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- Advocating for legislative and budgetary priorities with the federal government, state
legislaturezountycommissionersourt,and/or localmunicipalitiegin concertwith
thevision, mission and strategic priorities adopted by the Board);

- Increasinghilanthropisupportindividuabifts,corporateartnershipsupporthrough
the organization’s annual giving campaign; and

- Raisingisibilitythrough securingnediaadvertisingpaceetc.;and

- Enhancingpublicimagehroughcleararticulatiorof the missionyision,strategigriorities,
accomplishments, and goals to the public

[ll. Provideadvicecounseldirectionandguidancen IDEA’s strategyat Committeeandfull-
Board meetings, as well as individually, particularly in the following areas:

- Organizationgbrioritiesandkeyinitiatives;

- Our keyorganizationdlinctions:
0 Academics,
o Financeand
o Operations;

- Compliancevith Boardpolicy lawsandregulationsand donoiand

contractual requirements; and
- Externakelationshipsiith thelawmakerand publiofficials.

FIDUCIARY DUTIES

Boardmembersrelegallyequired to fulfithefiduciary dutiesf obedience,
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The duty of loyalty primarily relates to conflicts of interest, confidentiality, and corporate opportunity.
Boardmembersnustavoidconflictsof interestregardingheirfiduciaryresponsibilitasdefinedoy thefull
Ethics, Conflict of Interest, and Nepotism Policy.

lIl. Duty of Care

The duty of care requires Board members to be diligent and prudent in managing IDEA’s affairs. This
generallyneanghata Boardmembemusthandlehisor herdutieswith suchcareasanordinarilyprudent
person would use under similar circumstances.

The duty of care requires Board members to acquire sufficient knowledge of the material facts related to
proposed activities or transactions, thoroughly examining all information available to them, and actively
participatingn decisiormaking Withoutattendingdoardandcommitteaneetingsandpreparingor them
conscientiously, Board members are not able to participate in educated and independent decision making

N ONDELEGABLE DUTIES®

In accordance witstate lawthe Boardshall nodelegate thiellowing duties:
(1) Finalauthority tohearor decidemploye@rievancesijtizencomplaintspr parentatoncerns;

(2) Final authority to adopt or amend the budget, or to authorize the expenditure or obligation of state
funds or the use of public property;

(3) Final authority to direct the disposition or safekeeping of public records, except that the Board ma
delegate this function to any person, subject to the Board’s superior right of immediate access t
control over, and possession of such records;

(4) Finalauthorityto adoptpolicieggoverningperations;

(5) Finalauthorityto approveauditreportsunderTEC,844.008(dgnd

(6) Initial or final authority to select, employ, direct, evaluate, renereneen terminate, or set
compensation for the CEO 8Supentendent.
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819Tex.Admin.Code§ 100.1033(b)(14)(C)
9 Ibid.

- RepresenDEA in thecommunityandwith variousstakeholderfhiroughactiveparticipationn at
least threéDEA hosted events and/or other strategic community engagesheities.

- Makeanannuatontributionthatwouldplacd DEA PublicSchoolamonghetop three
organizations that you support.

DIRECTOR CODE OF CONDUCT

Boardmembershallnot actin awaythatbringsembarrassment negativattentionto the organization.
Any Director(s)mayberemovedy amajorityvoteof theboard iftheboarddeterminesloingsoisin the
best interest of the organization.

DIRECTOR TERMS & TERM LIMITS

In the eventof anyconflict,the bylawsadoptedy the Boardshallgovernandprevailoverthisgovernance
document and the discussion below relating to the terms of Directors.

Upon election and qualification for his/her first term on the Board, each Director so elected shall serve a
termof three(3) yearswith thefirst yearheinga oneyearprobation tdefollowed,f the probation yeas
successfully completed, by two (2) years of service. Each Director may serve consegeéitertheee
andshallhold office until each
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- Providingeadershipo the boardandactivelyfacilitatingopoardmeetingspverseeingxecutive
Committee meetings

- Ensuringall Directorshaveequabpportunityto spealkup; managingirtimecarefullygluring
discussions and debates; encouraging Board members to raise questions

- Makinganeffortto connectwith eachBoardmembeion aroutinebasigo helpbuild
relationships and culture amongst Directors

- Periodically
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Committeanaysettheagenddor the meeting®f the Boardbut shallnot limit or disapprovanyagenda
item(s) proposed by any two (2) Board members.

Audit Committee

The Audit Committee dictly oversees the conduct of the annual financial and compliance audit, internal
audits, agreagpon procedures engagements and investigations and monitors the system of controls
adoptedn Boardpolicyandadministrativerocedureandimplementedhto practiceby IDEA management

and staff. IDEA’s Internal Audit and reporting hotline functions shall report directly to the Audit
Committee. The internal audit director shall function as IDEA’s organizational liaison with the Audit
Committee. Upon engagement, independent auditors and forensic and investigative experts shall report
directly to the Audit Committee. Subject to the full Board’s final authority, and in accordance with
applicable law (including relevant provisions of Sarbanes Oxley and audg)stpeddicresponsibilities

of the Audit Committee include, but are not limited to:

- Maintainthe Audit Committee’ebjectivityand independenead ensurthatall auditorgand
investigatorengagey the Audit Committeemaintairntheir objectivityandindependenca)
accordance with applicable professional standards;

- Evaluate Board policies and management’s administrative procedures relating to the system of
controlsadoptedo facilitateorganizationalompliancevith applicabléegakequirementandto
mitigate the risk of reporting errors, noncompliance, fraud, waatriseg

- Solicit requests for qualifications (“RFQ”) from certified public accountants (“CPA”) for the
conducibf theannuafinanciabndcompliancaudit,receiveandreviewresponse® theRFQ,and
approve the engagement of a CPA as the independent auditor, including the aferjal audit

- Asappropriat@andnecessargngag€PAs forensicaccountantsr otherqualifiedorofessionals
for the conduct of agedupon procedures audits or investigations;

- Coordinateheobjectivesscopeandmethodologyo beperformediytheindependerduditor,
internal auditor and any other auditor or investigator to ensure completeness of coverage, the
avoidance of duplicative effort and the effective use of limiteceaaditces;

- Approveanydeviatiorfrom the execute@ngagemeimetterby the independeauditor;

- Evaluateanyauditoror investigatoengagety the Audit Committee;

- Selectemploydirect,evaluatesetcompensatiofor anddisciplineincludingterminatetheinternal
audit director;

- ApprovelnternalAudit'sannuabuditplanandanydeviationsherefronto addressinanticipated
and urgent issues;

- OversednternalAudit’'sannuabssessmeatf risksrelatingo fraud , wasteabusenoncompliance,
operations, cybersecurity and conflicted, interested andpatatéthnsactions;

- ApprovelnternalAudit'sannuabperatindudgetincludingsubsequerdmendment® address
unanticipted and urgent issues;

- Overseanddirectthe conductof theannuafinanciabndcompliancaudit,internalauditsagreed
upon procedures audits and ee
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- Review launch schedule in a monthly basis
- Review construction in progress status upitiademonthly basis

- Review and recommend fipeovethe purchasef authorizednvestmentandthe subsequent
divestmenof said purchases

AcademicCommittee

The Academic Committeeviews student academic performance results, program strategies and
initiativesThe SuperintendersthallfunctionasIDEA’s organizationdiaisonwith the Academic
Committee. Subiject to the full Board’s final authority, the Academic Committee will:

- Review and prapprove any amendments to IDEA’s oparellment charter with the State of
Texasandanyotherchartemprogramoperatedy IDEA, includingts subsidiariesubjecto final
approval by the Board;

- Approveanyapplicationfor acharterschool submitted to astatethat isaffiliated withDEA,;

- Approvethelongtermandannuabhcademiplan;

- Revieweportsproducedy governingentitiessuchasthe Texa€ducatiomAgencyandU.S.
Department of Education; and

- Approvecorrectiveneasureandinterventionso beimplementedo address
academic performance issues.

GovernanceCommittee

The Governanc€ommitteestrategicallworkswith the Chairto ensureastrong highperformingooardof
directors and to identify and recruit individuals for board membgaidtiigponally, the Governance
Committee will:
- Oversegheannual CECevaluation and prepare firecesgor theBoard
- Coordinatdoard membedrainingand ensureompliancevith staterequirementandreporting
- Updatebylawsandpoliciesasnecessargubjecto BoardapprovabndTEA chartemamendment
approval
- Reviewpotentiaboardmembersandensuregheymeetthe criteriasetforth in therecruitmenpolicy
- Meetwith boardmembersluringtheirprobationaryermto ensurestrongalignmenbetweerboard
member service and IDEA’s needs

- Makerecommendatioresto thecontinuing service af Directomearing thend of his/heterm
- Leadthenomination ande-election procedsr Officersof the Board oDirectors

REGIONAL ADVISORY BOARDS

The Regional Advisory Boards operate as local boards to connect IDEA Public Schools with the
communitiest servesndprovide‘localcontextfor theareasn whichwework.EachRegionaBoardmay
include at least one member from the Board oftidne Regional Boards may have as many as twenty
members to help provide going support, advice, and counsel to IDEA’s leadership team particularly
around:

- EnsuringhatIDEA meetdundraisingyoaldo allowfor continuedgrowth,sustainabilitgnd
impact in the region

- Friendraisingand advocaayn keypolicyand politicalssuesmpactingDEA'’s workin theregion

- Assistingvith greunrly -
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BOARD CALENDAR

The Board of Directors holds an annual board retreat in addition to roughly monthly Board meetings
throughout the school
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