllllt.!r .my mercluUldisc outsid~ of the Leased Premises in ~e Building or on the Property without Lnndlord'5 prior 1Nrltten 
I.:onscnt. " 

! 5 	 r~lIi.ll1lS ..u.:r.:cpt full responsibility for n..'"t:civlI1g all packages, mail and shipments sent to them at the Building and/or Leased 
PrCIl1ISI!S. If tenants nre not available whcn such items mive, Landlord may accept delivery of same, but shalt have no 
abli~lItlOn to do so. Nor shall Landlord have any obligation to confirm postage, handling, address information or prep8id 
costs associatc.:d with slich dclivl!red items. Nor shall Landlord have any obligation to pay handling or delivery costs for 
such [lems. If items an.! ac:ccptcc.l on behalf of tr!rumts. Landlord may store sueh items and charge the applicable tenllJ1ts for 
slorag~, handling and Jctivl!ry expensl!S incurred by Landlord. Tenants waive all claims against Landlord for any damage 
or loss to such urticks or merchundise. It is expressly stipulated that no bailment will be created between Landlord and 
[l!LHlllts by any al.:tions lakt!:n by Landlord ht!tein. 

16 	 ClIIVil!:iSlng, peddling, soliciting and distribution of handbills or any other written ma.terinl in Ute Building or in the 
Budding's parking are .. nrc prohibit<d. and each tenant shall cooperate to prevent the same. 

17 	 If the L<ased Premises front on th< atrium wiUlin the Building. Tenant shall cause the Leased Premises to be kept open far 
bUSlness and occupied by Tenant's pt!rsonnel during aU normal business hours of the Building. 

18. 	Plumbing fixtures and appliancl!s shall be used only for the purposes for which constructed, and no unsuitable material 
shall ~ placed llu:rein. 

19 	 A t~nant simil notity Landlord when any equipment (including computers and/or related equipment) is to be taken in or out 
or thl! BUIlding, ilnd tht! movmg shall be done after written pcnnission is obtained frOm Landlord on such conditions as 
Landlord ~hall require. 

20 	 All dl!livcries must be made via the service entrance and service elevator, at such times ns approved by Landlord. 
Lanulonl's approvul must be: obtainc:d for any delivery. 

2 I 	Each tenant shall cooperate with Landlord's <mployees 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 from the 
Leased Premises. or otherwise interfere, injure or aMoy in any way other tenants. or persons having business with them. 

23. Landlord has the right to evacuate U,e Building in the event of an emergeney. safety drill or catastrophe. 

24 Tenant shall comply with parking rul"" and regulations as may be posted or distributed from time to time. 

25 No portion of the Building shall be used for the pwpose of lodging rooms. 

26. 	These Rules and Rcgulation. are in addition to, and shall not be construed to in any way modify or amend. in whole or In 

part. O,e terms, covenants. agreements and conditions of any lease of space in the Building. 

27 	 Landlord res<rves the right to make such other and reasonable rules and regulations as in its judgment may from time to 
tLme be needed for the sorety, care nnd c1eanlim:ss of the Building, and for the preservation of good order therein. 

28 	 Tenant shall "omply with U\C lNFOMART Policy Statement. Tenant shall be liable for all injuries and damage, sustained 
by Landlord Of L.andlord':s agr,mlos or by oUlcr tl!nants, occupants, or lnVitee9 of the Building by reason of any breach of tht! 
rcquircml!nls of thl! IN'FOMART Polil,;Y Statement by Terumt or Terw.nfs agents, employees or invitees. 

LANDLORD'S lNITIALS: ~ 
TENANT'S lNITIALS:_____ 

M.an:h 1. 1')')11 I I .~. Page: 6 
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EXHIBIT"B" 

To Leasc Agre<ment dated March I, 1998 by and between 


INFOMART-Dnllos, L.P., • Texas limited partnership, os Landlord and 

One20ne Learning Foundation, as Tenant 


tNFOMART POLICY STATEMENT 

GENERAL POLICIES AND PROCEDURES REGARDING INFOMART, DALLAS 


PERMANENT TENANT QUAUFICAll0NS 

Penn:mt:nt tenants musl be producers of hardwore, sotlwure or services utilizing information processing equipment unless 
otll«w,," specitically approved by Landlord and must sign Landlord's "Standard Lease Fmm". If the tenant's business 
mdudl.!s tht! resale of products or services. thl! tenant must add to or enhance the value of such products or servi.ces. 

2 500 I TENANT OUALIFICATIONS 

sao I tenants must be produc(.~ of hardwnrt!, software or services utilizing information processing equipment unless 
othl.!rwls~ spc:r.:.itir,;.ally approvcll by Landlord and must sign Landlord's "Suile 500 I Lease Agreement". If the tenant's 
bus1I1t!ss includes the resale of products or services, the tenant must add to or enhance the value of such products or 
s~rVlces. 

J TEMPORARY TENANT OUAUFICATIONS 

Temporary tenants are compunies signing temporary space agreements at rNFOMART for the temporary use of conference 
rooms, meeting rooms, and/or exhibit 'pace at such rates as Landlord deems appropriate. 

4 TEMPORARY EXHIBITOR REGU1.ATIONS 

(al 	 During designated temporary trade events sponsored by Landlord which are conducted in conjunction with the 
use of permanent showrooms and which include the tenia! of temporary exhibit spuce, permanent tenants will be 
otrered a priority ",leolion of such lemporary exhibit .puce 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. 

(b1 	 When temporary exhibit space is used in conjunction with permanent showrooms, non-information processing 
industry representatives may display wares for specific trade markets. 

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

5. BUSINESS HOURS 

Permanent showrooms bounded by an atrium wholly or partially will be open and .tatTed during all normal business hours 
of the Building which are currently 8:30 '.m. through 4:30 p.m. weekdays excluding national holiday•. These hours are 
subject to change. Showroom. 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 SALES POLICY 

Warehousing Wld on·site delivery to customers: is prohibited in pennanent showrooms and in exhibit space when used in 
1;onjunctiol1 with sholNTooms..Payment for products or services that are of a retail sales nature are prohibited (provided, 
howt!ver. that puyment or partial pnym(,!tlt (or orders to.ken at the Building for funue delivery to a buyer will be allowed if it 
\:i wilhin the upplicablc tenunt's. nonnal businc~ practice and is not of a retail sales IUlturc. it being the intention hereof to 
pr.!nnH payml,."llt"l or partial puym\!llts intended to bind an order for future delivery without in any way qualifying or 
l.:ir1;umvcnting lill! prohibition within the Building against ..retail saJes). 

118 
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7 	 ACn:SS AND I\DMlSSION Or- VISITORS 

Lantllord reserves the rtght to impicolenl und/or usc illlY or all of the following policies with regard to access and admission 
of VISitOrs into Ute BUilding. Tcnant wUI receive prior notice of any change in the policy. 

(0) 	 All entrants to tho Builoling will bo regi.tered and issued an identification badge wiUt the exception of visitors 
wilh a pre-arranged appointmont WIth a sP"Cific I.emant. Appointment-only vi.itors will bo issued a badge which 
requires such visitor! tQ be ac.;,omponied by the applicable inviter. AppointmentooOnly visitors will not be 
f(!<.{uired to register on the Building's visitor database. 

(b) 	 '!'(!nns of iSSlIUIlCt! of budge~ will bt! IllUlUnl with the exception of specific trade events, including without 

limitntion I:;onfert:nccs and sympo~ia, in which event bodges will be valid only during the scheduled event. 

Tl.:mponuy USI..'t' budges will b\! issued to non~schedulc:d daily visitors. 


(el 	 A rogi'tralion foe will bo .,labli,hod by Lanollord which will defray the cost ofregistr.tion and botter ensure the 
qualtty of visitors. 

(d) 	 P~nnanl!nt tenants' badgc:i will ~ issued based on one: badge per sao Usable Square Feet of space, WIth 

millillonal badges available upon pllyment of a regtstrution i~ cost or annual renewal co~l. 


(e) 	 Ml..!mbers of the prcss and educational institutions: will be issued a maximum of five all!llUli complimentary 
badges with addition.lll badges available upon pU)'nlent of the standard registration fee. 

(I) 	 Employee, anol agents of Lallollord will bo issueol badges at Ute discretion or Landlord. 

(g) 	Visitor rc-gislration infonnation dccmc:d appropriate by Landlord will be made available to permanent tenants. [nformatlon 
r~garding tenant invitees will be:: proprietary und not available to tenants. Attendee registration lists of externally sponsored 
events wdl be the property of Ule ::;ponsoring group. 

8 	 PUBLIC r-UNCTION AREAS/ON-SITE ACCOMMODATIONS 

(a) 	 A visitor infonmation directory system will be provided by Landlord to assist visitors in locating venUors. Tenant. 
alld exhibitor listings will bo categorized by company name and product offerings. Each Penn4J1ent Tenant is 
eligible to multiple product listing. applicable, up to a maximum of one product calegory listing per SOO Usable 
Square Feet ofpermanontlease space. Additionalli.tings may be issued at. nominal fee subject to product 
eligibility. SOO I Tenants are eligible for one (I) product category li.ting. Temporary Tenants are not eligible for 
a product cutegory listing. 

(b) 	 Tonanrs meeting room u.e will be coordinated on a reservation basis and all tenants will be eligible. Sl.1ndard 
fee. will bo appliod and Landlord will control Ute rental of these areas and Ute use of Ute areas will be 
,oordinated by the: buyer/tenant services deparunenl of Landlord. Reservations for meeting room space wi.thin 
the Building will be on a fU'St-come firsl~served basis. 

9. 	 MERCHANDISING OF INFOMMT 

INFOMART reserves the right to list tenants, partially or in entirety, of INFOMART in merchandi.ing program. and agrees 
that ~uch usc: shall not contain editorial reterences regarding specific tenants. 

10. TENANT PARKING 

On-,ile parking for employees and guests of tenants shall be mad. a..ilable_ Pennanent Tenants are eligible to one 
parking .pace:in the garage located adjacent to Ute Building, per 1,000 Usable Square Feet of lease space, subject to such 
terms and conditions (including wiUtout limitation such rental or oUter charges) as Landlord may from time to lime impo.e. 
SOO I Tenants are eligible to one parking space in Ute garage located adjacent to the Building, subject to such terms and 
conditions (incluUing witl,out limi14tion such rental or oUter charges) as Landlord may from time to time impose. 
T"mpcrary Tenants are not eligible lor any pw-lting .paces in Ute garage located adjacent to the Building. 

II 	 POLICY AMENDMENTS 

I.amllord may amc!mJ it:.; poiicil.:s from tilnc to tune and such changes sholl be binding upon Tenant. 

LANDLORD'S INlTIALS q{J) 
TENANT'S INITlALS:_...:tP--:::..-__ 

Onc20nc Learning t:oundation 
March 1, 1'l9l:1 Pa.gl: R 
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EXHIBIT "C" 

To Leose Agreement dated March I, 1998 by and between 


INFOMART.Oallas, L.P.,. Texas limited partnership, as Landlord and 

OnolOno Learning FoundaUon, as Tenant 


OTIlERTERMS 


Regardless of any Item set rorth in the ahoye referenced Agreement andlor Exhibits A through C, Landlord and Tenant hereby 
agrel! as follows: 

I. 	 The Administratiye Services Minimum shall be deleted ($75.00 per month). 

2 	 Landlord shull be entitled to cause Tenwll to relocate from the Leased Premises to. Relocation Space within the Building 
al any lime 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. 
Landlord or the third party tenant replacing Tenant in tile Leased Premises shall pay all r.....nable costs of accomplishing 
sllch reiocatimL 

LANDLORD'S lN1TlALS: 7li1 

TENANTS lN1TlALS: fi2--


OnelOne Lcamins Foundation 
March I. 1998 
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Service Exhibit 

1. Overvl.w and T.chnlcal Descrlptu",. 

OnRamp Technologies Internet Aa:ess service (the "Service") provides IP paclcet delivery to the public TCP/IP network 
commonly refereed to as 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 Avall4blUly. 
ORT!'s IP backbone is a pacItet-switched inter-LATA data traJISPO<Ioervice comprised of ATM and Frame-Relay wide area 

networking technology. Customers obtain access to via dedicated digital facilities, logical permanent virtual circuits (Prame-Relay), or 
dialup digital circuits (ISDN). Availability of the Service and the Internet Protocol ("IP") Space allocated to Customer by ORTl for the 
purposes of rooting shall be in acoordance with ORTIs good faith interpretation of generally accepted definitions, practices, customs and 

rules of internetworking standard authorities. 

3. COnluction S.TVIc. Orurod-

A. Customer Name: ODe '2 One I «ming FQundotioo 

B. _________________________________________________U~rID: 

C. Circuit ID: 
D. Service Location (SPID#):'_____________________________________ 

E. Transmission Rate of Connection: Leyel 1 CnJ qgarion 

P. Initial Service Term: J.!--lV(..laIL______________________.... 

P. Price Schedule: $ 495 per month $ 495 ~t up fee 

$ 2SO per month for server administration 


The installalion will be done at a future date pending the receipt of Punding. Installation date will be 011 or before May \, 1998. If 

for any reason the funding i. not received. this agreement will be nullified. 

Customer Initials 

121. 




.----------------------­

A 

B. 

c. 

D. 

F. 

OnRamp T""/IIwlogiu - Suvic. Ag....IlUn/ 

This S",vice A_Ill i. be....... OnRamp Technologies. Inc. ("OnRamp', and tbe .ndenigncd customer (''Customer'\ The following terms and 
conditions come Into effect upon the date when the comection from OnRamp's Mtwoct. Is completed the Customer', physical site and IP packets are 
enable for transmission from OnRamp·. ndWork. Customer may use OnRamp's servtces. network. equipment and point. of presence (the "S6viees") 
for lawful purposes only_ Customer may not poa or transmit any material thalls in violation of Qny appUcable law or regulation. including, but nOl 
n;ni{ed :0, ~lterla.l ~hat is in violation flf 3. copyright QI' trademark.. material deemed to be obscene, or matctial that is protea.ed by patenl or trade 
secret. CustOmer agrees to indemnify and nold hartniess OnttJ.mp aom .in] drums :~lting from Customer's use of the Services or !lny use of tbe 
Services by any of the Customer', employees. agents, custOmeti. 01' any other parties in Customer's chain of distribution. Cu~omer's access oJf ether 
networks or servers that are connected. either d~ly or indirectly, must be in compliance with the rules and regulations gennane to such other 
networks or serVCl1i. 

Either parry may lennlnate this Serviet: Agreement IIftet the Initial Term. Moreover, Customer may tttmlna.le this Service Agreement at any lime upon 
providing sixty (60) days' prior wriueo. notice OnRamp. If Customer decides to termilUlte the AgreemenL ,O.n~amp win refund to CU~Omet any 
credited payments for &en'\ces to have been rendered afier the date of termination through the last day of the Inltial leon. Such refund wlll be made 
within ninety (90) days from the dale of termination. and shall be reduced by ~y termination charges and any amounta owing on equipment provided 
by OnRamp, as provided !'or in the Sct\'ice Exhibit. Any tennination shall not relieve Customer of ils obligation to pay any cbarges incurred hereunder 
for services rendered prior to Customer'. tetm1nation. NotWithstanding the foregoing, OnRamp may terminate this Agreement. or suspend the 
provision of the Service to the CuSlomer, at any time In the event of the ~ce of any of the following: (a) failure by the Customer to pay all 
required rates and charges under this Agreement to OnRamp on the payment due dale specified in OnRamp's bll1lng stalemcnts to customef'. (b) 
breach; (c) the Customer makes an assignment for the benefit of crediton or b«omet bankrupt: or insolvent, or takes benefit of. or becomes subject to, 
any legislation in force relating to bankruptcy or Insolvenc)" It being undec3tood tbat the appointment of 11 receiver or tJustee of the property and assets 
of the Customer is conclusive evidence of insolvency; or (d) OnRamp is unable to provide the Service by reason· of an)' law, rule, regulation, or order 
of an)' municipal, swe or fedenll autiwrity, including. but not limited to, any regulAtory authority havingjunsdictlon. 

Customet' Ilcknowledges and agrees that OnRamp bas no control over the content or narurc oC the information transmitted through Its netwock. 
Accordingly. OnRamp malces no warranties, eltbet expressed or implied. for the Services it provides, and expressly disclaims (loy warranties of 
merchantability or fitness for a putfcular ule. Customer' B use of any information obWned via the Services \s at Customer's own risk and OnRamp 
denies any responsibility for the quality or content oC the informadon obtained via the SU'iices. 

OnRamp witt grant a credit alloWllDce for intertuptlons to the Services and sucb credit allowance will be calculated and credited in 15-mlnute 
increments, OnRamp will not grant: such credit allowance If the Service IDtemJptlon is. in OnRamp's reasonable discretion. due to (I) the negligent 
acts oC Customer or its &genU; (U) the failure or malfunction of non.QnRamp equipment or I)"8tefN not provided by OnRamp; (iii) circumstances or 
causes beyond the control of OnRamp; or (lv) a ~vice inten'Uption caused by scheduled service maintenance. The Coregoing states the Customer's 
sole retnc:dy for Service intemrptlon under thil Service Agreement. and in no event ahaIl OnRamp be liable for harm to business. lost revenues. losl 
SIlvings, or lost profits &tJffered by Customer, 

Payment for the Services II due thirty (30) daYI after the date of Invoice (with Nch invoice to be deemed ac<:UrBte and binding unless an objection in 
writing is received by ORTI within twenty (20) days from the date of the. invoice). If payment Is not received within thirty (30) days of the invoice, 
Customer's account shall be deemed to be in default and OnRamp may intc:mJpt the Servtcos unlll the invoice Is paid in full. If payment is not received 
within sixty (60) days after the date of invoice. OnRamp reserves the rlghllo tcrminatethe provision of the Services permanently. 

In the event any provision of mis Service Agreement shall be invalid. Illegal or enforceable in any respect. such a provilion shall be considered 
separate and severable from the remaining provisions of tbis Service Agreemenl, and the validity. legality or enforceabilit)' ()f any of the remaini.ng 
provisions of this Agreement shall not be affeeted or impaired by such provision in any way. This Service Agreement cancels, replaces, and 
supersedes as of its effective date all existing agreemet!ts and understandtngs. written or oral. betweeo the parties to Chis Service Agreement relating to 
the subject matter contained herein. The wbole contract between the parties il eootained In this Agreemem. and l\O prdhninary proposals.. written or 
omi, form any part of this Agreement. This ServIce Agrtement sbalt not be aasiKJlCd. In whole or in pan. by either party without the written consent of 
the other part)' (which consent Ihall not be unreasonably witbbcld Of unduly delayed), except that OnRamp ma)' assign its rights and Obligations 
hereunder (i) to any tubsidlary. parent company or affiliate of OnRamp; (li) pursuant to any sale or transfer of substantially all of the business of 
OnRamp; or (iii) pursuant to any financing. merger or RlQrganizatlon of On Ramp. This Agreement shall be con$U'Ued in accordance with the taws of 
the state of Texas, and sball be treated 18 a Texas contraCt. 

CUSTOMIlR ACKNOWl.llDGES THAT CUSTOMER HAS READ THIS AGREEMENT, UNDERSTANDS IT, AND AGREES TO BE 
BOUND BY ITS TERMS AND CONDITIONS. 

/ .,.----". 

Customer Name: cP"-"-2~ (.a.OvA, ¥~,;,.. OnRamp, Inc. 
19S0 Stemmons Freeway. SUite 2026 

SignatUre: I t' Dallal. Texas 75207I • 

Printed Nam", w.'l._ Gz.t.. ~c Autnorizcd OnRamp Signature: 
Date: 7 /L~7S E

) ) 

I .., .-, 
.... c:.. 
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Service Exhibit 

1. Ov~rv~ew and T#chnictz1 Description. 

OnRamp Technologies Internet Access service (the "Service') provides 1P packet delivery to the public TCP/IP network 
commonly refereed to as the "Internet". OnRamp enables IP routing to and from customer premise equipment to and from 
OnRamp's peering points with Internet 81ltooomous systems, 

2. Access and A.alUJbIUty. 

ORT!'. II' backbone is a data transport service comprised of ATM and Prame·Relay wide area 
networking technology. Customers obtain digital facilities, logical permanent virtual circuits (Prame.Relay), or 
dialup digital circuits (ISDN). Availability of and the Internet Protocol ("IF") Space allocated to Customer by ORTI for the 
purposes of routing .~a11 be in accordance with OR1TJ good faith interpretation of generally accepted definitions, practices, customs and 

rules of intemetworking standard authorities. 

3. Conn,odoR S.,..I.,. OrM,..d. 

A. Customer Name: One 2 One IcMIJling pQundatioo 

B. UserID·.. _________________________________________________ 

C. Circuit ID: 

D. Service Location (SPIDII):_______________________________________ 

t .544 Mh! Tl CoonectiQlti0lJt«rueroye.1544 Mbs Cross Connect in Mae West 0 r­E. Transmission Rate of Connection: 
d/"'~u- c.-o.... "-<..u- <lL~I"-<. t..a- "",,-,-1..<>t.v-.- P",,--_ 

P. Initial Service Term: I Year 

P. 	 Price Schedule: $ 1,500 per mooth for TI service $2,000 for installation of TI Service in Albuquerque 

$ 1,500 per mooth forTI service $ 2,000 for installatioo ofTI Service in California 


The installation wiD be done at. future date pending the receipt of Funding, Installatioo date will be 00 or before May I, 1998. If 
for any reasoo the funding is not received, this agreement will be nullified. 

Customer Initials 
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OnRamp Ttcluwlogk. - S,,,,"', Agre.IMnt 

A. 	 This Service Ajp'CCment is between OnRamp TeehnolOlics, Inc. (UOnRamp',) and the undeni,ned customer ("Cullomer''). The fol1o;ing terms and 
conditions come into effect upon the date when tho coMedian from OnR-amp', network Is completed the Customer', physical site and tP packets o.re 
enabl~ for tnlftSmiasiOR from OnRamp', network. Customer may use OnRamp'. services, network, equipment ind poinu of presence (the "Services") 
for lawful purposes only. Customcc may noc. post Of transmit any material that Is in violation of any appHcable law or regulation. including. but not 
limited to, materilll thai: Is in violation ()f a copyright or trademark. material deemed to be oblCClne. or material that is protected by patent or uade 
secret. Customer agtUis to indemnify and hold harmless OnRamp frtIm any clai1T\l resulting from Customer's UStI of the Services or any use of the 
Services by any of th~ Customa'. employees. .gents. CURomCCl, or My U(ner parties in Cunomer', chain of dlsuibuti(ln. Customer's access of other 
networks or servers that are connected. either directlY or indiret;;uy. must a.e in compll.J.nc~ '~i:~ :he ruk1 1M regu\3tion! 'J;~r.-runc= to such other 
networks or servers. 

B. 	 Bither party may terminate tnis Ser'YiCl: Agreement after tne Initial Tenn. Moreover, Customer may terminate this Service Agreement at any lime upon 
pro'Yiding sixty (60) days' prior written nocicCl OnRamp. If Customer decides to tenninate the AgRement. OnRamp will refund to Customer any 
credited payments for scrvicea to ha'Ye been rendered after the date of termination through the last day of the inilial term Such refund will be made 
within ninety (90) days from the date of tenninatiOI\., and ah.ail be reduced by early termination charles and a.ny lmoonu owing: on equipmem proYidc=d 
by On Ramp. as provided for in the Service Exhibit. Any termination shaU not relieve Customer of IU obUgalion to pay Slny charges incurred hereunder 
for services rendered prior to Customer's termination. Notwithstanding the foregoing. OnRamp may terminace this Agreement or suspend the 
provision of the Service to the Customer. at any time in the event of the occurrence of Iny of the following: (a) failure by the Customer to pay aU 
required rates and charges under this Agnemmt to OaRamp on the payment due date specified In OnRamp's billing S14tements to customer. (b) 
breach; (c) the Cuscomer makCl an assicnmcnt for the benefit of creditors or become. baaktupt or iosolvear. or takes benefit of. or becomes subject to, 
nny legislation in (orce relating to bankI\Iptcy or insolvency. It being un4erstOOd that the appoirwnent of a reeelVet or trustee of the property and assets 
of the Cu.stomer is conclusive evidence of insoIvency~ or (d) OnRamp is unable to provide the Service by reason of any law. rute. regulation. or order 
of any mUnicipal. state or federal authority. including, but not limited to, any rexuWory authority bavtngjurlsdiction. 

C. 	 Customer acknowleQg~s and agrou that OnRamp has no controt over the content I,)f namre of the infonnnticn trllmmitted through its network. 
Accordingly. OnRamp makes no wamtnties.. either oxpressed or implied. for the Services it provides. and expressly disclaims any wllrranties of 
merchantability or fitness for a particular Ute. CuItOr1\Cf', use of any information obtained via the SCl"Yices is At CUSIomer'! own rislc. and On Ramp 
denies any respon.ibtlily fur the quality or content. of the Information obtalned via the Services. 

D. 	 OnRamp will grant a credit allowance for intenuptionl to the Services and such credit allowance will be calculated and credited in IS-minute 
incr~mentl. OnRamp will DOt grant such credit allowance if tbCI Service, i:ntemJ.ption I.. in OnRamp's reasonable discretion. due to (i) the negligent 
actS ofCulJ(omer or its agents; (U) the failure or tnllfuPCtion ofnon..QnRamp equipment or systeml nOC provided by OnRamp; (iii) circumstances or 
causes beyond the control of OnRamp; or (Iv) a servh::e interruption caused by scheduled service maintenance. The roregolng states the Customer's 
sole remedy for Service interruption under this Servtce Agreement. and in 00 e'Yent shall OnRamp be liable for harm to business. lost revenues. lost 
savings. or lOll profits IUfT~ by CustOmer. 

E. 	 Payment for the Services is due thirty (30) days after 1he date of invoice (with such In'lOice to be deemed accurate and binding unless an objection in 
writing is received. by ORTI within tweRt)' (20) day. from the date of the invoice). If payment is not received within thirty (30) days of the invoice. 
Customer's account shall be deemed to be in default and OnRamp may IntClTUpt the Services undl the in'Yoice I, paid in full. If payment is not received 
within sixty (60) day! after the date ofinvotce. OnRamp telaVClthe right to terminate tho provi.ion of the Services permanently. 

F. 	 In tbe e'Yenl any provision of this Service AJteemenl shall be invalid, illegal or enforceable many reaped. such I provision shall be considered 
separate and severable from the remainin, provilioRS of this Service Aareement. and the vaUdlty. leg:alky or enforceability or any of the remllining 
provisions of this ~elU shall not be affected or impaired by such provision in any way. nil Set'Yic:e Agreement cancels. replaces. aad 
supersedes as arit. effecti'Yc date all extldD, agreement. and under.tandinp. written or oral. between the parttes to thiS Service Agreemenl relating to 
tile subject: matter contained herein. The whole contract between the putter. I. cocHained in IhiI Agreement. Ina no preliminary proposnls. written or 
oral. form any part of this Agreement. Thi. Service AlreemcnL shall not be UliIDed.ln wholo or in patt. by either pany without the written consent of 
the other party (which consent Jha11 not be uPI'Cllsonably withheld or unduly delayed), except that OnRamp may assign its rights and obligations 
hereunder (I) to Ilny sub.idillry, pIU'eSIt company or _mUate of OnRamp~ Oi) purlUant to any sale or trans(cr of substantially ail of the business af 
OnRamp: or (iii) pursuant to Ifty rmanetne. merler or rearganization of OnRamp. Thil Agreemenr: shall be construed in accordance with the laws of 
the stAte of Texas, and sh&il be treated.u a Texa. contract. 

CUSTOMER ACKNOWLEDGES THAT CUSTOMER HAS Rl!AD THlS AORl!BMENT, UNDERSTANDS IT, AND AGREES TO BE 
BOUND BY ITS TERMS AND CONDITIONS. 

Customer Name: ~; L1 !'d~ ~h~ OoRamp, Inc. 
1950 Stemmoll. Freeway, Suite 2026 

Signarure: / II" Dan.., T .... "207 
I ~ /; 

Prin.ed Name: a? tv-l. ~~ t. '7;1 ~<:..k;.... Au.horiud OnRamp Signam",: 
Dat.: 7 /'-I 75 r, ' 

I ., /! 
~ L ....~ 
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AGREEMENT FOR SERVICES 

BY AND BETWEEN DIRECTNET CORPORA nON 


AND 

ONE20NE LEARNING FOUNDATION 


This Agreement is made this 13th day of June 1997, by and between DirectNet 
Corporation ("DirectNet"). a Texas Corporation and one2one 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 entitled 
DEFAULT, INSOLVENCY OR MUTUAL CONSENT OF THE PARTIES. 

....I t." ,.;" 



ARTICLE 4 
CONFIDENTIALITY OF STUDENT INFORMATION 

A. 	 To enable DirectNet'to fulfill its 'obligations under this Agreement, it may be 
necessary for one20ne 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: 

I. 	 That all Information shall be and shall remain the exclusive property of 

one20ne; 

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 one20ne in 
writing at the sole and absolute discretion of one20ne. 

C. 	 one20ne Agrees: 

I. 	To identify in writing as confidential or proprietary, or mark as confidential 
or proprietary, any materials which the one20ne 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 
info=ation to be considered as Infonnation, 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 one20ne; (b) was 
received in good faith from a third party not subject to confidential 
obligations to one20ne; (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) haying access to any of the information received in 
confidentiality by DirectNet. 
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ARTICLE 5 

MISCELLANEOUS 


A. 	 Amendments, Modific~tion artd Supolements .. Amendments, modifications, and supplements 
to this Agreement are allowed and will be binding on the parties provided such amendments, 
modification and supplements (l) 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, 

B. 	 Assignment. Neither party may assign or delegate its obligations under this Agreement 
without the prior written consent of the other. 

C. 	 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 whatsoever, 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. 

D. 	 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. 

E. 	 Consent. 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. 

F. 	 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. 

G. 	 Default. If either party refuses or fails in any material respect properly to perform its 
o~ligations 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. 

H. 	 Entire Agreement. Except for written amendments, supplements or modifications made after 
the execution of this Agreement in accordance with Paragraph SA., this document and its 
Exhibits, other than Exhibit A, represent the entire agreement between the parties hereto with 

I ') ., 
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respect to the subject matter of this Agreement and supersedes all prior renegotiations, 
representations and agreements, either oral or written, 

1. 	 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. 

1. 	 Governing 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 defme 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 
one20ne 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 pqrty'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, shall be limited to the amount of direc! damage 
actually incurred. Except as otherwise provided in 0., 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. 

O. 	 Indemnification. DirectNet shall indemnify and hold harmless one20ne 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. 

P. 	 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 

If to one20ne Learning Foundation: 
105 East Marcy 
Santa Fe, NM 87501 

Q. 	 Severability. If any term; provision, covenant, or condition of this Agreement is held 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. 

R. 	 Successors. This Agreement shall be binding on and inure to the benefit of the respective 
successors and permitted assigns of the parties. 

I 'Hl 
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S, 	 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. 

T, 	 Wai veL 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 one20ne Learning Foundation 

By:::filiu 	 Ijr= 
Printed NZe: u.),if, 0'- GIA{~Printed Name: gOl!E;It.'T 1). j3~Dc..I<..£~ 


Title: -y ,1-~<.-l--iV
Title: P (Z E S I.J> ~ .. T" 

Date:_~G:.41.!..t)4-/'1LL'____ 	 Date: (./' i 61­
r ) 	 I 7 
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On-line Services: 
Home Page 
Teacher Support 
Educational Links & Resources 
E-mail 

ISP Support 


Communications: 
Networks 
Servers 
Hubs 
Routers 
DSUlCSU 

Curriculum: 

Review 

On-line Support 


Accounting: 

Student Accounting 

Payroll 

Material Purchasing 

Budget Limit Notification 

Vendor Management 


Exhibit A 

Services 


I '1 ! 
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Exhibit B 
Pricing 

DirectNet will invoice one2one monthly. 


The monthly rate will be $50 per unit of Average Daily Attendance or"ADA". 


one20ne agrees to pay DirectNet on receipt of invoice. 
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'At"Eo-­
In the Office-ot the 

ARTICLES OF [NCORPORATION Secretary of State Of Texas 

APR 0 7 1998OF 

ONE20NE LEARNINO FOUNDATION, IN C'--_c_o....:rp:..:o~r!l:::tl::on.:::s:.-:sec~tio~n~~ 

The undersignerl natural person of the age of eighteen (18) years or more. acting as 

incorporator of a corporation under the Texas Non-Profit Corporation Act. does hereby adopt the 

following Articles of Incorpontion 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 

PlJRATION 

The period of its duration is perpetual. 

ARTICLE 1II 

PURPOSE 

The corporation is organized exclusively for charitable and educational purposes within 

the meaning of Section 50\(c)(3) of the Intema! Revenue Code of 1986. as amended from time 

to time (the ·Code"). 
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ARTICLE IV 

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. SI. Paul Street 
Suite 2900 
Dallas. Texas 7520 I 

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. Hum 
1904 S. Akard 
Dallas. Texas 75215 

; ,.. r.: .. ,-, 
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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 VII 

RESTR [CTED ACTIVITIES 

No part of the net earnings of the corporation shall mure to the benefit of, or be 

distributable to its directors, officers, employees, agents or other private persons. except that the 

corporation shall be authorized and empowered to pay reasonable compensation for services 

rendered and to make payments and distributions in furtherance of the purposes set forth in 

Article III hereof. No substantial part of the activities of the corporation 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 shall not carry on any other activities not permitted to be carried 

on (a) by a corporation exempt from federal income tax under § SOl(cX3) of the Code or (b) by 

a corporation, contributions to which are deductible under § 170(c)(2) of the Code. 

-3­
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ARTICLE VIII 

PRIVATE 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 andlor 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 Scetion 4943(c) of the Code, which 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 corporation shall not make any taxable expenditures, as defined in 

Section 494S(d) of the Code, which would subject any pe:-son to the imposition 

of any tax under Section 4945 of the Code. 

, 
~. 
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ARTICLE IX 

DISSOLUTION 

Upon the dissolution of the corporation, assets shall be distributed for one or more exempt 

purposes within the meaning of § 501(c)(3) of the Code or shall be distributed to the federal 

government, or to a state or local government, for a public purpose. Any such assets not so 

disposed of shall be disposed of by a court of proper jurisdiction of the county in which the 

principal office of the corporation is then located, exclusively for such purposes or to such 

organization or organizations, as said court shal 1 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 Avenue 
Suite A-4 
Roseville, California 95661 

[N WITNESS WHEREOF, I have hereunto set my hand this the 10th day of March. 1998. 

ROBERT L. CARROLL 
Incorporator 

08910490 171=9. ,.
lJ4: 11554-1 1'::<8 
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SECRETAR Y OF STA TE 

CERTIFICATE OF AMENDMENT 

OF 


0NE20NE LEARNING FOUNDATION 

FORMERLY 


0NE20NE 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 Amendment. 

Dated: May 5,1998 

'/-"-.. A. __ ~Of'~ Vd. ---0--- LCS 

Alberto R. Gonzales 

Secretary of State 
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FILED 

In the Office of the 


Secretary of St,t~ "FTexas
ARTICLES OF AMENDMENT 
TO THE MAY 051998 

ARTICLES OF INCORPORATION 
OF Corporatlone Section

ONE20NE LEARNING FOUNDATION, INC. 

Pursuant to the provisions of Article 4.03 of the Texas Non-Profit Corporation Act, the 
undersigned corporation adopts the following A{'tic1es of Amendment to its Ankles of 
Incorporation which change the name of such corporation. 

ARTICLE ONE 

The name of the corporation is one20ne learning foundation. Inc. 

ARTICLE TWO 

The following amendment to the Articles ofIncorporation was adopted by the corporation 
on April ~ , 1998. 

Article I of the Articles of Incorporation is hereby amended so as to read as follows: 

"The name of the corporation is onc2one Leaming Foundation. The corporation is a 
non-profit corporation". 

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 
,.1.-, 1998, and received the vote of a majority of the directors in office, there 
being DO members having voting rights in respect thereto. 

Dated ~ 2'L, 19~ 

one20ne learning foundation, Inc. 

By: UdJ 
Robert L. Carroll 
President 

'./'? 
and ...........:::
~oerfyR: 

Secretary 
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BYLAWS 

OF 

ONE20NE LEARNING FOUNDATION, INC. 

A Texas Non-Profit Corporation 


* • • * * * * * * * * * * * * * * * * * 

ARTICLE I 

OFFICES 

The principal business office of the Corporation in the State of Texas shall be located at 
1950 Sternrnons 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 II 

MEMBERSIDP 

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 detellllined 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 

Sectjon 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 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. 

Sect jon 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 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. 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. ~. 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 Meetinlj:s. 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 Meetjnlj:s. Special meetings of the Board of Directors may be 
called by or at the request of the President or anyone 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 Meetinlj:s. 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 d~livered 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 ofmembers of the Board of Directors, 
shall be necessary and sufficient to constitUte.·a quorum for the transaction of business 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 Board of Dire~tors (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 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 II. 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. DisQuaJjfication. 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. 

Section 2. 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 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 carriecfTnto 
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 (he 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. 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 shall 
perform such other duties as the Board of Directors shall prescribe. 

Section 6. Secretruy. 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!. 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 
::orporation to be affixed to ,,;: papers which may require it. 
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Section 2. Minutes and Ouorum. 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 al1o~.ved a fixed sun1 and expenses for attending committee 
meetings, but shall not receive 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 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 oi' any 
individual Director, of any responsibility imposed upon it or him by law. 

Section 2. Ienn 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. Chaiunan. One member of each committee shall be appointed chairman 
by the person or persons authorized to appoint the members thereof. 

Section 4. vacancies. 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. Ouorum. Unless otherwise provided in the resolution of the Board of 
Directors designating a committee, a majority of the whole committee shall constirute 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. .: 
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ARTICLE VII 

CONTRACTS, CHECKS, DEPOSITS AND FUNDS 

Section i. 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. Qi.fis.. 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 

(I) 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 
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contribution to the Corporation, a member of the family of such person,'-<YJ' a 
corporation controlled by such person. 

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

(I) 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 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 

W AlVER 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. 

-8­



CERTIFICATE BY SECRETARY 

The undersigned, being the secretary of the Corporation, hereby certifies that the 
fOreg~ bylaws was duly adopted by the initial directors of said Corporation effective 
on , 1998. 

IN WITNESS WHEREOF, I have signed this certification as of the"'l. '"1... day of 
~<.-./ ,1998. 

GERRY R. HURST, Secretary 

08980490181 
042198 vl9 
334:18554-1 
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Application for Employer Identification Number Fo"" SS-4 
[IN11'...... by omployers. corporations. part~.. INsU. osulas. c....ches.

(Re.... Fel::nMry 1 US) __agencies, c~in individuals. 0111..... :so. lnsIIuctions.) 
De~" d tn. flMS&l"1 OMS No:-fS4S-0003 
rnWNj ~rs.- s.vc. ~ Koe~ a co~y f.. your roc ..ds. 

1 Name 01 applicant (legal name) (see I1sWcIiOns) 

nne?one Learnin" Found"tinni-• Z Tnlde name 01 buoiness rt dill"""" fram name on lne 1) 3 	 EXeaJtor. trustee. ·care cr name 
.! 

i 
~ c/o Gary Hurst 

4a Mailing address (straet address) (room. apt. Of sub no.) 5.1 Business add ...... (if dillerent from address on lines (a and (C) 

.0'" <.~, F Sui." 5001 

! 
~ ~ City. Slate. and l[P code SO City. state. and ZIP cede 


n,l1,. Toy,. 7o;?n7 

6 County and state wh.., principal business IS located•~• n" llas County Texas£ 
~ N1E101 principa[ oIf1cer. gen<ral pattn«. 9"'lIcr. owner. a trUSlOf ,SSN a rriN may Co ..qui-ad (sao irtstruaions) ~ 

e.22" nire~HIIT.t 

88 	 Type 01 entity (Check only one box.) lsee instructions) 

~n: If appHClnt Is • limited IiJlbiIity "'"'parry•... the inst/1Jctions (or line sa. 

o Sole proprietOt (SSN) 	 0 Estate (SSN 01 docodentJ 
o Partner$hlp 0 Personal service corp. 0 Plan admlnlStnitor (SSN) 

o REMIC 0 National Guard 0 Other carpOtation (speclIJ! ~ 
o Statel1oc:.a[ government 0 FanT18IS' cooperative 0 Trust 

o Church or church·contJ"Ojled organization 0 F adoral gCMlll1ment1mlBtary

fJ Other nonpll)/"tt organiZation (specify) ~ ...:51.1.0j.Jl....C..<:c"'l....C-'3"'l_____ (enter GEN r applicable) ___________ 
o Other (s ' ~ 

8b 	 r a cOtporation. name the state or I<nign country State 
(if applicable) 'NIl..., InCOtpOtated 

• 	 Banking purpose (specify pu1pOse) ~ 
Changed type 01 organization (specify new type) ~ _______ 

1Z· First date wages or annuities were paid Ct will be paid (month. day. year). Note: If applicant is • Withholding agen~ enter date Income will 
HfSt be paid to nontaSident ._. (month. day. year). • • . . . • • • • • • ~ I 

13 Highest number 01 employees expected in tho next 12 matthS. Noto: If the 6pp/iC1nt does no< Nona!1iCuIt...[ Agricultural Household 
expect to MIe ony employees dlXfng the patjod. enter·().. ( ... InstnJc::lons) ••• ~ 

Principal ac:tivtty (see instructions)" Non pro f j t Organ; za t j on - Edpcatjona l Charjtab1e 
15 	 Is the principal business activity manutactunng7. . . . . . • . . .. 0 Ves Iil No 

r 'Yes: phnclpal product and raw mateNl used ~ 

16 	 To'Nhom are most of the products or servces sad7 Please checX one box. o Business (wholesa[e) 
OPub,c(retaU) C!I Other(spec:ty)~ School Distr',cts o NIA 

17. 	 Has the applicant _ applied rOt an employer identJfJcation number for this or any _ business? .... 0 Ves IlQ ,No 
Noto: If ·Yes. • piNSfJ CDmplete lines 77b 6fKI 77c. 

17b r you checI<ec7 ·Ves· on line 17a. give applicant's leg'" name and trade name shown on prior application. I different from line 1 or 2 abov •. 
Legal name .. Trade name .. 

17c Approximate date when and city and state where the application was n1ed. Ent .. prevtous emplOyer identification number if known. 
Approximate date When flied (me .• day. yeatJ O),.nd state IM'Iete fded 

Undtr ptl'WlitS ct 1*1J')'. I OKlIn IN' I twit tntrW'l«l 1M 'ppliCaoon. 11'1110 h bIst 01 "'1 KIIow~ m belMf', iI: is N. WI'K!. 1m ~. 

ce- .. , 

G-eGi~ 
' 

" 
Name .lnd tiUt (PI.... type 0' Cleany.)" Hut'st, Oirector 

PrlYlOus fIN 

SIMIt$S 111..- fIIIIk findudt ••, c:ode) 

(214) 800-8877 
ru telepnn IIIIDer (R:We aru code) 

(214) 800-887~ 

Please leave Ceo. 
blank ~ 

Note: Do {)()( wrtre below Il'1is line. For oI1'IciIJ use only. 

Ind. CLass Ruson tor apptytng 

For Paperwork Reduction Act Notice. see page 4. Cat. Nc. 1E055N 	 '0"" 55·4 IR., 2·98[. 5 '"' _: 	 t;.. 
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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 oflocallearning and nurturing 
resources, which include but are not limited to; public library, museums, child care, 
visiting nurse, access to 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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's Year 

is and the of a family who recently arrived from El 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 although 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 to learn English well, but reassured the 
family that learning English did not mean abandoning native language. mother 
agreed to work closely with She has a high school diploma and understands the need for 

to learn English. The teacher's initial learning plan focused on developing strong language 
arts skills for and for mother. Reading is fundamental for learning 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 complete 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 I:It 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 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 
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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 helped the family settle in the 
area. There were several transition 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 that 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 helped 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. ,1 

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 
~r-~ps. 

As sur.'mer approached, there was a big decision for . Should work with the teacher 
dming lhi.' sununer or not continue until the start of the next school year? decided not to 
take a vaca~ion. wanted be at grade level in all courses. continued to work during (he 
sumrr,er. i~acher felt was making progress and this was verified when completed the 
New S,andards exmn and was found to meet all language arts standards for age. It was hard ! 

to believe that progressed so far within a twelve month period. was in school and 
making gClod progress. and family were more confident and were pleased with their 
year with Honors Academy. 

,. '. ~" ... 
35 

I 



07/~1/98 17:29 FAX 214 800 4040 ONE20NE LEARNING IiiI 002 
D7/~1/98 FRI 16:02 FAX Sl% 463 9732 NI!. CHARTER SCIiOOIA. li!Iou2 

IU'PLlCATION 

.. 

ASSUltANCE REGAlWIN'G CONTENT OF APPLICATION FOR CHARTER 

L .....:.A_i.._1T_5_-tJ_Il..:.·....:'i!.---=-_Jlc_6_(.S_I.....:~=----'. affirm that the contentS of al.l applications for an 

open-enroUment clw1er IiUbmitted for the September 1998 selection round on behalf of 

. OI1R.d(YJe ~'l5 L€i!/(f'Ji"'; f;<II4fj/j1sP:naoring entity) are id~ticn.l except that the 

applicatio~:fi:;r a ~barter to SeJVe students under Section 12.1011(&)(2) (the "seventy-five 

percent rule") includes an answer to Question No. II, regarding plans for selVing 

students at-risk of dropping out of school. 

I represent that I have been properly delegated authoriry to sign thi:; document on behalf 
./ . Ff:i;(!'lhh ~ rt. ­

of ()f1l.Jpnt. 7f1Q!; L~r"'''J /' (sponsoring entity). 


Date: 

I Ii I ~ . ,... ' 

07/31/98 FRI 17:27 [TX/RX NO 5918] 



141001 07/'1/98 17:29 FAX 214 800 4040 ONE20NE LEARNING• 

one2one Learning Foundation 

1950 Stammens Freeway 

Suite 2023 


Dare: 1JDallas, Texas 75207 

Number of pages including cover sheet: ,:}-''--_ 

FAX 

cc: 

Email: 

Pholle: 21<1-800-4000 x 

Fax phone: 214-800-4040 

REMARKS: o Urgellt XFOT your review 0 Reply ASAP o Please comment 

Original to follow by (check one): D U.S. Mail 0 Overnight Delivery D No Origin2l1 to Follow 

07/31/98 PRI 17:27 [TX/RX NO 59181 



071}~1~/~98~~FR~I~16~:~O~2~F~AX~5~1~2~4~6~3_9~7~3~2~______~TE=A~C=H=A~R~TE=R~S=C=H~O~O=L=S________________________~~~.O=0~1, 

TRANSMISSION OK 

TXlRX NO 
CONNECTION TEL 
SUBADDRESS 
CONNECT I ON ID 
ST. TIME 
US,\GE T 

PGS. 
RESULT 

********************* 
••• TX REPORT ••• 
********************* 

1425 
912148004050 

07/31 16:01 
00'42 

2 
OK 

Texas Education Agency 

Schools Division 

Fax 
To: From: Brooks Flemister 


Fax: Fax: (512) 463-9732 


Phon", (512) 463-9575"'-"" 

Oat", ?13~/q1' 
Re: cc: 

o Urgent o Information Requested o For Rflview o Please Comment 

• Comments: 



1701 Nfwrll CO'.... (;HI: .... ;-. ..\\"1',\'1'1 

Dear Proposed Charter School Applicant: August 31, 1998 

A~~~~~e ~I~~~er 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 \2:00 noon, Thursday, September 3, 1998. The items, other than 
those requiring an original signature, may be faxed to the attention of Brooks Flemister at (5\2) 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 ofAcademic Skills. 


3.__ Evidence that the sponsoring entity of the proposed charter is an organization that is exempt from 
taxation under Section 50 I (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 governing body of the sponsoring entity will retain authority to ensure that the 
policies and operation ofthe school comply with all applicable laws and requirements ofthe charter 
contract. 

5.__ A copy of the last tax return filed by the sponsoring entity if applicable (If not, please state why). 

~ list of the board members of the s12.onsoring organization. The list must identify the officers of 
the sponsoring agency, their credentials and statements covenng 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 parenti 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 blue ink. 

t .... f~ 
.. t ': 



I 
/ 

I 

/ 

~o. ~escriPtion of the geographical area to be served. Note that this description must be specific 
\) 	 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.~arific~tion t?at tJ:e proposed charter school will admit and fully serve eli.gible sr.ooents with CU ld'lsabl ThIs c1anficatlOn must include an assurance that the charter school WIll provld~e..-~, 
tr porta· n to a disabled student when required by the student's Individual Education . Inclu an 
as e that certified teaching personnel will be employed when required by law and isciplinary 
proced~s will follow the guidelines of the Individuals with Disabilities Education Act. 

12._/_ r.Clarification that the admission policy of the proposed carter school will not discriminate on the 
basis of sex, national origin, ethnicity, religion, disability, ac e ic or athletic ability, or the district the ... L~l\:hil~ ,",,:ould othl.etv:'ise attend ibn accordance with the Texas E .ca~ion CEode..Informatilodnbrequedsteld onC ~mlsslOn app IcatlOn cannot e used to influence or deny miSSIOn. xceptlOns wou e gra e evel• v 

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 ofa student or parent to comply with the school'~ 
requirements. . 

18._ Assurance neither members of the governing body, personnel, or students ofthe proposed charter 
school will be required to subscribe to particular religious beliefs or belong to a particular church or 
denom7tion. 

19.L Clarification that the applicant assures compliance with the Texas Open Meetings Act and the 
("r-"{exas 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. 

1.65 



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 (F APE), Individualized 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 7ired in the Texas Education Code, Chapter 29, Subchapter B. 

Ie.-22·4 State Revenue has not been correctly estimated. 

6 \ ,-/ Estimated Initial Enrollment ~ 

C~ X 90% attendance = fI L{<'O (estimated ADA) 

X$4000 average state funding per ADA ',8 00,000' (estimated state aid) 

Amount budgeted for state revenue '3 J ol~t 'd-&fO 

it Difference (//'2.. 7U'to') lotS 

S, 
 (Please call Nora Rainy in the School Financial Audit Department at 512463-9126 with 

any questions regarding budget item). 

p) ~ V::-"Ii~' "~" "powld, • drnft oro boon! poll'y roc ,'" """1.100 oro"",," <l1.b" roc. 
/ Public Education Grant (pEG) transfer. 

24._V__ Other concerns 

A5~V"f0V\ltt.. ~ "11~4IMt v~cvtl4 ~~ 
J'-- [;f~ fAAl.,\~ ~~C)~ l~ ~ '. 
0\ c;J'--~/~~~M~_'-----------------------__ __ 1 
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CHARTER

• 	 CONTINGENCIES 

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. 

(3) 	 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 
schocH 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; 

.! 6 ':" 
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• health and safety under TEC Chapter 38; and 
• public school accountability under TEC Subchapters B, C, 0, 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. 

(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, 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. 

3 



(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. 

/{0tJ ~ / 1-E,,-/98 
Sig tur ofChiefOperating Officer ofthe School! date 

~----~~~--~~------~~~~/~~---
Signature ofthe Chair ofthe State Board ofEducation! date 
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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 opportullllles 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 I 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 emoll 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 learning opportumtles for students that help 
develop good work habits, workplace skills and varied work experiences. 

13 
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one2one 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 one2one 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-enroliment 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 over ten 
years of leadership experience and understands the necessity of 
facilitating a positive work environment supported by sound 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 also has not-for-proflt 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 

09/02/98 WED 16:35 [TX/RX NO 6056] 
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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 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 one20ne 
Texas Learning Foundation are involved in any litigation, 
pending or otherwise; and all board members and officers have 
no criminal history as evidenced bV the completed criminal 
history reports and background checks conducted in compliance 
with the open-enrollment charter application. 

10. 	 As per the answer to this question on the open-enrollment 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 one20ne 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". 

12. 	 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 included in the application under "Assurances", item # 1. (see 
attached) 

19. 	 In accordarlce 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. 

;7~ 
~ .. 
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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 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. 	 one2one 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, 

dl')tm~ 

Alastair Howie 


Acting Executive Director 


Ah/With attachments 
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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 infonnation 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 himself 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 
. Teclmologies 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 teclmology 
• 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 teclmology and support of the at-risk child 
• writing articles for national teclmology 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 Mattei, 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 srudents 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. TIlls 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 
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The Honors Academy staff will establish acceptable student perfonnance 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
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 one20ne Texas 
Leaming Foundation intended to explore seeking State Board approval of an open-enrollment 
charter school: 

• Austin ISD 	 Leander ISD 
• Coupland ISD 	 • ManorISD 
• 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 reimburscd 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, 
andlor community referrals. 

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 studcnt who has a documented history of criminal offense, juvenile court 
adjudication, or discipline problems under TEC, Chapter 37, Subchapter A. 

18<
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Assurances 

Signature of the Chief Operating Officer certifies that thc 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: 

(I) 	 The proposed open-enrollment charter school prohibits discrimination in its 
admission policy on the basis of sex, national origin, etlmicity, 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-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 fmancial 
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 ~r 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; 

~'8"c. 
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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 governing body of the school is considered a goverrunental body for purposes 
of Chapters 551 and 552, Goverrunent 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. 

(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, region, or community that may 
apply to the facilities and school property. 

(II) 	 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 ofprospective students with a one-page 
prospectus of the charter, which includes, but is not limited to, information about 
staff qualifications and the instructional program. 
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(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. 

/-(~~ 	 / lA:J98 
Si ofChiefOperating Officer ofthe School! date 

------~----------------------/--~---
Signature ofthe Chair ofthe State Board ofEducation! date 
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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 opportumltes 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 assigrunents, third party software, teacher/parent/student discussion, project based learning 
assigrunents 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 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 annual individualized learning plan for the 
student. Students must satisfactorily complete the course requirements andlor obtain the standards 
listed prior to moving to the next phase ofleaming. 

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 ofon-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-<lay 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. 
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one2one Texas Learning Foundation 
1950 5temmons 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 one2one 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 over ten 
years of leadership experience and understands the necessity of 
facilitating a positive work environment supported by sound 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 also 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 
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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 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 one20ne 
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-enrollment charter application. 

10. 	 As per the answer to this question on the open-enrollment 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 one20ne 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". 

12. 	 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 included in the application under "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 
limited to the public posting beforehand of all board of directors' meetings for members 
of the public to attend at their will. 

~'8". 




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-enroliment charter application under "School 
Calendar" for clarification). 

24. 	 one2one 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/)!['~~ 

Alastair Howie 


Acting Executive Director 


Ah/With attachments 
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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 .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 strictly in 
accordance wit~ 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 MatteI, 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 l3, 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 
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The Honors Academy staff will establish acceptable student performance levels on messment 
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 one20ne Texas 
Learning Foundation intended to explore seeking State Board approval of an open-enrollment 
charter school: 

• AustinISO 	 • Leander ISO 
• Coupland ISO 	 • ManorISO 
• Oel Valle ISO 	 • Pflugerville ISO 
• Eanes ISO 	 • Round Rock ISO 
• Elgin ISO 	 • Texas School for the Blind 
• Hays Consolidated ISO 	 • Texas School for the Deaf 
• Lago Vista ISO 
• Lake Travis ISO 

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 

~outinely from local districts. -1....--~6. Describe the geographic area served by the program 

L ­

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. 

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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CONTRACT 
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CONTRACT FOR CHARTER NOV o-~ 
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This contract is executed the -30"" day of ~. 1998 between the IPjiQoLS 
State Board of (the "Board) and 
0(\ '2oV\~ T s 0,..",', "'-"" ("Charterholder") for an 
open-enrollment charter to oper te a Texas public school. 

General 

1. 	 . Definitions. As used in this contract: 

"Charter" means the open-enrollment charter, as provided by 
Subchapter D, Chapter 12, Texas Education Code (TEG), 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-enrollment 
charter under Subchapter D, Chapter 12, TEC. The terms of the charter 
include: (a) this contract; (b) applicable law; (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 (f) 
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. 	 Alienation 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. 

5. 	 :te.' c...Term of Charter. The charter shall be in effect from {kisser 
d--- ~ ,1998 through July 31, 2003, unless renewed or 

terminated. 
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6. 	 Renewal of Charter. On timely application by Charterholder 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 

8. 	 Open Enrollment. Admission and enrollment 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 enrollment 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 Disabilities. 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 II of the Americans with Disabilities Act, 42 U.S.C. §12131-12165, 
and implementing regulations; Chapter 29, TEC, and implementing rules; 
and the many court cases applying these laws. For example: 



(a) 	 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 enrollment, and must develop and implement a practical 
method to determine which children with disabilities are currently 
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. 

(b) 	 Free Appropriate Public Education. Charterholder must provide a free 
appropriate public education to all children with disabilities otherwise 
eligible to enroll 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. 

(c) 	 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. 

(d) 	 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. 

(e) 	 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. 

Notice: These are only a few of the charter school's legal responsibilities 
in this area, included here for illustrative purposes only. 

12. 	 Student Performance and Accountabilitv. Charterholder shall satisfy 
Subchapters S, 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 chart.er. Charterholder shall annually provide 
in a manner and form defined by the commissioner a written evaluation of 
the charter school's compliance 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. 	 Criminal Historv. Charterholder shall take prompt and appropriate 
measures if Charterholder 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. 

14. 	 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 shall 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. 

15. 	 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. 

16. 	 School Year. Charterholder shall adopt a school year with fixed 
beginning and ending dates. 

Financial Managment 

17. 	 Fiscal Year. Charterholder shall adopt a fiscal year beginning September 
1 and ending August 31. 

18. 	 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. 

19. 	 Federal Requirements. Material failure to comply with Internal Revenue 
Service withholding regulations shall constitute a material violation of the. 
charter. . 

20. 	 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 self-insurance. 

21. 	 Annual Audit. Charterholder shall at its own expense have the financial 
and programmatic operations of the charter school 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 



report, approved by Charterholder, with the agency not later than the 
1201h 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 PEl MS. Financial statements in the audit must 
comply with Government Auditing Standards and the Office of 
Management and Budget Circular 133. 

22. 	 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. 

23. 	 Foundation School Program. . Distribution of funds to the charter school 
under Section 12.106, 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. If 
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. 

24. 	 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. 

25. 	 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. 

26. 	 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. 

27. 	 Interested Transactions. All financial transactions between the charter 
school and (a) Charterholder; (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 shall 
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. 

28. 	 Non-Charter Activities. Charterholder shall keep separate and distinct 
accounting, auditing, budgeting, reporting, and record keeping systems 



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 Operations 

29. 	 Non-Profit 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. If 
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. 

30. 	 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. 

31. 	 PEIMS Reporting. Charterholder shall report timely and accurate 
information to the Public Education Information Management System 
(PEIMS), as required by the commissioner. 

32. 	 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. 

33. 	 Disclosure of Campaign Contributions. Charterholder shall adopt policies 
that will ensure compliance with the disclosure requirements of State 
Board of Education Operating Rule 4.3 or its successor. 

34. 	 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. 	 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. 

36. 	 Charter School Facilitv. 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, Articie 
9102, Vernon's Texas Civil Statutes. 

I·· 	 Enforcement 

37. 	 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. 

38. 	 Commissioner Authoritv. 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. 

39. 	 Adverse Action. The Board in its sole discretion may modify, 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 
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40. 	 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. 

41. 	 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. 

42. 	 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). 

43. 	 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. 

44. 	 Venue. Any suit arising under this contract shall be brought in Travis 
County, Texas. . 

45. 	 Governing Law. In any suit arising under this contract, Texas law shall 
apply. 

46. 	 Authority. By executing this contract, Charterholder represents 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. 

Ll _ f.f Dec.. . 
fEntered into this-3eJ"day of-Gelober, 1998. 

Texas State Board of Education 	 Charterholder 

dj>J(r)?J~ e... 

By Dr Jack Christie ',.-fly Alastair Howie 

Chai~ an 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 

.tr~cDivision of Charter Schools 
Texas Education Agency !J. ~/I/~
1701 North Congress Avenue 0." CO./, '? "0
Austin, Texas 78701-1494 '4f?iB /,998

118,
To Whom It May Concern: CliO'0: (', 

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 fall 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, 

#)taJ~ 
Alastair P. Howie 

Executive Director 
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