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HIGHER EDUCATION SCHOLARSHIP FUNDING AGREEMENT
THE STATE OF TEXAS  )(
COUNTY OF WEBB )

This Agreement is made on the 10" day of December, 2009 by and between the LAREDO
AREA COMMUNITY FOUNDATION, a Texas nonprofit corporation having its principal place of
business at 616 Leal St, Laredo, Texas 78044-2682, Webb County, Texas hereinafter called
“the Foundation” and CEDRO HiLL WIND, LLC, a Delaware limited liability company, each
acting by and through its duly authorized officers or representatives, as follows:

WITNESSETH:

ARTICLE ONE

Section 1. Cedro Hill Wind, LLC desires to fund a higher education scholarship fund
created by the Foundation with contributions from Cedro Hill Wind, LLC to the Foundation.
These contributions and additions thereto, shall be known as the Webb CISD Higher Education
Fund (hereinafter called “the Fund™). It is the intent of the Foundation that the Fund be utilized
exclusively for the provision of funding to be used solely to support the pursuit of both post-
secondary and, where applicable, pre-graduation higher education opportunities by current
students (excluding funding costs otherwise the responsibility of and attributable to the Webb
Consolidated Independent School District or its successors) and recently graduated students of
the Webb Consolidated Independent School District. Accordingly, the net earnings from the
Fund as well as principal shall be distributable to such students as directed by the Scholarship
Committee, created and operated under Article Two, below; and, as limited by the qualified
charitable purposes further defined in Article Three and Four of this agreement.

Section 2. Acrticles of Incorporation and By-laws of the Foundation as they exist from
time to time are incorporated herein by reference and made a part hereof. Together they
constitute the governing instrument of the Foundation and reference to that term shall be deemed
to refer to both documents. The Foundation hereby agrees that the Fund will be administered by
the Foundation subject to its governing instruments. As set forth in tax regulations, 1.170A-
9(e)(11)(V)(B), (C), and (D) and Section 1(g) of Article VIII of the Foundation’s by-laws, the
Board of directors of the Foundation shall have the power, after notifying the Cedro Hill Wind,
LLC and giving Cedro Hill Wind, LLC an opportunity to object, to modify any restriction or
condition on the distribution of funds for any specified charitable purposes or to specified
organizations (excluding the Webb Consolidated Independent School District or its successor) if
in the reasonable judgment of the board such restriction or condition becomes, in effect,
unnecessary, incapable of fulfillment or inconsistent with the charitable needs of the community
or area served.

Section 3. Cedro Hill Wind, LLC, by the execution of this Agreement, commits

itself, its assigns, and its successors in interest to make the following minimum payments into the
Fund:
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Beginning on or before January 31, 2013, and in accordance with the following table,
Cedro Hill Wind, LLC will make the following scheduled payments into the Fund:

Payment Due Date Payment Amount
January 31, 2013 $250,000
January 31, 2014 $250,000
January 31, 2015 $250,000
January 31, 2016 $250,000
January 31, 2017 $250,000
January 31, 2018 $250,000
January 31, 2019 $250,000
January 31, 2020 $250,000
January 31, 2021 $250,000
January 31, 2022 $250,000
January 31, 2023 $250,000

From time to time the Cedro Hill Wind, LLC may make gifts of cash or other property
acceptable to the Foundation to or for the use of the Fund by naming or otherwise identifying the
Fund. Such gifts will be held and administered as part of the Fund in accordance with this
Agreement.

ARTICLE TWO

All decision concerning the expenditure of funds under this Agreement other than those
expressly delineated in thus Agreement shall be vested in the Scholarship Committee. The
Scholarship Committee shall consist of: the Superintendent of the Webb Consolidated
Independent School District; the Principal of Bruni High School; and the President of the Board
of Trustees of the Webb Consolidated Independent School District.

ARTICLE THREE

The Fund and all net earnings in addition thereto will be held exclusively for the benefit
of the designated beneficiaries of this Fund. The assets of the Fund shall be held and
administered by the Foundation, acting by and through its Board of Directors, and its authorized
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officers, and agents. Assets of the Fund may be kept separate from other Foundation assets, or
alternatively, may be commingled with other Foundation assets. However, the Foundation shall
at all times keep accurate records showing the proportions of the assets to be included within the
Fund, both as to principal and income. The assets of the Fund may be invested and reinvested
from time to time in any securities, obligations or other property of any kind that the Foundation
may deem advisable, including, but not limited to, interest bearing accounts, certificates of
deposit, common trust funds, bonds, and equities fund administered and chosen by the
Foundation. The Investment Policy of the Foundation as they exist from time to time shall guide
the Foundation and its Investment Managers in order to maximize total return while providing
professional management and preservation of capital for the benefit of the Fund. The Foundation
shall provide financial reports of the Fund and shall provide for an annual audited financial
statement of the Foundation to the Scholarship Committee and to Cedro Hill Wind, LLC on at
least an annual basis.

ARTICLE FOUR

Section 1. The Scholarship Committee may direct qualified scholarship grant
distributions as further provided for in Section 2 of this Article Four of this agreement, annually
of an amount not greater than five percent of a rolling twelve quarter average of the value of the
Fund as of the previous December 31st. Any distributions in excess of the said five percent
annually must be requested in writing certifying that the requested excess distribution has the
approval of the Scholarship Committee. Said certification shall document that at a meeting of the
Scholarship Committee, at which meeting a quorum was present, the Scholarship Committee
adopted such a resolution. Such distribution will be made by the Foundation not more than thirty
days after the Foundation has received such a request.

Section 2. The Foundation and the Scholarship Committee will establish policies and
procedures for the selection and awarding of the scholarships as well as the administration of the
application, awarding and renewal process.

Section 3. The Foundation will be responsible for the accounting and disbursements
from this Fund which will be a sub-account of the Foundation’s banking and investment
accounts and will provide accounting of these disbursements to the Scholarship Committee.

Section 4. Should the Scholarship Committee ever cease to exist or to perform its
charitable functions, the Foundation shall make available distributions of this fund to benefit the
provision of higher education opportunities to students in Webb County, Texas, including the
Webb Consolidated Independent School District, and should the Foundation cease to exist, then
to other qualified charitable organizations (excluding the Webb Consolidated Independent
School District, or its successors) that provide similar services in Webb County, Texas. The
Foundation will consider the original purpose of the Fund and those individuals, groups, or
causes that the Scholarship Committee previously sought to benefit in making such distributions.

ARTICLE FIVE

If deemed necessary by the Board of Directors of the Foundation, the Fund will bear its
proportionate share of such services and expenses. The Fund will be assessed fees by the
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Foundation in accordance with the fee schedule set by the Board of Directors as defined in the
Financial Administration Policy of the Foundation from time to time, prorated and applied
monthly. The administrative fees provide for the Foundation to mange and administer this Fund
in accordance with this agreement and subsequent agreed upon policies and procedures,
including the Foundation’s own audit, IRS 990 organizational filings, accounting and related
deposits and disbursements of the Fund and investment consulting expenses of the Foundation.
The administrative fee does not include internal investment expenses of the investment funds
which the Foundation may invest this and other funds of the Foundation. The fee does not
include any expenses that the Scholarship Committee may incur to conduct its own audit of this
Fund. In the event it is determined necessary to employ additional attorneys or accountants for
purposes of determining distributions, values, or opinion as to the rights and obligations of the
Foundation as to the funds described under this Agreement, this Fund shall bear all such
reasonable expenses. It is the desire of the Foundation to provide these administrative fees at a
rate that is commensurate to the appropriate estimated costs to manage the Fund and the
Foundation desires to lower administrative fees said costs allow the Foundation to lower its fee.
However, it is also possible for the Foundation to increase its fee if said Fund costs are greater
than the amount provided. If the Foundation amends its policy to change this administrative fee,
it must notify the Scholarship Committee of said proposed fee change within ninety days of
proposed change, and the Scholarship Committee shall have the right to terminate this agreement
and advise the Foundation to transfer management of the Fund to another qualified entity to
manage this Fund.

Executed this ___ day of , 2009

Laredo Area Community Foundation

By:

Cedro Hill Wind, LLC,
a Delaware limited liability company

By:
Name:
Its:
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