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Jeff Johnson, Chair; Carrie Walker, Vice-chair; Paul
Frederickson, Stephen McLin and Kathleen Taylor, Members
Tim Glasco, Ex Officio Member
Harry Burgess, Ex Officio Member
Christine Chandler, Council Liaison

Wednesday, March 21, 2018 5:30 PM 1000 Central Avenue
Council Chambers

REGULAR SESSION

Complete Board of Public Utilities agenda packets, past agendas, videos, legislation and minutes can be found online at
http://losalamos.legistar.com/Calenar.aspx. Learn more about the Board of Public Utilities at
http://www.losalamosnm.us/gov/bcc/utilitiesboard.

PUBLIC COMMENTS:

Please submit written comments to the Board at bpu@lacnm.us. Oral public comment is accepted during the two periods
identified on the agenda and after initial board discussion on a business item, prior to accepting a main motion on an
item. Oral comments should be limited to four minutes per person. Requests to make comments exceeding four
minutes should be submitted to the Board in writing prior to the meeting. Individuals representing or making a combined
statement for a large group may be allowed additional time at the discretion of the Board. Those making comments are
encouraged to submit them in writing either during or after the meeting to be included in the minutes as attachments.
Otherwise, oral public comments will be summarized in the minutes to give a brief succinct account of the overall
substance of the person’s comments.

1. CALL TO ORDER

2. PUBLIC COMMENT

This section of the agenda is reserved for comments from the public
on Consent Agenda items or items that are not otherwise included in
this agenda.

3. APPROVAL OF AGENDA

4, BOARD BUSINESS

4.A. Chair's Report
4.B. Board Member Reports

4.C. Utilities Manager's Report
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4.D. County Manager's Report

4.E. Council Liaison's Report
4.F. Environmental Sustainability Board Liaison's Report
4.G. General Board Business

4.G.1 10318-18 Quarterly Conservation Program Update

Presenters: James Alarid, Deputy Utilities Manager - Engineering

PG. 1-39

4.H. Approval of Board Expenses

4.]. Preview of Upcoming Agenda Items

411 10584-18 Tickler File for the Next 3 Months

Presenters: Board of Public Utilities

PG. 40-42

5. PUBLIC HEARING(S)

There were no public hearings scheduled for this meeting.

6. CONSENT AGENDA

The following items are presented for Board approval under a single
motion unless any item is withdrawn by a member for further Board
consideration in the "Business" section of the agenda.

CONSENT MOTION -

I move that the Board of Public Utilities approve the items on the
Consent Agenda as presented and that the motions in the staff
reports be included in the minutes for the record.

OR

I move that the Board of Public Utilities approve the items on the
Consent Agenda as amended and that the motions contained in the
staff reports, be included in the minutes for the record.

County of Los Alamos Printed on 3/15/2018


http://losalamos.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=11616
http://losalamos.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=12016

Board of Public Utilities Agenda - Final March 21, 2018

6.A 10580-18 Approval of Board of Public Utilities Meeting Minutes

Presenters: Board of Public Utilities

PG. 43-51

6.B 10299-18 Approval of AGR18-41 for the San Juan Generating Station
Decomissioning Trust Agreement.

Presenters: Bob Westervelt, Deputy Utilities Manager -
Finance/Admin

PG. 52-144

6.C AGRO0558-18 Approval of Amendment No. 4 to Services Agreement No. AGR 12-3838
with John & Hengerer in the Amount of $100,000.00 for Revised Total
Agreement Amount of $395,000.00, plus Applicable Gross Receipts Tax
for the Purpose of Providing Legal Services to the Incorporated County of
Los Alamos Relating to Matters Pending Before the Federal Energy
Regulatory Commission and/or Other Federal Agencies Involved in
Energy Regulation

Presenters: Steve Cummins, Deputy Utilities Manager - Power
Supply
PG. 145-149
6.0 AGRO0561-18 Approval of Amendment No. 1 to Services Agreement No. AGR 16-4270
with Virtue & Najjar, P.C. in an Amount of $200,000.00 for a Revised Total
Agreement Amount of $400,000.00, plus Applicable Gross Receipts Tax,

for the Purpose of Providing Legal Services in Connection with the
Incorporated County of Los Alamos' Utilities Operations

Presenters: Steve Cummins, Deputy Utilities Manager - Power
Supply
PG. 150-153
7. BUSINESS
7.A 10539-18 Recommendations and Possible Action on Carbon Free Power Project
(CFPP) Licensing Period Phase 1 Participation
Presenters: Steve Cummins, Deputy Utilities Manager - Power
Supply
PG. 154-327
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7.B 10317-18 Approval of Department of Public Utilities FY2019 & FY2020 Budget

Presenters: Bob Westervelt, Deputy Utilities Manager -
Finance/Admin
PG. 328-381
8. STATUS REPORTS

8.A 10583-18 Status Reports
Presenters: Board of Public Utilities

PG. 382-391

9. PUBLIC COMMENT

This section of the agenda is reserved for comments from the public
on any items.

10. ADJOURNMENT

If you are an individual with a disability who is in need of a reader, amplifier, qualified sign language interpreter, or any
other form of auxiliary aid or service to attend or participate in the hearing or meeting, please contact the County Human
Resources Division at 662-8040 at least one week prior to the meeting or as soon as possible. Public documents,
including the agenda and minutes can be provided in various accessible formats. Please contact the personnel in the
Department of Public Utilities (505) 662-8132 if a summary or other type of accessible format is needed.
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#i Staff Report
-

LOS ALAMOS March 21, 2018
Agenda No.: 4.G.1
Index (Council Goals): BCC - N/A
Presenters: James Alarid, Deputy Utilities Manager - Engineering
Legislative File: 10318-18
Title

Quarterly Conservation Program Update
Recommended Action

None

Staff Recommendation

None

Body

Briefing on the PEEC 2017 annual report.
Alternatives

N/A

Fiscal and Staff Impact

None

Attachments

A - CY2017 PEEC Report
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Program Summary

In February 2016, Pajarito Environmental Education Center (“PEEC”) entered into a
contractual agreement with the Los Alamos County Department of Public

Utilities (“DPU”) to provide educational services to DPU customers about water and
energy conservation in Los Alamos County.

This contract continues the work started under a previous contract between DPU
and PEEC, carried out between 2012 and 2015.

The period covered by this report is calendar year 2017. During this time, PEEC
engaged in outreach efforts through Los Alamos Public Schools (“LAPS”) and at
public venues, including at the Los Alamos Nature Center, which is operated by
PEEC.

This report contains a summary of outreach efforts and results, budget summaries
for 2017, and overviews of each of the task orders, including a brief summary of
work completed and plans for continuation of each project. A summary of lesson
plans is provided. Finally, the report includes a list of teacher contacts, publicity
materials and teacher evaluations.

Complete curricula, outfitted trunks, activities, exhibits, giveaways and other
materials are stored at the Los Alamos Nature Center and may be viewed there. If
you would like to observe a lesson, please contact Siobhan Niklasson at
educator@peecnature.org.

Cover photo: Los Alamos High School students pose with DPU employees Matt Duggan and Adam
Cooper after a tour of the Abiquiu Lake Hydroelectric Facility. Students went home with a thorough
understanding of how hydroelectric power is generated, and how it fits into Los Alamos County’s
power grid.
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Year at a Glance
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2017 Outreach Summary

* 4335 connections made with community members about energy and water
conservation through interpretive lessons, workshops and events

» 3170 visitors went home with ideas for conserving water in their gardens
through our new waterwise gardening exhibit

* 2865 student contacts allowed Los Alamos Public School students to
engage with water and energy in hands-on lessons

* 1470 people participated in water and energy conservation activities at the
Los Alamos Nature Center, the Los Alamos Science Fest, and other community
venues

« 287 4*h graders took part in interactive demos about water at the 3" annual
Los Alamos Water Festival

* 1 new exhibit spotlighting outdoor water conservation was unveiled at the
Los Alamos Nature Center

Above: PEEC staff and students from the Los Alamos High School Eco-Club collaborated to make
this sculpture, displayed at PEEC’s Earth Day event, showing the number of disposable water
bottles used each second in the US.
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People Reached by Contract Year,
Interpretive Lessons & Events

4400

4300

4200

4100

4000

3900 -

Individual Contacts

3800 -

3700 -

3600 -

Calendar Year

2017 Audience Reached by
Age

Adult
2%

High School
1%

2017 Outreach by Venue

Other events
6%

ScienceFest
13%

Nature Center
events
15%



People Reached May - Dec 2017,
Waterwise Gardening Exhibit
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Calculated as 25% of nature center visitors since exhibit installation.

Above: DPU’s Jack Richardson looks on as PEEC gardeners cut the ribbon on the waterwise gardening
exhibit. The exhibit gives home gardeners ways to conserve water in our dry climate. Photo by Thomas

Graves.
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Above: Students at Pifion Elementary in White Rock
explore factors affecting passive solar energy uptake by
designing and building model houses.

Right: A Girl Scout from Troop 10074 in Los

Alamos teaches a visitor at PEEC’s Earth Day
celebration how to make a water-conserving
olla to take home.

Left: Through hands-on activities at the Los
Alamos Science Fest, students discover how
water conservation has been a way of life on
the Pajarito Plateau from Ancestral Puebloan
time through the present. Photo by Bonnie J.
Gordon/Los Alamos Daily Post.



Participant Feedback:

"Groups engaged i strategies and
discussion while building their houses. This
was a very illuskrative, hands-on activit
that had real-world applications to homes.”

- s™-grade teacher

The fact that there was so much discussion
lets us khow the kids were really getting a
Lot out of the lesson. Great thinking
volved. You asked many thought-
provoking questions for fourth graders.

- 4%-grade teacher

This field trip had something for everyone:
from big machinery, to computers, to the
river!

- High school environmental
science teacher

10




Budget Summary
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Budget Overview

January - December 2017

Visitor
Task Order Contacts Hours Category Budgeted Spent
Advertising $500 $197
Labor $24,000 $18,653
3: LAPS & 4091 461.75 | Materials $11,500 $8,132
Community ]
Transportation $2,000 $482
Total $38,000 $27,463
Advertising $1,200 $0
4: Residential Labor $7,200 $8,796
i Ea W 3414 214 Materials $3,600 $3,997
Transportation $0 $0
Total $12,000 $12,794
All Task Orders 7505 675.75 Total $50,000 $40,257
Spending by Category  sdvertising
Transportation 1%
1%,
Spending by Task Order
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Invoice Summary

January - December 2017

Month Student/Visitor Hours Amount
Contacts*
January 267 89.75 $4,194.21
February 1327 118.25 $5,048.50
March 100 78.75 $8,461.21
April 884 92.75 $5,183.54
May 412 6.25 $2,362.88
June 517 4.50 $235.40
July 1153 37.50 $1,603.98
August 437 27.50 $1,183.00
September 432 57.00 $2,740.36
October 785 54.00 $2,296.94
November 582 49.25 $2,231.73
December 609 60.25 $4,715.21
2017 TOTAL 7505 675.75 $40,256.96

* Includes waterwise gardening exhibit visitors, calculated as a percentage of nature
center visitors during the months of May to December, 2017.
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2017 Task Order Overviews
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Los Alamos County Public Schools and
Community Outreach
Task Order 3

Goal:

Educate Los Alamos students about energy and water and the importance of
conservation through hands-on instruction in K-12 classrooms and at community
events.

Scope:

Modify and implement classroom curricula that include hands-on in-class activities
and field trips that meet New Mexico State curriculum and Common Core standards.
The instruction should focus on energy and water especially as they relate to Los
Alamos County; understanding energy conservation; and/or other topics deemed
appropriate by agreement between PEEC and DPU staff. A PEEC representative will
present the curricula, on invitation from the classroom teachers, in Los Alamos
schools. Organize a water festival for 4th-grade students including water-themed
activities and giveaways. Bring energy and water themed exhibits to community
events.

Year-End Comments:

1) Accomplishments:

We created a rubric for revising all of our energy and water lessons for grades 3 - 6
and have written four new lessons to date. Our 8th-grade energy unit continues to be
one of our most-demanded programs. This year, middle school outreach accounted
for nearly two-thirds of our in-class student contacts. We hosted the third annual
4th-grade water festival. The festival featured presenters from around the
community, and received soundly positive feedback from participating teachers. We
worked with student groups including the Los Alamos High School Eco-Club and the
Girl Scouts to bring water-conservation-themed activities and exhibits to
community events, including PEEC’s Earth Day and Los Alamos Science Fest.

2) Plans for future work:

In the coming year, we plan to complete our revision of lessons for grades 3 - 6,
incorporating the new New Mexico STEM Ready science standards as well as social
studies standards about resource management. Teachers are excited about the 4t
annual water festival, scheduled for April 6 and 13, 2018. We plan to continue
bringing energy and water-conservation activities to school science nights and
community events.
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Los Alamos/White Rock Residential
Energy and Water Efficiency Outreach
Task Order 4

Goal:
Educate Los Alamos County residents and homeowners about energy and water
conservation at home.

Scope:

Organize a home efficiency expo and home efficiency house tours to demonstrate
energy and water efficient solutions to Los Alamos residents and homeowners.
Create signage to be displayed at the Los Alamos Nature Center highlighting energy
and water conserving features such as photovoltaics, water harvesting and
waterwise gardening. Offer four public programs a year about energy and water
conservation.

Year-End Comments:

1) Accomplishments:

Our major accomplishment this year was the installation of a new waterwise
gardening exhibit outside the Los Alamos Nature Center. The exhibit details ways
home gardeners can use native and drought-tolerant plants, as well as soil cover and
sensible irrigation methods, to conserve water in their gardens and landscapes. In
addition, we organized public events, including a standing-room-only screening of
the documentary film Beyond the Mirage: The Future of Water in the West and
discussion about water in the American West.

2) Plans for future work:

We are excited about a new exhibit, opening soon inside the Los Alamos Nature
Center, that will highlight solar energy generation. We are also busy planning an
electric vehicle show at the nature center that will coincide with the Los Alamos
Science Fest on July 14, featuring electric vehicles of all types and information about
Los Alamos County’s electric grid and solar projects.

17
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Curriculum Overview
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2017 Lesson Summaries

Complete lesson plans are stored at PEEC.
Contact educator@peecnature.org to see them.

Elementary
. Academic .
Grade/Topic Lesson Overview
Standards
Students explore electricity and
Electricity & magnetism, and find out how
3/Energy | : .
agnetism electromagnetic generators are used to
produce our electricity.
Students learn how specific traits allow
. lants to survive in our arid climate,
3/Water Weather & Climate P : :
and design a garden with plants
selected for our climate.
Students observe how energy changes
Energy conversion, form, and role-play the ener
4/Energy & epray ey
fuels transformations in a coal-fired power
plant.
Human-natural Students demonstrate human impacts
4/Water environment on the water cycle through an active
interaction game.
: Students discover factors affecting
Science can be used to . e
5-6/Energy passive solar energy by building and
protect resources .
testing a model house.
Locations of water on Students build a model aquifer and
5-6/Water Earth design and test solutions to extract the
water.

Middle School

. Academic .
Grade/Topic Lesson Overview
Standards
Students do experiments and play
7 Water & carbon cycles | games to explore the water and carbon

cycles.

Energy sources and
transformations

Students perform laboratory
experiments to discover how energy
changes form, and how energy
transformations are used to produce
electricity.

20




2017 Teacher Contact List

(some teachers organize lessons for others at their school)

Teacher School Email

Allison Washburn Aspen al.washburn@laschools.net
Amy Gilbert Aspen a.gilbert@laschools.net
Ronda Harmon Aspen r.harmon@laschools.net
Tammy Moore Aspen t.moore@laschools.net
Andrea Determan Barranca a.determan@1laschools.net
Angela Lopez Barranca an.lopez@laschools.net
Annemarie Brown Barranca an.brown@laschools.net
Kareen Reyer Barranca k.reyer@laschools.net
Samantha Waidler Barranca s.waidler@laschools.net
David Parsons Chamisa d.parsons@laschools.net
Mitzi Mann Chamisa m.mann@laschools.net
Barbara Musgrave LAHS b.musgrave@laschools.net
Katie Tauxe LAHS k.tauxe@laschools.net
Angie Chipera LAMS a.chipera@laschools.net
Curtis Terrill LAMS c.terrill@laschools.net
Eva Abeyta LAMS e.abeyta@laschools.net
Lindsey Fullop LAMS l.fullop@laschools.net
Megan Rains LAMS m.rains@laschools.net
Sarah Blom LAMS s.blom@laschools.net
Barbara Kerley Mountain b.kerley@laschools.net
Donna Schaefer Mountain d.schaefer@laschools.net
Kim Clayton Mountain k.clayton@laschools.net
Lorraine Whalen Mountain l.whalen@laschools.net
Barbara Kress Pifion b.kress@laschools.net
Herb Siegel Pifion h.siegel@laschools.net
Kati Steinberg Pifion k.steinberg@laschools.net
Kristen Martines Pifion k.martines@laschools.net
Whitney Holland Pifion w.holland@laschools.net
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Water Festival Information
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2017 Los Alamos
Water Festival

A

<4

N

X
LOS ALAMOS

Department of Public Utilities
Conservation

Additional Support From:
Bandelier National Monument Fire Management
Bradbury Science Museum
Fuller Lodge Art Center
Los Alamos National Laboratory Earth &
Environmental Sciences Division
New Mexico Environment Department
New Mexico State University
Pajarito Environmental Education Center
And our wonderful volunteers!
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Water Festival Summary

Date: April 7 & 21, 2017
Location: UNM-LA
Time: 9 AM - 2 PM

Description

We hosted Los Alamos 4th-grade students at our third annual Los Alamos Water
Festival at UNM-LA. During the day, students participated in several mini-lessons
about water presented by community experts, and then created a water-themed art
project to help them summarize their learning.

Giveaways (all items with DPU logo)

« String backpacks for all students

e Zippered totes for all teachers

» Water-conservation-themed water bottles for all participants
e Water conservation ruler for all participants

* Color-changing pencil for all participants

Attendance

All 4th-grade classes in the district took part, and our homeschool session was fully
booked with a wait list. Altogether, we served 287 students.

Post-Event Comments

* We heard positive feedback about every single one of our presentations.

e Almost all the presenters came back from previous years, and we had more
presenters than we needed on both days.

 Students knew about the giveaways from previous years, and were excited to get
their own.

 Lunch was a little expensive and could have been better organized, so we will
consider another option for next year.

* A few teachers were confused about procedures, so we will make these clearer for
next year.

 Teachers prefer the activities that are most hands-on. We will assist presenters
with hands-on options for their activities.

» Several teachers told us they thought this water festival was the best one ever.

25



Community Presenters

Organization

Name

Contact Information

Presentation Title

Bandelier National
Monument Fire
Management

Hanna Davis

hanna_davis@nps.gov

Precipitation,
Humidity and
Wildland Fire &
Engine 91

Bradbury Science

Liz Martineau,

Museum & Fuller Gordon liz4_always@yahoo.com Watercolor Prints
Lodge Art Center McDonough &
Ken Nebel
Department of Public . N Water and
Utilities Jennifer Baca | jennifer.baca@lacnm.us Wastewater Cycles
. Pump Power: How
De.p.a.rtment of Public Clay Moseley | clay.moseley@lacnm.us We Move Your
Utilities
Water
Los Alamos National Explorin
Lab — Earth & Michelle xp & .
: bourret@lanl.gov Groundwater in
Environmental Bourret
: NM & Beyond
Sciences
NM Environment L
Department Megan Green | megan.green@state.nm.us | Living Stream
Rossana How Do We
NMSU rsallena@ad.nmsu.edu Measure Water
Sallenave .
Quality?
Jennifer
Macke, Annika | . AT AT
PEEC Olsen & Sara jpmacke@comcast.net Aquatic Wildlife
Fyke
Denise : Fun With Surface
PEEC Matthews denise@peecnature.org Tension
UNM-LA Jane Clements | janec181@unm.edu What's in the
Water?
26




Community Events Overview
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2017 Public Event Summaries

Date Title Description Attendees
Los Alamos
Participants discover how their food
3/11/17 Co+9p choicefaffect their water footprint. 100
Anniversary
Screening of the documentary film
Beyond the Mirage: The Future of
4/4/17 Water is Life Water in the West, fouov'vgd by a series 36
of four speakers specializing in New
Mexico water issues. Refreshments
and discussion follow.
Earth Day Girl Scouts from Troop 10074 teach
4/22/17 . visitors to make water-conserving 500
Festival .
ollas for their gardens.
5/13/17 Ribb.on Wat.erwise gardening exhibit ribbon )t
Cutting cutting
Nature Families learn techniques for
Playtime: conserving water in their home
7/10/17 Garden Water | gardens, including mulching soil and 33
Conservation | using water-conserving plant nannies.
Visitors of all ages do hands-on
: activities to see how people have
7/15/17 Science Fest conserved water on the Pajarito >50
Plateau throughout history.
History Kids do hands-on activities to see how
7/25/17 | Adventures: | people have conserved water on the 15
Water Pajarito Plateau throughout history.

28

Waterwise gardening exhibit ready for unveiling. Photo: Thomas Graves
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PEEC

Pajarito Environmental
Education Center

Water is Life Discussion and Film

TUESDAY, APRIL 4, 6:30 — 8:30 PM

What water issues are New Mexicans facing now?

Join us for an evening of learning and discussion at the Los Alamos Nature Center. The
program will start with a discussion about our rivers and local water issues by four
speakers, Jack Richardson, Steve Harris, Jen Pelz, and Norm Gaume, followed by a
break with refreshments and a chance to meet the speakers. Afterward, watch
the documentary Beyond the Mirage: The Future of Water in the West.

More information online at www.peecnature.org/events

This FREE program is sponsored by the Los Alamos County Department of Public Utilities.

LS ALAM®S
Department of Public Utilities

Electric, Gas, Water, and Wastewater Services

PEEC 2600 Canyon Road, Los Alamos, New Mexico 87544 505.662.0460 www.peecnature.org programs@peecnature.org
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Evaluations
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Teacher/Parent Evaluation Summary
(original evaluations are stored at PEEC;
contact educator@peecnature.org to see them)

Date

Grade

How
satisfied

{a-4)

Comments

1/17/17

My students were engaged and using higher-level
thinking skills to ask higher-order questions. They
also were making observations, predicting and
writing down a hypothesis. The units we cover in 3rd
grade: Physical changes, the life cycle, butterflies,
weather.

1/18/17

Overheard: "It might be evaporation...No, there is no
water? [Light shown] Ohhh!!! It is like a microwave
... Like a house. Power windows." Thank you for all
that you do to coordinate with the public schools. It
is great for them to have other teachers and
approaches.

1/18/17

Students were engaged in problem solving. They
were working cooperatively using their imaginations.
Our classroom lesson on groundwater was good
preparation for this lesson. Vocab, teacher demo.
Kids really enjoyed activity and were very engaged.

1/23/17

Hands-on problem solving was great, as was building
an aquifer. Have kids use clipboards to keep notes
out of the "wet."

1/23/17

Working well in groups, assigned jobs, using
vocabulary from last week, realized needed a
filter/net, very engaged writing and drawing. Open
to all suggestions. Science is not my strength.
Awesome job of extending what Pat Roberts taught
Friday.

1/30/17

Really liked all the different designs. Great to have
kids explain each group's ideas. Good pictorial
reinforcing of ideas.
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1/30/17

My class was especially chatty. Not due to your
lesson. They did participate in discussion, very
interesting and good discussion of variables. Groups
engaged in strategies and discussion while building
house. Good discussion of differences. Compare and
contrast. Different houses and results. Glad you
discussed that it was hard to compare houses.
Question of multiple variables. This was a very
illustrative, hands-on activity and had real-world
applications to homes, etc.

1/30/17

Vocabulary, insulation, Fahrenheit, Celsius
(converting), predictions, note-taking, problem-
solving, working together, listening and contributing
to group. When can you come back? Glad there was
sun. They like going outside.

2/15/17

The fact that there was much discussion lets us know
the kids were really getting a lot out of the lesson. |
like the worksheet. Great thinking involved. You
asked many thought-provoking questions for 4th
graders. They were able to engage in thought
processes at grade level. Lesson aligns with Common
Core standards as well as NM standards. If time is
sufficient, maybe pull in a little about nonrenewable,
renewable energy (or maybe this is another lesson).
Weather lesson?

4/7/17

The kids used such advanced vocabulary. They liked
seeing the fire crew and equipment and the water
pump. They asked such interesting questions.

4/7/17

Interactive demos seem to work best. Presenters
that were more involved kept student attention
better.

4/7/17

| liked the timing and the variety of activities. | felt
bad that certain groups missed certain activities.

4/7/17

| wish | could take my preschoolers to activites like
this.

4/7/17

The kids talked about all the activities and how to
save water. The small rooms were kind of stuffy, and
you should include a general introduction to
conservation.

4/7/17

| loved seeing the shaving cream art, and the kids
liked the salamanders. You should talk more about
WHY clean water is so important.
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Students had so much fun. They liked learning about

4/7/17 4 4 surface tension, and | liked having smaller groups for
some of the demonstrations.

4/7/17 4 4

4/7/17 4 3.5 Students had lots to keep them busy.

4/7/17 4 4 There were a lot of good hands-on activities this
year.

4/7/17 4 4 Good presenters and information. ALL PEEC activites
and lessons are wonderful.

4/7/17 4 4 This activity.V\{a_s well pIannfed. There sf_\ould be other
relevant activities on pollution, extinction, etc.
The students enjoyed the sessions, but they were

4/7/17 4 4 sad they didn't get to do the outside activity with the
water since we ran out of time.
They liked the hands-on stations, but were sad they

4/7/17 4 4 didn't get to do them all. Water is often overlooked,
so | liked this program.

4/21/17 4 4

4/21/17 4 4 Wher_l they were putting together the raindrops,
they incorporated what they had learned.
The students were interested in the salamanders
and the microscope. The pump demonstration was

4/21/17 4 4 very interesting for them. You should tell the kids
how much water a family uses per day, month, or
year. Then talk about how much they could save
with adjustments to their lifestyle.
The students liked talking about fighting wildfires

4/21/17 4 4 and the wastewater reclamation facility. The art was
fantastic. We just wish we had more time.
The students liked the idea about the wastewater
reclamation plant and the hands-on activities. We

4/21/17 4 35 !oved the_ locality of the field t_rip, and the everyday
information. As a homeschooling parent, |
appreciated this trip a lot. We will definitely come
back.

4/21/17 3.5 4 We wish there were more events like this, and that
they were longer.

4/21/17 Age 4 Homeschool parents love these kind of age-inclusive

10-12 events.
4/21/17 4 3 | would love to do a program about local wildlife.
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4/21/17

There was a lot of interest in the microscopes.
Splitting the groups worked very well as well. Thank
you for providing lunch.

10/24/17

The students did a good job on the scavenger hunt
using science vocabulary on the bingo board and
from our lessons. We heard students engaged,
pointing out signs of erosion throughout the hike.
Great observations and examples. Students also
really enjoyed the model of the canyon and aquifer!
The bingo board was great but with all the pencils,
papers, and clipboards we were constantly losing
things; maybe we can have one per group and count
the signs of erosion? This would save on paper and
time also. Thank you, as always!

10/24/17

They enjoyed the papers to look at but many said
they found them all in 5 min. so to keep them
engaged you could maybe have them count how
many they can find so they are looking the whole
time. The like hearing about the settlers and roads.

10/24/17

The kids had extra questions about water; it would
be great to have a field trip to learn more about the
water aspect. Possible field trips about water
conservation and waste management.

11/2/17

Conversations were flowing! Siobhan had students in
groups working together and kids were on task
talking about how water was evaporating from their
tubs. Always great to have Siobhan Niklasson in my
class. Great program/supplies/ideas/conversations/
activities and she runs a good tight ship.

12/5/17

11,12

"This is cool!" Let them read directions—water work.
Good learning experience for students. Something
for everyone (machinery, river, outdoors).
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Water is Life Evaluation Summary

Water is Life Evaluation Results

5.00
4.00
3.00
2.00
1.00 - . .
Overall,  was The presenter  I'dliketohear  This program,
satisfied with this was this speaker  even if free, was
program. knowledgeable on again. worth more to me
his or her topic. than I paid for it.

All categories scored by audience members on a scale of 1 (lowest) to 5 (highest).

Total Attendees: 86
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Los Alamos, NM 87544

County of Los Alamos werw osalamosnm.us

Tickler

LOS ALAMOS

Criteria: Agenda Begin Date: 4/1/2018, Agenda End Date: 6/30/2018, Matter Bodies:
Board of Public Utiliti

File Number

Title

Agenda Date: 04/18/2018

10373-18 Calendar 04A Chair's Report
Reminder for Upcoming Boards & Commissions Luncheon
Department Name: DPU Length of Presentation: Apx. 5 Min.
Drop Dead Date: Sponsors: Board of Public Utilities
10302-18 Briefing/Report (Dept, BCC) - No action 04G General Board Business
requested
Briefing from County Manager on the County Strategic Objectives
Department Name: DPU Length of Presentation: Apx. 20 Min.
Drop Dead Date: Sponsors: Harry Burgess, County Manager
10416-18 Briefing/Report (Dept, BCC) - No action 04G General Board Business
requested
Quarterly Update on Utility System - (System TBD)
Department Name: DPU Length of Presentation: Apx. 20 Min.
Drop Dead Date: Sponsors: Tim Glasco, Utilities Manager
AGR0548-18 General Services Agreement 06 Consent
Approval of Services Agreement No. AGR__ - with [vendor] in the amount of $[amount],
plus Applicable Gross Receipts Tax, for the Purpose of White Rock Substation 15KV Retrofit
& Upgrade Project
Department Name: DPU Length of Presentation: N/A
Drop Dead Date: Sponsors: Rafael De LaTorre, Deputy Utilities
Manager - Electric Distribution
10342-18 Briefing/Report (Dept,BCC) - Action 06 Consent
Requested
Approval of Revision to Modification 20 to the Electric Energy and Power Coordination
Agreement (ECA) Between the Incorporated County of Los Alamos and the United States
Department of Energy (DOE).
Department Name: DPU Length of Presentation: N/A
Drop Dead Date: Sponsors: Bob Westervelt, Deputy Utilities
Manager - Finance/Admin
10581-18 Appointment 06 Consent
Approval of Appointment of Deputy Utility Manager of Finance and Administration, Bob
Westervelt, as Los Alamos' Member on New Mexico Municipal Energy Acquisition Authority
(NMMEAA) Board
Department Name: DPU Length of Presentation: N/A
County of Los Alamos Page 1 Printed on 3/14/2018
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File Number Title
Drop Dead Date: Sponsors: Bob Westervelt, Deputy Utilities
Manager - Finance/Admin
10316-18 Briefing/Report (Dept, BCC) - No action 07 Business
requested
(TENTATIVE) FER Implementation - Discussion Regarding Rate Ordinance - Unbundled Rate
Structure
Department Name: DPU Length of Presentation: Apx. 30 Min.
Drop Dead Date: Sponsors: Bob Westervelt, Deputy Utilities
Manager - Finance/Admin
10546-18 Briefing/Report (Dept,BCC) - Action 07 Business
Requested
White Rock Wastewater Plant Clean Water State Revolving Loan Authorization to Proceed
Department Name: DPU Length of Presentation: N/A
Drop Dead Date: Sponsors: James Alarid, Deputy Utilities

Manager - Engineering

Agenda Date: 05/16/2018

C00528-18

Code Ordinance 05 Public Hearings

(TENTATIVE) FER Implementation - Public Hearing for Rate Ordinance - Unbundled Rate

Structure

Department Name: DPU Length of Presentation: Apx. 30 Min.

Drop Dead Date: Sponsors: Bob Westervelt, Deputy Utilities
Manager - Finance/Admin

Agenda Date: 06/20/2018

10443-18 Briefing/Report (Dept,BCC) - Action 06 Consent
Requested
Approval of Task Order No. 2 Under Services Agreement No. AGR17-37 with Stantec
Consulting Services, Inc. in the amount of $[amount], plus Applicable Gross Receipts Tax,
for the Purpose of Year 2 Services for the Geographic Information System and Asset
Management Upgrade
Department Name: DPU Length of Presentation: N/A
Drop Dead Date: Sponsors: Jack Richardson, Deputy Utilities
Manager - GWS Services
8729-16 Briefing/Report (Dept,BCC) - Action 07Business
Requested
FER Implementation - Approval of Recommendation to Continue or Discontinue Los Alamos
County's Participation in the San Juan Generating Station Post 2022.
Department Name: DPU Length of Presentation: Apx. 30 Min.
Drop Dead Date: Sponsors: Steve Cummins, Deputy Utilities
Manager - Electric Production
County of Los Alamos Page 2 Printed on 3/14/2018
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LOS ALAMOS March 21, 2018
Agenda No.: 6.A
Index (Council Goals): BCC - N/A
Presenters: Board of Public Utilities
Legislative File: 10580-18
Title

Approval of Board of Public Utilities Meeting Minutes

Recommended Action

I move that the Board of Public Utilities approve the meeting minutes of February 21st,
2018 as presented.

Body

REQUESTED REVISIONS TO THE DRAFT MINUTES

Draft minutes are sent to members after each meeting for their review. Members may then send
changes to be incorporated prior to final approval of the minutes at the next regular meeting.

The following changes were incorporated into the minutes presented for approval:

1. Kathleen Taylor - Item 7.A., "Mr. Glasco will try to get a copy of these slides for Ms—Tayler the
Board."

2. Timothy Glasco - Item 7.C., "...and the each Deputy Utility Manager gave a briefing on
initiatives..."

Attachments
A - Draft BPU Regular Session Minutes - February 21st, 2018

County of Los Alamos Printed on 3/15/2018



DRAFT - These minutes have not yet been approved by the Board of Public Utilities.

1000 Central Avenue

County of Los Alamos Los Alamas. M. a7a4d
Minutes
Board of Public Utilities

LOS ALAMOS

Jeff Johnson, Chair; Carrie Walker, Vice-chair; Paul Frederickson, Stephen McLin and
Kathleen Taylor, Members
Tim Glasco, Ex Officio Member
Harry Burgess, Ex Officio Member
Christine Chandler, Council Liaison

Wednesday, February 21, 2018 5:30 PM 1000 Central Avenue
Council Chambers

REGULAR SESSION

1. CALL TO ORDER

The regular meeting of the Incorporated County of Los Alamos Board of Public Utilities

was held on Wednesday, February 21, 2018 at 5:30 p.m. at 1000 Central Ave., Council

Chambers. In the absence of the Board Chair, Vice-chair Carrie Walker called the

meeting to order at 5:30 p.m.

Present 4- Vice-chair Walker, Board Member Frederickson, Board Member
McLin and Board Member Taylor

Absent 1- Board Member Johnson

2. PUBLIC COMMENT
Ms. Walker opened the floor for public comment on items on the Consent Agenda and for
those not otherwise included on the agenda. There were no comments.

3. APPROVAL OF AGENDA

Kkkkkkkk

Mr. McLin moved to accept the agenda as modified by removing item 6.D. until it
is presented, probably next month. The motion passed by the following vote:

Kkkkkkkk

Yes: 4- Vice-chair Walker, Board Member Frederickson, Board Member
McLin and Board Member Taylor

Absent: 1- Board Member Johnson

4. BOARD BUSINESS

4.A. Chair's Report
Aside from item 4.A.1., Ms. Walker had nothing to report.

4A1  10372-18 Reminder for Upcoming Boards & Commissions Luncheon

Presenters: Board of Public Utilities

The month prior to a Boards & Commissions luncheon, the attendee schedule will be

County of Los Alamos Page 1
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Board of Public Utilities

Minutes February 21, 2018

included in the agenda packet as a reminder during the Chair's report. Mr. Frederickson
was reminded that he is scheduled to attend the March luncheon.

4.B. Board Member Reports

Board members had nothing to report.

4.C. Utilities Manager's Report

Mr. Glasco provided a written report, which is included in the minutes as an attachment.

4.D. County Manager's Report

Mr. Burgess reported on the following items:

1) On March 1st, there is going to be a Forest Service scoping meeting with respect to
the environmental analysis for the water line on Camp May Road. It is the first step in
their process for considering this project from an environmental standpoint. They will be
looking for input from the public on issues of concern. It begins at 6:00 p.m. at UNM-LA
in Bldg. #2, which is typically where they have their large gatherings in the conference
room there.

4.E. Council Liaison's Report

Ms. Christine Chandler had nothing to report.

4.F. Environmental Sustainability Board Liaison's Report

Ms. Susan Barns was not present. No report was given.

4.G. General Board Business

4.G1 1031518

Review of Department of Public Utilities Quarterly Report

Presenters: Tim Glasco

Utilities Manager Mr. Timothy Glasco presented this item. The following is the substance
of the item being considered.

The Board requested that the quarterly report be presented each quarter, with salient
features explained.

The Board discussed this item and requested clarification where necessary.

4. H. Approval of Board Expenses

dkkkkkkk

Ms. Taylor moved that the Board approve any expenses for the trip to Oregon [on
March 8th] to visit the Carbon Free Power Project Facilities. The motion passed
by the following vote:

dkkkkkkk

Yes: 4- Vice-chair Walker, Board Member Frederickson, Board Member
McLin and Board Member Taylor

Absent: 1- Board Member Johnson

County of Los Alamos

Page 2

45


http://losalamos.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=11615

DRAFT - These minutes have not yet been approved by the Board of Public Utilities.

Board of Public Utilities Minutes February 21, 2018
4.1. Preview of Upcoming Agenda Items
411 10435-18 Tickler File for the Next 3 Months
Presenters: Board of Public Utilities

No new items were added to those already listed in the tickler provided in the agenda

packet.

5. PUBLIC HEARING(S)

There were no public hearings scheduled for this meeting.

6. CONSENT AGENDA
Mr. McLin moved that the Board of Public Utilities accept the items on the
Consent Agenda as presented, with the exception noted earlier that item 6.D. has
been pulled. The motion passed by the following vote:

Yes: 4- Vice-chair Walker, Board Member Frederickson, Board Member
McLin and Board Member Taylor
Absent: 1- Board Member Johnson

6.A 10433-18 Approval of Board of Public Utilities Meeting Minutes
Presenters: Board of Public Utilities
I move that the Board of Public Utilities approve the meeting minutes of January
17th, 2018 as presented.

6.B 10340-18 Approval of the Transfer of Profit from Electric and Gas Funds to the
General Fund for Operations During Fiscal Year 2017.

Presenters: Bob Westervelt

I move that the Board of Public Utilities approve the transfer of revenues from the
electric and gas funds to the general fund for electric and gas operations during
fiscal year 2017 in accordance with Incorporated County of Los Alamos
Resolution 97-07 and forward to the County Council for their approval.

6.C 10393-18 Award of Bid No. IFB18-22 for the Purpose of Otowi Well #2 Transmission
Line Improvements with General Hydronics Utilities, Inc. in the Amount of
$181,775.88, plus Applicable Gross Receipts Tax
Presenters: James Alarid
I move that the Board of Public Utilities approve the Award of Bid No. 18-22 for
the Purpose of the Otowi Well #2 Transmission Line Improvements with General
Hydronics Utilities, Inc. in the Amount of $181,775.88 and a contingency in the
amount of $25,000.00, for a total of $206,775.88, plus Applicable Gross Receipts
Tax and forward to Council for approval.

ITEM 6.D. WAS PULLED FROM THE AGENDA.
County of Los Alamos Page 3
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6.D 10299-18

7.  BUSINESS

7.A 10402-18

Approval to Establish San Juan Generating Station Decommissioning
Agreement Trust Fund

Presenters: Bob Westervelt

Board of Public Utilities Discussion on the Carbon Free Power Project

Presenters: Steve Cummins

Deputy Utility Manager of Power Supply Mr. Steve Cummins presented this item. The
following is the substance of the item being considered.

Los Alamos County became a member of the Utah Associated Municipal Power Systems
(UAMPS) and specifically a participant in the Resource Project on April 16, 2014. DPU
staff has been following the development of the Carbon Free Power Project (CFPP), which
is a projected 600MW small modular reactor (SMR) facility. As it is being designed, the
facility would house up to twelve NuScale nuclear power modules, each capable of
generating up to fifty megawatts of electric power for a total plant capacity of 600MW.
The CFPP is under consideration by LAC as a potential replacement base load power
resource after retirement of the County’s coal generation assets as early as 2022 and as
a step towards meeting the goal of being a carbon neutral electric utility by 2040. On
January 25th DPU and UAMPS staff presented the latest information on the CFPP to gain
a clear understanding of public, Board and County Council concerns with continuing
participation. On January 26, DPU staff initiated an Open Forum on the County website
giving customers another opportunity to express their opinions on the CFPP. This item
was added to the agenda so that Board members could have an open discussion about
the concerns raised at the January 25th public meeting, which was then followed by a
joint Board and County Council meeting. Prior to making a decision, which is currently
scheduled for the March 21, 2018 regular meeting, having further discussion about the
CFPP will help the Board gain a better understanding of the cost exposure and risks of
participating.

The Board discussed this item and requested clarification where necessary.

Ms. Walker opened the floor for public comments. Members of the public gave the
following summarized comments:

1) Mr. Ed Birnbaum, 926 Circle Drive - Mr. Birnbaum had sent questions to Mr. Glasco,
which were then forwarded to NuScale. He received answers to all but one of his
questions. The question was, "What happens to the $65 guarantee if they don't sell
enough nuclear reactors to make it feasible?" It seems to Mr. Birnbaum that it is a huge
risk that they will not sell enough of the reactors to make it profitable. If they dont, who
pays and absorbs the risk? We should know the answer to that question before moving
forward.

The following actions were identified for follow-up:
1) The slides from the January 25th public meeting will be sent to the Board Members.
2) At the August 2017 UAMPS annual meeting, NuScale presented a comparison of the

recently failed V.C. Summer AP1000 large nuclear power plant construction project in
South Carolina. In their presentation, they noted the main reasons for the Summer plant

County of Los Alamos
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7.B 10339-18

7.C 10314-18

failure and detailed how they are different and/or things that happened there that do not
apply to the CFPP. Mr. Glasco will try to get a copy of these slides for the Board.

Discussion About Advanced Metering Infrastructure (AMI)

Presenters: Bob Westervelt

Deputy Utility Manager of Finance and Administration Mr. Bob Westervelt presented this
item. The following is the substance of the item being considered.

Mr. Westervelt gave a brief background on the history and status of the AMI project, but
the discussion this evening was intended to provide the Board with additional information
on the business case for the project and the project benefits and objectives, which are
summarized in the staff report. An RFP was issued in late 2016 for system wide
deployment of AMI. Staff is expecting to bring a contract to the Board for approval within
the next several months.

The Board discussed this item and requested clarification where necessary.

Ms. Walker called for a recess at 8:00 p.m. The meeting reconvened at 8:10 p.m.

Department of Public Utilities FY2019 & FY2020 Budget Presentation

Presenters: Bob Westervelt

Deputy Utility Manager of Finance and Engineering Mr. Bob Westervelt presented this
item. The following is the substance of the item being considered.

Staff presented the proposed budget for FY2019 & FY2020. Mr. Westervelt presented an
overall budget summary for the department and each division, and each Deputy Utility
Manager gave a briefing on initiatives, cost savings measures implemented, and resource
commitments for his own division. Overall the FY19 expenditure budget as presented is a
reduction of 10% from the fiscal year 2018 budget, attributable primarily to low cost of
power in the electric fund, low cost of gas in the gas fund, and completion or delay of
certain projects that are not being re-budgeted. FY2020’s projected expenditure budget
represents a 4% increase over 2018, and a 15% increase over the proposed FY19 budget,
due primarily to planned construction of the White Rock Wastewater Treatment Facility in
that year. The budget presented is a preliminary draft, some inputs are still being
finalized and some numbers are likely to change between this presentation and the final
presentation given to the Board for approval in March.

The Board discussed this item and requested clarification where necessary.

8. STATUS REPORTS

8.A 10434-18

Status Reports

Presenters: Board of Public Utilities

The following informational status reports were provided to the Board in the agenda
packet:

1) Electric Reliability Update
2) Accounts Receivables Report
3) Safety Report (Including the 2017 OSHA Incident Report)

County of Los Alamos
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9. PUBLIC COMMENT

Ms. Walker opened the floor for public comment on any items. Members of the public
gave the following summarized comments:

1) Mr. McLin - Mr. McLin noted the recent passing of Reverend Billy Graham and urged
others to keep his family and loved ones in their thoughts and prayers.

10. ADJOURNMENT

The meeting adjourned at 10:16 p.m.

APPROVAL

Board of Public Utilities Chair Name

Board of Public Utilities Chair Signature

Date Approved by the Board

County of Los Alamos Page 6
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MANAGER’S REPORT
February 21, 2018

1. There have been numerous break-ins recently at the Pajarito Cliffs site resulting in the
theft of equipment from the DPU. This past week, the LAPD had a stake-out and
intercepted the thieves in the act of breaking in. Shots were fired very near where our
Standby crew were sleeping, although building 5 was not hit. The thieves escaped, but
LAPD is hopeful of catching them soon.

2. At the monthly meeting of the Project Management Committee for the Carbon Free
Power Project a resolution was adopted setting a hold point at the $6 million spend
level. To proceed past that point the project must achieve full subscription and/or
further DOE cost sharing or it provides an exit point for participants.

3. Over the past month we have received resignations from customer service
representative Marty Leal, SCADA Technician Rico Caballero and Environmental
Compliance Specialist Katelyn Mahoney. All three are taking jobs at LANL.

4. Voith, the original equipment provider for the El Vado hydroelectric plant was on site
this week to inspect the oil leak and apparent scoring of the interior of the turbine
housing. Their opinion is that the oil leak appears to be a leaking O-ring that can be
repaired in place without having to remove the entire turbine. After inspection of the
suspected O-ring, a further determination will be made.

5. In preparation for the vote on participation in the next phase of the CFPP by the Board
on March 21%, we would like to offer one-on-one meetings with Board and Council
members to answer any remaining questions before members are asked to vote.

6. Our Safety Employee of the Quarter is Gary Trujillo, water production system electrician.
Gary works on the water production equipment, wastewater treatment plant
equipment and also sewer lift stations. He must be versed in current as low at 24V DC
up to 4160V AC power, including a substantial amount of 3-phase 480V systems that are
considered the most dangerous current to work with. He models close attention to
safety and job planning.
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LOS ALAMOS March 21, 2018
Agenda No.: 6.B
Index (Council Goals): BCC - N/A
Presenters: Bob Westervelt, Deputy Utilities Manager - Finance/Admin
Legislative File: 10299-18
Title

Approval of AGR18-41 for the San Juan Generating Station Decomissioning Trust Agreement.
Recommended Action

I move that the Board of Public Utilities approve AGR18-41 with Bank of Albuquerque

for establishment of a Trust for the purpose of fulfilling the County’'s funding obligation
under the San Juan Generating Station Decomissioning Trust Funds Agreement, and
forward to Council for approval.

Staff Recommendation

The Utilities Manager recommends that the Board of Public Utilities approve the motion as
presented.

Body

Los Alamos County is a participant in the San Juan Generating Station near Farmington New
Mexico. Ownership and participation in the San Juan plant was revised and restructured through
The San Juan Project Restructuring Agreement among the San Juan Project participants dated
July 31, 2015, and the Exit Date Amendment Amending and Restating the Amended and
Restated San Juan Project Participation Agreement among the San Juan Project participants,
also dated July 31, 2015. The Participants' rights and obligations with respect to Plant
Decomissioning Costs are governed by the San Juan Decomissioning and Trust Funds
Agreement among the San Juan Project Participants, also dated July 31, 2015. “Closing” on
these restructuring agreements became effective on or about December 31, 2017. The
Decomissioning Agreement requires that within 90 days of closing on the restructuring
agreements an Irrevocable Trust Fund be established by each Project Participant to satisfy that
participant’s share of decommissioning costs, as defined by the Decomissioning Agreement.
The Plant Decomissioning Agreement requires that this trust fund be established, funded, and
maintained until completion of the decomissioning work, as determined by the Plant
Decomissioning Oversight Committee, on which each Project Participant has representation.
Because of the uncertain end date of decomissioning activities, it cannot be known how long the
trust will be required, and thus what the total obligation under this agreement will be. The fee
proposed is a $500 setup fee, and an annual fee of $2,500 per year, which will be required for
the duration of the decomissioning activities. The Trustee recommended was competitively
selected through issuance of a formal RFP (request for proposals). Two proposals were
received and the recommended offeror was the unanimous recommendation of the evaluation
committee.

Alternatives
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Establishment of this trust is an obligation already accepted via the restructuring agreements,
including the San Juan Decomissioning and Trust Funds Agreement among the San Juan
Project Participants, dated July 31, 2015. Should this motion not pass the County would stand in
default on the Decomissioning and Trust Funds Agreement until the required trust fund is
established.

Fiscal and Staff Impact

We have been accruing funds for Plant Decomissioning for several years and will use these
moneys to fund the Trust Account, so the fiscal impact is limited to the setup fee and annual fee
discussed above. The funding of the Trust will involve a transfer of funds from one restricted
account to another on the fund statement of the Electric Production Utility’s sub-fund.
Attachments

A - AGR18-41 Bank of Albuquerque Trust Agreement Final

B - AGR18-41 Exhibit 1 - San Juan Decomissioning and Trust Funds Agreement among the San
Juan Project Participants, dated July 31, 2015

C - AGR18-41 Exhibit 2 - Price Schedule
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AGR18-41
SAN JUAN GENERATING STATION
DECOMMISSIONING TRUST AGREEMENT

This San Juan Generating Station Decommissioning Trust Agreement
(“Decommissioning Trust Agreement”) is entered into as of April 4, 2018, by and between
the INCORPORATED COUNTY OF LOS ALAMOS, a body politic and corporate
(“County™) in its capacity as a participant in the San Juan Project, and BOKF, N.A. dba
Bank of Albuquerque, as Trustee (in its capacity as Trustee hereunder, the “Trustee”),
upon the terms and conditions set forth in this Decommissioning Trust Agreement. The
County and the Trustee are collectively referred to as the “Parties” or individually as a
“Party”.

RECITALS

WHEREAS, the San Juan Project is a coal-fired electric generation plant located in
San Juan County, near Farmington, New Mexico, also known as the San Juan Generating
Station (“SJGS”, “San Juan Project”, or “Project”).

WHEREAS, Public Service Company of New Mexico (“PNM?”), Tucson Electric
Power Company (“TEP”), the City of Farmington, New Mexico (“Farmington”), M-S-R
Public Power Agency (“M-S-R”), the Incorporated County of Los Alamos, New Mexico
(“Los Alamos”), Southern California Public Power Authority (“SCPPA”), City of
Anaheim (“Anaheim”), Utah Associated Municipal Power Systems (“UAMPS”) and Tri-
State Generation and Transmission Association, Inc. (“Tri-State”) (collectively, the
“Decommissioning Parties”) have entered into the San Juan Decommissioning and Trust
Funds Agreement dated July 31, 2015 (“July 2015 Agreement”), to establish a
methodology for planning and approving SJIGS Decommissioning Work and funding and
allocating the cost of Decommissioning Work as defined in the July 2015 Agreement.

WHEREAS, PNMR Development and Management Corporation (“PNMR-D”)
was also a party to the July 2015 Agreement, but PNMR-D has assigned its interests and
delegated its obligations under the July 2015 Agreement to PNM.

WHEREAS, this Decommissioning Trust Agreement is being entered into pursuant
to the July 2015 Agreement.

AGREEMENT

NOW, THEREFORE, for valuable consideration, the receipt of which is
acknowledged, the County and the Trustee agree that the County is establishing a
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spendthrift trust by these terms of trust, and herewith transferring funds to the Trustee,

pursuant to the terms of this Decommissioning Trust Agreement, to be held in trust (such
trust being referred to herein as the “Decommissioning Trust”) under the terms of this
Decommissioning Trust Agreement for the benefit of the Beneficiaries as identified in
Section 2.1 below and as required by the July 2015 Agreement attached and incorporated
herein as Exhibit 1. Furthermore, the Trustee agrees to take all actions related to the trust
assets pursuant to the terms of this Decommissioning Trust Agreement or as may be
amended.

ARTICLE 1
NAME OF TRUST AND PURPOSE
11 Name. This San Juan Generating Station Decommissioning Trust
Agreement may be referred to as the “Decommissioning Trust Agreement” by and between
the County and Trustee.

1.2 Purpose. The purpose of this Decommissioning Trust Agreement is for the
County to provide funding for the payment of Decommissioning Costs for the San Juan
Project in accordance with the County’s obligations as set out in the July 2015 Agreement.

ARTICLE 2
TRUST BENEFICIARIES

2.1 Identification of Beneficiaries. The beneficiaries of this Decommissioning
Trust (“Beneficiaries”) are: (i) the County, as the settlor; (ii) each of the other
Decommissioning Parties; and (iii) the Decommissioning Agent as provided for in the July
2015 Agreement. At the time of the establishment of the County’s Trust, the County will
notify and provide to the Trustee the names and contact information of all of the
Decommissioning Parties and the Decommissioning Agent.

2.2 Settlor’s Relinquishment of Beneficial Interest. The County, as settlor of
the Decommissioning Trust, retains no beneficial interest in the funds held in trust except
to utilize funds in the Decommissioning Trust as set forth in Section 4 and to receive a
return of any funds that may remain in the Decommissioning Trust after the purposes of
the Decommissioning Trust have been accomplished and the Decommissioning Trust has
been terminated.

ARTICLE 3
DECOMMISSIONING TRUST FUND
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3.1 Decommissioning Trust Fund. The County hereby establishes and is

funding herewith the Decommissioning Trust Fund in accordance with the July 2015
Agreement. Prior to termination, funds may be disbursed from the Decommissioning Trust
Fund for the following and no other purposes: (a) to pay the costs and fees associated with
the maintenance of the Decommissioning Trust Account, including the fees and expenses
of the Trustee attached and incorporated by reference as Exhibit 2; and (b) to pay the
County’s Decommissioning Share (as defined in Section 5.3 and Exhibit A of the July 2015
Agreement) of Decommissioning Costs pursuant to invoices rendered to the County by the
Decommissioning Agent (as that term is defined in the July 2015 Agreement) and approved
for payment by the County. The Trustee will pay funds out of the County’s
Decommissioning Trust Fund in accordance with the following procedures.

3.1.1. The Decommissioning Agent will bill the County, in writing, for
Decommissioning Costs at least ten (10) Business Days prior to the date that payment is
due. The term “Business Day” means any day of the year, excluding Saturday, Sunday
and any other day on which the Trustee is closed for business. The County will promptly
review the Decommissioning Agent’s invoice and, upon the County’s review and written
approval of such invoice, the County will direct the Trustee to pay such invoice by making
payment out of the assets of the Decommissioning Trust, in immediately available funds.
Upon the making of such payment to the Decommissioning Agent, the Trustee will provide
notice of such payment to the County.

3.1.2. The County will provide the Trustee with appropriate wiring (or Automated
Clearing House) instructions for the making of payments in immediately available funds
to the Decommissioning Agent. The County will notify the Trustee of the identity of the
Decommissioning Agent and of any changes in the Decommissioning Agent. Subject to
and in accordance with the terms and conditions hereof, the Trustee agrees that it will
receive, hold in trust, invest, reinvest, and release, disburse or distribute the funds in the
Decommissioning Trust Account (“Decommissioning Trust Fund”).

3.1.3. All interest and other earnings on the Decommissioning Trust Fund will
become a part of the Decommissioning Trust Account and the Decommissioning Trust
Fund for all purposes, and all losses resulting from the investment or reinvestment thereof
from time to time, and all amounts charged thereto to compensate or reimburse the Trustee
for amounts owing to it hereunder from time to time, will be set off against the
Decommissioning Trust Fund, from the time of such loss or charge, and thereafter no
longer will constitute part of the Decommissioning Trust Fund.

3.2 Funding Provisions. The County will fund the Decommissioning Trust
Account according to the terms set forth in the July 2015 Agreement. The Trustee will
have no obligation to take any action whatsoever in connection with the County’s funding
of the Decommissioning Trust, or to enforce any obligations that the County has, or may
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have, under the July 2015 Agreement with respect to the funding and replenishment of the

Decommissioning Trust.

3.3 Notice to Trustee. The Trustee will be entitled to receive and may
conclusively rely upon a written notice from the County of funding requirements pursuant
to this Decommissioning Trust Agreement. Any notice described in this Section 3.3 will
be delivered to the Trustee as provided in Section 11.12.

ARTICLE 4
IRREVOCABILITY; MODIFICATIONS

4.1 Modifications. The Decommissioning Trust created pursuant to this
Decommissioning Trust Agreement is irrevocable and may not be modified by the County
in a manner that (i) is inconsistent with the July 2015 Agreement; or (ii) will adversely
affect the ability of any Beneficiary to perform its obligations under the July 2015
Agreement. It will be a condition to any modification of this Decommissioning Trust
Agreement that the County certifies to the Trustee that such modification is not inconsistent
with the July 2015 Agreement and will not adversely affect the ability of any Beneficiary
to perform its obligations under the July 2015 Agreement. In no circumstance will this
Decommissioning Trust Agreement be modified in a way that impacts the Trustee’s rights
or duties, without the Trustee’s prior written consent.

ARTICLE S
TRUSTEE’S DUTIES

5.1  Good Faith Duties of Administration. The Trustee must exercise reasonable
care, skill and caution in the administration of the Decommissioning Trust and must
administer the Decommissioning Trust in good faith, in accordance with the terms of this
Decommissioning Trust Agreement and the July 2015 Agreement. The Trustee shall
administer the trust in good faith, in accordance with its terms and purposes and the
interests of the beneficiaries and in accordance with the Uniform Trust Act.

5.2  No Conflicts of Interest. The Decommissioning Trust will be administered
solely in the interests of the Beneficiaries. The Trustee will not permit to exist a conflict
of interest between its duties under this Decommissioning Trust Agreement and its
personal interests and must keep the Decommissioning Trust property separate from the
Trustee’s own property.

ARTICLE 6
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TRUSTEE’S POWERS

6.1 Limited Powers. The Trustee will be vested with the following specific
powers and discretion in addition to any other powers conferred upon the Trustee by law:

@ Consultation with the County. The Trustee will have the power to
regularly consult and confer with the County on all matters affecting the administration
and investment of the Decommissioning Trust Fund to ensure that the Decommissioning
Trust Funds are used for permitted purposes.

(b) Investment Decisions. The Trustee agrees to invest and reinvest the
Decommissioning Trust Fund only as provided herein. The Parties recognize and agree
that the Trustee will not provide supervision, recommendations or advice relating to either
the investment of the Decommissioning Trust Fund property or the purchase, sale, retention
or other disposition of any permitted investment. Interest and other earnings on
investments will be added to the Decommissioning Trust Account. Any loss or expense
incurred as a result of an investment will be borne by the Decommissioning Trust property
account. The Trustee will have no responsibility or liability for any diminution in value of
any assets held hereunder that may result from any investments or reinvestments made in
accordance with the provisions contained herein. Only upon written instruction of the
County, the Trustee may invest property of the Decommissioning Trust Fund in the
Cavanal Hill Institutional Treasury Fund, or a successor or similar fund offered by the
Trustee (—“Fund”). Where instructed in writing by the County, Trustee may execute
purchases and sales of investments through the facilities of its own trading or capital
markets operations or those of any affiliated entity. The County acknowledges that it has
received, upon its request, and reviewed the Fund’s prospectus and has determined that the
Fund is an appropriate investment for the Decommissioning Trust Funds.

(©) Appointment of Investment Manager(s). The County may appoint
in writing one or more investment managers (the “Investment Managers™) to direct the
investment of all or part of the Decommissioning Trust Fund. The County will also have
the right to remove any such Investment Manager. The appointment of the Investment
Manager(s) will be made in accordance with the July 2015 Agreement. The County will
provide notice of any such appointment to the Trustee which notice will specify the portion
of the Decommissioning Trust Funds to which the Investment Manager has been
authorized to invest, reinvest, or return to the Trust Account Fund. Each Investment
Manager will certify in writing, along with independent written authorization County to
the Trustee that it is qualified to act in the capacity provided under an investment manager
agreement with the County. The Trustee will accept the County’s designation and
appointment of such Investment Manager. The County will also certify the identity of the
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person or persons authorized to give instructions or directions to the Trustee on its behalf,

including specimen signatures, and will undertake to perform the duties imposed on it
under the relevant investment manager agreement. The Trustee may continue to rely upon
all such certifications unless otherwise notified in writing by the County or the Investment
Manager(s), as the case may be. The County may also utilize, as a Decommissioning Trust
Account investment, pooled funds that are SEC-registered mutual funds, bank commingled
funds, insurance company pooled funds or pooled funds of registered investment advisors
whose portfolio is designed to track an equity or fixed income market index. Only upon
the County’s written instructions, the Trustee may procure for the Decommissioning Trust
Account a pooled fund and will take the actions necessary to ensure that the pooled fund’s
value is properly reflected on the account statement.

(d) Direction by Investment Manager(s). The Investment Manager(s)
designated by the County to manage the specified and authorized portion of the
Decommissioning Trust Fund will have only the authority to manage such portion of the
Decommissioning Trust Fund as has been previously authorized in writing by the County.
Each Investment Manager is authorized to only invest in securities specified by the County,
which will be consistent with the guidelines established pursuant to the July 2015
Agreement. The Trustee, upon proper notification from an Investment Manager, will
execute and deliver in accordance with the appropriate trading authorizations. Written
notification of the issuance of each such authorization will be given promptly to the Trustee
and County by the Investment Manager(s), and the Investment Manager(s) will cause the
execution of such order to be confirmed in writing to the Trustee and County by the broker
or dealer. Such notification will be proper authority for the Trustee to pay for portfolio
securities purchased against receipt thereof and to deliver portfolio securities sold against
payment therefor, as the case may be.

(e) Authority of Investment Manager(s). The authority of the
Investment Manager(s) and the terms and conditions of the appointment and retention of
the Investment Manager(s) will be the sole responsibility of the County, consistent with
the July 2015 Agreement, and the Trustee will not be deemed to be a party to or to have
any obligations under any agreement of the County with the Investment Manager(s) except
to ensure that the Investment Manager has and remains the duly appointed agent of the
County. Any duty of supervision or review of the acts, omissions or overall performance
of the Investment Manager(s) will be the exclusive responsibility of the County, and the
Trustee will have no duty to review the actions of or performance by the Investment
Manager(s) or to initiate any report or communication to the County with respect to the
exercise or non-exercise of any power by the Investment Manager(s).




7
()] Trustee Responsibility Regarding Investment Manager(s). The

Trustee will be under no liability of any kind which may result by reason of any action
taken by it in accordance with any direction of the Investment Manager(s). In any event,
the Trustee will be under no liability for any loss of any kind by reason of changes in value
of the investments purchased, sold or retained by the Investment Manager(s), nor for the
risk or diversification of the portfolio, nor for the turnover of the investments, nor for any
other aspect of a portfolio for which an Investment Manager(s) has been appointed.

(0) Purchase or Sale Orders. Orders for the purchase or sale of any
security which are received by the Trustee before the published trade deadline then in effect
will ordinarily be executed that day. Orders for the purchase or sale of any security which
are received by the Trustee after the published trade deadline then in effect will ordinarily
be executed the following Business Day.

(h) Account Statement. Receipt, investment and reinvestment of the
Decommissioning Trust Funds will be confirmed by the Trustee in monthly account
statements sent to the County and, if requested by the County, to any of the other
Beneficiaries. Any discrepancies in any such account statement will be noted by the
County to the Trustee within sixty (60) calendar days after receipt thereof. For purposes of
this Section 6.1(h), each account statement will be deemed to have been received by the
County on the earlier to occur of (i) actual receipt thereof, or (ii) three (3) Business Days
after the deposit thereof in the United States Mail, postage prepaid to the address and
contact noted below.

() Participation in Judicial Proceedings. The Trustee will have the
power to take all steps reasonably necessary to protect, defend and conserve the
Decommissioning Trust Fund in any judicial or administrative proceeding. In the event the
Trustee becomes involved in litigation as a result of this Decommissioning Trust
Agreement, the Trustee will be entitled to retain counsel and the fees and expenses of such
counsel will be payable as provided in Section 9.1.

) Consultation with Legal Counsel. The Trustee may consult with its
counsel or other counsel satisfactory to it concerning any question relating to its duties or
responsibilities hereunder or otherwise in connection herewith and will be paid or
reimbursed the reasonable and documented fees and expenses of such counsel.

(k) Trustee Records and Reports. The Trustee must keep or cause to be
kept and maintained accurate books and records reflecting all income, principal and
expense transactions, which books and records will be open at all reasonable times for
inspection by the County or its duly authorized representatives, upon at least two (2)
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Business Days prior written notice to the Trustee. The Trustee must furnish statements to

the County and the Decommissioning Agent at least as often as annually, or as may be
requested by the County. The Trustee will promptly respond to requests for information
related to the administration of the Decommissioning Trust from the County. When
applicable and required by applicable regulations, the Trustee will issue annual any or all
IRS Forms and documents.

() Scope of Undertaking. The Trustee, as a fiduciary, will be subject
to and must perform all duties in accordance with this Decommissioning Trust Agreement.
The Trustee will perform such duties and only such duties as are specifically set forth in
this Decommissioning Trust Agreement, and no implied covenants, agreements or duties
will be read into this Decommissioning Trust Agreement against the Trustee. The Trustee
will have no duty to perform, cause the performance of, manage, monitor, evaluate or
approve the Decommissioning Work. The Trustee is not a principal, participant, or
beneficiary in any transaction underlying this Decommissioning Trust Agreement and will
have no duty to inquire beyond the terms and provisions of this Decommissioning Trust
Agreement except as specifically provided herein. The Trustee will not be required to
deliver the Decommissioning Trust Fund or any part thereof, or take any action with respect
to any matters that might arise in connection therewith, other than to receive, hold in trust,
invest, reinvest, and release, disburse or distribute the Decommissioning Trust Fund
property as herein provided. The Trustee will not be required to notify or obtain the
consent, approval, authorization or order of any court or governmental body to perform its
obligations under this Decommissioning Trust Agreement, except as expressly provided
herein. Without limiting the specific duties provided herein, it is hereby expressly agreed
and stipulated by the Parties that, unless otherwise provided herein, the Trustee will not be
required to exercise any discretion hereunder and will have no investment or management
responsibility and, accordingly, will have no duty to, or liability for its failure to, provide
investment recommendations or investment advice to the County. It is the intention of the
Parties that the Trustee will not be required to use, advance or risk its own funds or
otherwise incur financial liability in the performance of any of its duties or the exercise of
any of its rights and powers hereunder except that those funds, costs, and expenses related
to the normal management and oversight of the Decommissioning Trust Fund property
shall be reimbursed as provided herein.

(m)  Reliance; Liability. The Trustee may act upon any instruction or
direction, regardless of form, furnished to the Trustee by the designated County official in
writing or any instrument or signature which it believes to be genuine and in conformance
with the terms of this Decommissioning Trust Agreement, may assume the validity and
accuracy of any statement or assertion contained in such a writing or instrument. The
Trustee will not be liable in any manner for the sufficiency or correctness as to form,

61



9
manner and execution, or validity of any instrument deposited with it; neither will it be

required to verify the identity, authority or right of any person executing the same. The
Trustee will only be responsible for receiving, holding in trust, investing, reinvesting, and
releasing, disbursing or distributing the Decommissioning Trust Fund as provided in this
Decommissioning Trust Agreement and July 2015 Agreement; provided, however, that in
no event will the Trustee be liable for any lost profits, lost savings, or other special,
exemplary, consequential, or incidental damages, even if the Trustee has been advised of
the likelihood of such loss or damage and regardless of the form of action; and provided,
further, that the Trustee will have no liability for any loss arising from any cause beyond
its control, including, but not limited to, the following: (a) acts of God, force majeure,
including, without limitation, war (whether or not declared or existing), revolution,
terrorism, insurrection, riot, civil commotion, accident, fire, explosion, stoppage of labor,
strikes or other differences with employees; (b) the act, failure or neglect of the County or
the Beneficiaries; (c) any delay, error, omission or default of any mail, courier, or telecopier
operator; or (d) the acts or edicts of any government or governmental agency or other group
or entity exercising governmental powers. The Trustee is not responsible or liable in any
manner whatsoever for the sufficiency, correctness, genuineness or validity of the subject
matter of this Decommissioning Trust Agreement and any part hereof, for the transaction
or transactions requiring or underlying the execution of this Decommissioning Trust
Agreement or the form or execution hereof, or for the identity or authority of any person
executing this Decommissioning Trust Agreement or any part hereof. The Trustee will not
be liable in connection with the performance or observation of its duties or obligations
hereunder except for failure to exercise reasonable care or in the case of its own willful
misconduct. The Trustee will have no obligation or liability to the County under this
Decommissioning Trust Agreement for the failure or refusal of the County to perform any
covenant or agreement made by the County hereunder or under any other agreement, but
will be responsible solely for the performance of the duties and obligations expressly
imposed upon it as Trustee hereunder.

(n) Right of Interpleader. Should (a) any controversy arise involving
the Parties or any other person, firm or entity with respect to this Decommissioning Trust
Agreement or the Decommissioning Trust Fund, (b) a successor Trustee fails to be
designated as provided in Section 10.1, or (c) the Trustee is in doubt as to what action to
take, then, in each such circumstance, the Trustee will have the right, but not the obligation,
either to (i) withhold delivery of the Decommissioning Trust Fund until the controversy is
resolved, the conflicting demands are withdrawn, or its doubt is resolved, or (ii) institute a
petition for interpleader in any court of competent jurisdiction to determine the rights of
the Parties, of any of the Beneficiaries or of any other person. In the event the Trustee is a
party to any dispute with respect to the County, the Beneficiaries, this Decommissioning
Trust Agreement, or the Decommissioning Trust Funds, the Trustee will have the
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additional right to refer such controversy to binding arbitration as described in Section

6.1(0), if applicable.

(0) Arbitration.  Subject to the Trustee’s right of interpleader as
provided in Section 6.1(n), and the County’s right to seek removal of the Trustee under
Section 10.2, the Parties agree that all controversies which may arise between the County
and the Trustee concerning the construction, performance or breach of this Agreement will
be determined by arbitration.

() The arbitration will be held before a single arbitrator selected
by the Parties, or, in the event that the Parties are unable to agree upon an arbitrator, a
single arbitrator chosen by the American Arbitration Association from a panel of persons
knowledgeable in the subject matter of the arbitration.

(i) Any arbitration will be held in Albuquerque, New Mexico.
The arbitration will be conducted in accordance with the commercial arbitration rules of
the American Arbitration Association. The arbitration will be held and a final decision
reached within thirty (30) days after the appointment of the arbitrator or such longer period
as the Parties may agree. The arbitrator will file a certificate of ruling with the Parties
immediately after a decision is reached. The decision of the arbitrator will be final and
conclusive on the Parties, and there will be no relief or appeal therefrom, except for grounds
set out in the Uniform Arbitration Act, NMSA 1978, 88 44-4A-1 through 44-4A-32 or as
may be provided in the Uniform Trust Code, NMSA 1978, 88 46A-1-101 through 46A-11-
1105 as may be amended from time to time, as may be provided by law. A decision of the
arbitrator may be enforced by the prevailing Party in a court of competent jurisdiction. All
other issues in connection with such arbitration will be determined in accordance with the
rules of the American Arbitration Association.

(i)  The Parties agree that an action to compel arbitration
pursuant to this Agreement will be brought in any court of competent jurisdiction in the
State of New Mexico. Application may also be made to such court for confirmation of any
decision or award of the arbitrator, which may be necessary to effectuate such decisions or
awards. The Parties hereby consent to the jurisdiction of the arbitrator and of such court
and waive any objection to the jurisdiction and venue of such arbitrator or court.

(iv)  Each party shall be responsible for their own costs and fees
related to arbitration.

(p) Indemnification. The Trustee will have no obligation to take any
legal action in connection with this Decommissioning Trust Agreement or towards its
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enforcement, or to appear in, prosecute or defend any action or legal proceeding that would

or might involve it in any cost, expense, loss or liability unless indemnity, as provided in
this Section 6.1(p) and as may be allowed under State law, will be furnished; provided, that
the Trustee may rely on the protections of this Section 6.1(p) without a requirement for
further action by the County.

To the extent permitted by applicable law, the County agrees to
indemnify the Trustee and its officers, directors, employees and agents (the “Indemnified
Parties” and each an “Indemnified Party”) and save and hold the Indemnified Parties
harmless from and against any and all Claims (as hereinafter defined) and Losses (as
hereinafter defined) which may be incurred by an Indemnified Party a result of Claims
asserted against such Indemnified Party as a result of or in connection with such
Indemnified Party’s capacity as such under or in connection with this Decommissioning
Trust Agreement by any person or entity. For the purposes hereof, the term “Claims” will
mean all claims, lawsuits, arbitrations, mediations, causes of action or other legal actions
and proceedings of whatever nature brought against (whether by way of direct action,
counterclaim, cross action or impleader) an Indemnified Party, even if groundless, false or
fraudulent, so long as the claim, lawsuit, arbitration, mediation, cause of action or other
legal action or proceeding is alleged or determined, directly or indirectly, to arise out of,
result from, relate to or be based upon, in whole or in part: (a) the acts or omissions of the
County, the Beneficiaries or an Investment Manager, (b) the appointment of the Trustee as
Trustee under this Decommissioning Trust Agreement, or (c) the exercise by the Trustee
of its powers and discharge of its duties under and in accordance with this
Decommissioning Trust Agreement; and the term “Losses” will mean losses, costs,
damages, expenses, judgments and liabilities of whatever nature (including, but not limited
to, attorneys’, accountants’ and other professionals’ fees, litigation, arbitration, mediation
and court costs and expenses and amounts paid in settlement), directly or indirectly
resulting from, arising out of or relating to one or more Claims. Upon the written request
of an Indemnified Party, and to the extent permitted by law, the County agrees to assume
the investigation and defense of any Claim, including the employment of counsel
acceptable to such Indemnified Party and the payment of all expenses related thereto and,
notwithstanding any such assumption, such Indemnified Party will have the right, and the
County agrees to pay the cost and expense, to employ separate counsel with respect to any
such Claim and participate in the investigation and defense thereof in the event that such
Indemnified Party will have been advised by counsel that there may be one or more legal
defenses available to such Indemnified Party that are different from or in addition to those
available to the County. The County hereby agrees that the indemnification and protections
afforded the Indemnified Parties in this Section 6.1(p) will survive the resignation or
removal of the Trustee and the termination of this Decommissioning Trust Agreement.
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(@) Registration of Securities. The Trustee will have the power to hold

any stocks, bonds, securities, and/or other property in the name of a nominee, in a street
name, or by other title-holding device.

ARTICLE 7
TERMINATION OF THE TRUST AND OF THE
DECOMMISSIONING TRUST AGREEMENT

7.1  Termination of Decommissioning Trust and of this Decommissioning Trust
Agreement. The Decommissioning Trust and this Decommissioning Trust Agreement will
terminate no earlier than twenty-four (24) months after the Decommissioning Committee
(established in the July 2015 Agreement) determines that the “Decommissioning Work” is
complete; provided, however, that in the event all fees, expenses, costs and other amounts
required to be paid to the Trustee hereunder are not fully and finally paid prior to
termination, the provisions of Section 9.1 will survive the termination hereof, and provided
further, that the provisions of Section 6.1(n) and Section 6.1(p) (if applicable) will, in any
event, survive the termination hereof. Notice of termination of the Decommissioning Trust
and of this Decommissioning Trust Fund and Agreement must be provided to the Trustee
in the following manner: the Decommissioning Agent, at the direction of the
Decommissioning Committee, must give written notice to the County and to each of the
other Decommissioning Parties that the Decommissioning Work was completed, and the
County must, in turn, give written notice to the Trustee of the satisfaction of the County’s
obligations under the July 2015 Agreement.

7.2 Distribution of Assets. Until satisfaction of The County’s obligations under
the July 2015 Agreement, the County will have no right of return of any of the
Decommissioning Trust Fund. Upon the termination of this Decommissioning Trust
Agreement, the Trustee must distribute any remaining assets in the Decommissioning Trust
Account to the County.

ARTICLE 8
APPOINTMENT OF TRUSTEE

8.1  Power of Appointment. The County has the power to appoint the initial and
successive Trustee as provided herein.

8.2  Appointed Trustees. The County hereby appoints BOKF, N.A. dba Bank
of Albuquerque to serve as the Trustee, and appoints BOKF, N.A. dba Bank of
Albuquerque t hereby accepts such appointment, for the purposes and subject to the terms
and conditions set forth in this Decommissioning Trust Agreement.
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8.3  Successor Trustee. If for any reason or at any time the Trustee, or its
successor, is unwilling or unable to act, resigns, or is removed pursuant to Article 10, then
a successor will be appointed by the County.

8.4  Bond. No bond is required of the Trustee or of any successor Trustee or, if
a bond is required by law, no surety on such bond is required. If, however, a court requires
a bond, the premium of any surety will be payable out of the Decommissioning Trust Fund.

ARTICLE 9
COMPENSATION OF TRUSTEE

9.1 Compensation and Reimbursement of Expenses.

@) The Trustee will charge for its trust services hereunder in
accordance with the Trustee’s fee schedule attached hereto as Exhibit 2, as in effect and
as may be amended from time to time (the “Trustee Fee”) and the Trustee will be
reimbursed for all expenses incurred by the Trustee in connection with the performance of
its duties and enforcement of its rights hereunder and otherwise in connection with the
preparation, operation, administration and enforcement of this Decommissioning Trust
Agreement, including, without limitation, attorneys’ fees, brokerage costs and related
expenses incurred by the Trustee (“Trust Expenses”). The County will be liable to the
Trustee for the payment of the Trustee Fee and Trust Expenses; provided, however, the
Trustee may, in its discretion, charge the Trustee Fee and Trust Expenses to the
Decommissioning Trust Fund.

(b) All amounts payable to the Trustee or any Indemnified Party pursuant
to this Decommissioning Trust Agreement, including, without limitation, any such
amounts payable to the Trustee or any Indemnified Party pursuant to Sections 6.1(j) and
6.1(p), may be deducted by the Trustee from the Decommissioning Trust Fund, with all
such deductions being made first from interest and other returns earned on the
Decommissioning Trust Fund, and to the extent such interest and other returns earned with
respect to the Decommissioning Trust Fund are insufficient to pay such amounts, from the
principal of the Decommissioning Trust Fund. If such deductions are insufficient to pay
all amounts owed to the Trustee, the County will be liable for the excess amount.

(c) The Trustee will notify the County of all deductions made under this
Section 9.1 by reflecting such deductions in monthly account statements, as provided in
Section 6.1(h).
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(d) The Trustee will notify the County in writing and in advance of any

material change in the method or rate of the Trustee’s compensation.

ARTICLE 10
RESIGNATION OR REMOVAL OF TRUSTEE

10.1 Resignation of Trustee. In the event that any Trustee desires to resign, such
Trustee will have the right to resign at any time by giving sixty (60) days prior written
notice to the County; provided, however, that no such resignation by a Trustee will become
effective until the date on which a written acceptance by a successor Trustee is delivered
to the resigning Trustee and the Trustees receive approval of such transfer of
responsibilities under this agreement.

10.2 Removal of Trustee. The County may request that the Trustee resign at any
time by giving thirty (30) days’ written notice to the Trustee, and the Trustee will resign.
The County may petition any court having jurisdiction in the premises for removal of the
Trustee for failure to resign when requested to do so, to administer this Decommissioning
Trust Agreement expeditiously for the purposes stated in this Decommissioning Trust
Agreement, for a breach of trust or for other failure to perform the general duties of the
Trustee in accordance with the standards of care and performance as set forth herein;
provided, however, that the removal of the Trustee will not become effective until the date
on which a written acceptance by a properly qualified successor Trustee is delivered to the
removed Trustee or said court.

ARTICLE 11
MISCELLANEOUS PROVISIONS

11.1 The Trustee. Whenever in this Decommissioning Trust Agreement
reference is made to the “Trustee”, such reference will be deemed to include not only the
initial Trustee, but also any and all successor Trustees at any time qualified and acting
hereunder, and all rights and powers given in this Decommissioning Trust Agreement to
the Trustee will be vested in such successor Trustees. Any banking association or
corporation into which the Trustee may be merged, converted or with which the Trustee
may be consolidated, or any corporation resulting from any merger, conversion or
consolidation to which the Trustee will be a party, or any banking association or
corporation to which all or substantially all of the business of the Trustee will be sold or
otherwise transferred, will succeed to all the Trustee’s rights, obligations and immunities
hereunder without the execution or filing of any instrument or any further act, deed or
conveyance on the part of the Parties, anything herein to the contrary notwithstanding.
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11.2  Spendthrift Clause. The interests of the Beneficiaries are held subject to a

spendthrift trust. No interest in the Decommissioning Trust Fund established pursuant to
this Decommissioning Trust Agreement will be transferable or assignable, voluntarily or
involuntarily, or be subject to the claims of the County or its creditors other than as
provided in the July 2015 Agreement.

11.3 Tax Matters. The County must provide the Trustee with its taxpayer
identification number documented by an appropriate Form W8 or W9 (or other appropriate
identification information for tax purposes) upon execution of this Decommissioning Trust
Agreement. Failure to provide such form may prevent or delay disbursements from the
Decommissioning Trust Fund and may also result in the assessment of a penalty and the
requirement that the Trustee withhold tax on any interest or other income earned on the
Decommissioning Trust Fund. The Parties agree that, for all tax purposes, all interest or
other income, gain, or loss from investment of the Decommissioning Trust Fund, as of the
end of each calendar year and to the extent required by the Internal Revenue Service or
other taxing authority, will be reported as having been earned or lost, as the case may be,
by the County. Any payments of income will be subject to applicable withholding
regulations then in force in the United States or any other jurisdiction, as applicable.

11.4 Tax Liability of the Trustee. To the extent that the Trustee becomes liable
for the payment of any taxes with respect to income derived from the investment of the
Decommissioning Trust Fund, the Trustee will satisfy such liability to the extent possible
from the Decommissioning Trust Fund. To the extent such amounts cannot be satisfied
from the Decommissioning Trust Fund, the County agrees to indemnify, defend and hold
the Trustee harmless, as may be allowed by law, from and against any tax, late payment,
interest, penalty or other cost or expense that may be assessed against the Trustee on or
with respect to the Decommissioning Trust Fund and the investment thereof unless any
such tax, late payment, interest, penalty or other expense was caused by the gross
negligence or willful misconduct of the Trustee. The indemnification provided by this
Section 11.4 is in addition to the indemnification provided in Section 6.1(p) and will
survive the resignation or removal of the Trustee and the termination of this
Decommissioning Trust Agreement.

11.5 Binding Effect. This Decommissioning Trust Agreement will extend to and
be binding upon the heirs, executors, administrators, legal representatives, assignees, and
successors, respectively, of the County and the Trustee. The foregoing notwithstanding,
no assignment of the interests of the County will be binding on the Trustee unless and until
properly issued written notice of such assignment will be delivered to and acknowledged
by the Trustee.
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11.6 Captions. The captions, section and paragraph headings of this

Decommissioning Trust Agreement are not necessarily descriptive, or intended or
represented to be descriptive of all the provisions thereunder, and in no manner, will such
captions, section and paragraph headings be deemed or interpreted to limit the provisions
of this Decommissioning Trust Agreement.

11.7 Numbers and Genders. Whenever used herein, unless the context will
otherwise provide, the singular number will include the plural, the plural the singular, and
the use of any gender will include all genders.

11.8  Severability. If any provision of this Decommissioning Trust Agreement,
or the application of such provisions to any person or circumstances, will be held invalid,
the remainder of this Decommissioning Trust Agreement, or the application of such
provisions to persons or circumstances other than those to which it is held invalid, will not
be affected thereby.

11.9 Governing Law. The validity, construction, and effect of this
Decommissioning Trust Agreement, the administration thereof and the rights and
obligations of the Parties will be governed by the laws of the State of New Mexico.

11.10 Counterparts. This Decommissioning Trust Agreement may be executed in
any number of counterparts, and it will not be necessary that the signatures of both Parties
be contained on any counterpart. Each counterpart will be deemed an original, but all
counterparts together will constitute one and the same instrument.

11.11 Not FDIC Insured. The County acknowledges that investments in
mutual funds, money market mutual funds, and any other non-deposit investment
products are not insured by the FDIC; are not deposits or other obligations of, or
guaranteed by Bank; and are subject to investment risks, including possible loss of
the principal amount invested.

11.12 Notices. Any notice, demand or request provided for in this Agreement, or
served, given or made in connection with it, will be deemed properly served, given or made
(i) when delivered personally or by prepaid overnight courier, with a record of receipt; (ii) on
the fourth day after mailing if mailed by certified mail, return receipt requested; or (iii) on the
day of transmission, if sent by facsimile or electronic mail during regular business hours or
the day after transmission, if sent after regular business hours (provided, however, that such
facsimile or electronic mail will be followed on the same day or next Business Day with the
sending of a duplicate notice, demand or request by a nationally recognized prepaid overnight
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courier with record of receipt), to the Parties specified below. The following notice

information may be changed at any time by written notice to the other Party.

If to the Trustee:

Bank of Albuquerque
Corporate Trust

100 Sun Avenue NE Suite 500
Albuquerque, NM 87109
Telephone 505-222-8457
Facsimile 505-222-8453

If to The County:

Incorporated County of Los Alamos

Attention Deputy Utilities Manager, Finance and Administration
1000 Central Avenue Suite 130

Los Alamos, NM 87544

Telephone 505-662-8001

Facsimile 505-662-8005

With Copy to:

Incorporated County of Los Alamos
Attention: Chief Financial Officer
1000 Central Avenue Suite 300

Los Alamos, NM 87544

Telephone 505-662-8360

Facsimile 505-662-8069

11.13 Waivers. Any failure by either Party to comply with any of its obligations,
agreements or conditions herein contained may be waived by the Party to whom such
compliance is owed by an instrument signed by the Party to whom compliance is owed and
expressly identified as a waiver, but not in any other manner. No waiver of, or consent to
a change in, any of the provisions of this Decommissioning Trust Agreement will be
deemed or will constitute a waiver of, or consent to a change in, other provisions hereof
(whether or not similar), nor will such waiver constitute a continuing waiver unless
otherwise expressly provided.

11.14 Entire Agreement; Amendments. This Decommissioning Trust Agreement
constitutes the entire agreement of the Parties with respect to the subject matter hereof and
supersedes all prior and contemporaneous oral, and all prior written, understandings,
agreements, solicitation documents and representations, express or implied, between the
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Parties. By execution of this Decommissioning Trust Agreement, the Trustee will not be

deemed or considered to be a party to any other contract or agreement, including any
agreement between or among the County and any of the Decommissioning Parties. The
County acknowledges that it will not enter into any modification of this Decommissioning
Trust Agreement, including of any “Mandatory Provision” of this Decommissioning Trust
Agreement, except as provided for in Section 4.1 and in the July 2015 Agreement.

11.15 Third Party Beneficiaries. Nothing in this Decommissioning Trust
Agreement will entitle any person other than the Parties to any claim, cause of action,
remedy, or right of any kind, except the rights expressly provided to the persons described
in Section 6.1(p) (if applicable).

IN WITNESS WHEREOF, the Parties have executed this San Juan Generating
Station Decommissioning Agreement on the date first above written.

INCORPORATED COUNTY OF LOS
ALAMOS

By:
Timothy Glasco
Utilities Manager

BOKF, N.A. dba Bank of Albuguerque, as
Trustee

By:
Name:
Title:

Exhibit 1. San Juan Decommissioning and Trust Funds Agreement, July 31, 2015
Exhibit 2. Trustee Fee Schedules
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EXECUTION VERSION

SAN JUAN DECOMMISSIONING
AND TRUST FUNDS AGREEMENT

This SAN JUAN DECOMMISSIONING AND TRUST FUNDS AGREEMENT
(“Decommissioning Agreement”), dated as of July 31, 2015, is entered into by PUBLIC
SERVICE COMPANY OF NEW MEXICO, a New Mexico corporation (“PNM”); TUCSON
ELECTRIC POWER COMPANY, an Arizona corporation (“TEP”); THE CITY OF
FARMINGTON, NEW MEXICO, an incorporated municipality and a body politic and corporate,
existing as a political subdivision under the constitution and laws of the State of New Mexico
(“Farmington”); M-S-R PUBLIC POWER AGENCY, a joint exercise of powers agency
organized under the laws of the State of California (“M-S-R”); THE INCORPORATED
COUNTY OF LOS ALAMOS, NEW MEXICO, a body politic and corporate, existing as a
political subdivision under the constitution and laws of the State of New Mexico (“Los Alamos”);
SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY, a joint exercise of powers agency
organized under the laws of the State of California (“SCPPA”); CITY OF ANAHEIM, a
municipal corporation organized under the laws of the State of California (“Anaheim”); UTAH
ASSOCIATED MUNICIPAL POWER SYSTEMS, a political subdivision of the State of Utah
(“UAMPS”); TRI-STATE GENERATION AND TRANSMISSION ASSOCIATION, INC,, a
Colorado cooperative corporation (“Tri-State”); and PNMR DEVELOPMENT AND
MANAGEMENT CORPORATION, a New Mexico corporation (“PNMR-D”). The parties to
this Decommissioning Agreement are sometimes referred to individually as a “Party” and
collectively as the “Parties.”

RECITALS

This Decommissioning Agreement is made with reference to the following facts, among
others:

A. The San Juan Project is a four-unit, coal-fired electric generation plant located in
San Juan County, near Farmington, New Mexico, also known as the San Juan Generating Station
(*SJGS”, “San Juan Project” or “Project”). On the execution date, the owners of the Project are:
PNM, TEP, Farmington, M-S-R, Los Alamos, SCPPA, Anaheim, UAMPS and Tri-State.

B. Concurrently herewith, the Parties are executing: (i) the San Juan Project
Restructuring Agreement (“Restructuring Agreement”); (ii) the Amended and Restated Mine
Reclamation and Trust Funds Agreement (“Mine Reclamation Agreement”); (iii) the SIPPA
Restructuring Amendment; and (iv) the SJPPA Exit Date Amendment, all of which were agreed
upon pursuant to a mediation among the Parties. The Restructuring Agreement, among other
things, provides for the amendment of certain provisions of the Amended and Restated San Juan
Project Participation Agreement dated March 23, 2006 (the “SJPPA”) regarding rights and
obligations in respect of the ownership and operation of the San Juan Project.

C. One disagreement subject to negotiation and mediation concerned obligations
under Section 40.0 of the SJIPPA, which provides:

1 Decommissioning Agreement 7/31/2015
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The Participants acknowledge the appropriateness of incorporating in a
future amendment to this Agreement, or in another appropriate contractual
instrument, provisions which address the decommissioning of the San Juan
Project and/or of one or more Units. It is recognized, however, that the
resolution of issues associated with San Juan Project decommissioning will
require protracted study. The Participants therefore agree to establish a task
force or other forum for the careful and deliberate consideration of
decommissioning issues so that these issues may be addressed and resolved
in a timely manner. The Operating Agent shall propose to the Participants a
methodology and a schedule for addressing decommissioning issues.

The Parties desire by this Decommissioning Agreement to settle and resolve such disagreements
and to establish a methodology for planning and approving Decommissioning Work and funding
and allocating the cost of Decommissioning Work.

D. The Parties desire, by this Decommissioning Agreement, the Mine Reclamation
Agreement, the Restructuring Agreement, the SIPPA Restructuring Amendment and the SIPPA
Exit Date Amendment to establish a comprehensive set of agreements with respect to the
restructuring of San Juan Project ownership interests, rights and cost responsibilities.

E. The foregoing Recitals are included to provide background regarding this
Decommissioning Agreement, and while certain Recitals may be referenced in this
Decommissioning Agreement, they are neither part of nor incorporated into the terms, covenants
and conditions of this Decommissioning Agreement.

AGREEMENT
NOW, THEREFORE, for and in consideration of the promises and obligations reflected in

the covenants, terms and conditions in this Decommissioning Agreement, all of which together
provide the consideration for this Decommissioning Agreement, the Parties agree as follows:

1.0 Term and Termination

1.1 Effective Date.  As provided for in the Restructuring Agreement, this
Decommissioning Agreement will become effective on the Exit Date.

1.2 Termination. This Decommissioning Agreement will continue in full force and
effect until twenty-four (24) months after completion of Decommissioning Work.

2.0 Definitions and Rules of Interpretation

2.1 Definitions. The following terms, when used herein with initial capitalization,
have the meanings specified below:

2.1.1 Affiliate means, with respect to any person: (i) each person that, directly or
indirectly, controls or is controlled by or is under common control with such designated
person; (ii) any person that beneficially owns or holds 50% or more of any class of voting

2 Decommissioning Agreement 7/31/2015
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securities of such designated person or 50% or more of the equity interest in such
designated person; and (iii) any person of which such designated person beneficially owns
or holds 50% or more of any class of voting securities or in which such designated person
beneficially owns or holds 50% or more of the equity interest; provided, however, that
members of a Party will not be deemed to be Affiliates of each such Party. For the
purposes of this definition, “control” (including, with correlative meanings, the terms
“controlled by” and “under common control with”), as used with respect to any person,
means the possession, directly or indirectly, of the power to direct or cause the direction of
the management and policies of such person, whether through the ownership of voting
securities or by contract or otherwise; PNM and PNMR-D are Affiliates.

2.1.2 Arbitration Award means an award of the arbitrators as provided for in
Section 9.5.

2.1.3 Arbitration Organization has the meaning provided for in Section 9.3.2.

2.1.4 Assigning Party means a Party making a transfer or assignment as
described in Section 12.

2.1.5 Board means the governing body of a Party.

2.1.6 Business Day means any day other than a Saturday, Sunday or federal
holiday.

2.1.7 Charter Documents means with respect to any Party, the certificate or
articles of incorporation or organization and by-laws, the limited partnership agreement,
the partnership agreement, the limited liability company agreement or trust agreement, or
other organizational documents of such Party.

2.1.8 Credit Rating means the rating publicly assigned to a Party’s senior,
unsecured long-term debt obligations (not supported by a third party credit enhancement),
by a Rating Agency or, if a Party does not have a public rating for its senior, unsecured
long-term debt, the rating publicly assigned to the Party by a Rating Agency as its
corporate credit rating, or long-term issuer rating, as applicable.

2.1.9 Decommissioning Correcting Deposits means deposits to a Party’s
Decommissioning Trust as required by Section 6.7.

2.1.10 Decommissioning _Correction _Period means the time in which
Decommissioning Correcting Deposits must be completed as provided for in Section
6.7.2.1.

2.1.11 Decommission, Decommissioned or Decommissioning means, subject to
the provisions set forth in Section 4.3, removal of the San Juan Project facilities from
service in conjunction with retirement of facilities or closure of the Project in accordance
with either the requirements of applicable Law, if any, or Prudent Cost Avoidance.
Possible Decommissioning activities include the dismantlement, demolition, removal,
retirement in place, salvage, remediation and/or reclamation of the San Juan Project or a

3 Decommissioning Agreement 7/31/2015
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portion thereof (but not of the San Juan Mine), including any planning and administrative
activities incident thereto and related reporting and monitoring requirements.

2.1.12 Decommissioning A&G Expenses means administrative and general
expenses of the Decommissioning Agent incurred for Decommissioning as provided for in
Section 3.2.4.

2.1.13 Decommissioning Agent means the agent of the Parties, selected in
accordance with Section 3.2.1, who will perform the Decommissioning Work and other
tasks assigned to the Decommissioning Agent under this Decommissioning Agreement
under the oversight of the Decommissioning Committee.

2.1.14 Decommissioning Agreement means this San Juan Decommissioning and
Trust Funds Agreement.

2.1.15 Decommissioning Committee means the committee established in
Section 3.1.1.

2.1.16 Decommissioning Contractor means a non-Party who is hired to perform
Decommissioning Work.

2.1.17 Decommissioning Costs means the costs for San Juan Project
Decommissioning, including Decommissioning A&G Expenses.

2.1.18 Decommissioning Funding Target Amount means, the initial
Decommissioning Funding Target Amount established in Sections 6.2 and 6.3, and
thereafter, the respective dollar amounts as determined by the Decommissioning
Investment Committee pursuant to Section 6.2.1.

2.1.19 Decommissioning Investment Committee means the committee established
in Section 7.1.

2.1.20 Decommissioning Plan means the decommissioning plan as described in
Section 5, which will include a provision that Salvage Revenues will be credited to all
Parties based on each Party’s Decommissioning Share.

2.1.21 Decommissioning Share means a Party’s share of Decommissioning
funding and cost responsibility, as specified for a given year in Section 5.3 and Exhibit A,
as calculated by the Decommissioning Committee.

2.1.22 Decommissioning Study means an analysis of processes and associated
costs for Decommissioning performed pursuant to Section 5.1.

2.1.23 Decommissioning Trust means a trust maintained by a Party with a Trustee
pursuant to Section 6.1.
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2.1.24 Decommissioning Trust Agreement means a trust agreement entered into
between a Party and its Trustee for the purpose of satisfying the Party’s responsibilities
under this Decommissioning Agreement to fund and pay for Decommissioning Costs.

2.1.25 Decommissioning Work means all activities for planning and conducting
Decommissioning.

2.1.26 Default means a default in performance of a Party’s obligations under this
Decommissioning Agreement, as defined more particularly in Section 8.1.

2.1.27 Default Declaration means a declaration of default as defined in Section

8.5.
2.1.28 Default Notice means a notice of default as defined in Section 8.2.

2.1.29 Dispute Protest has the meaning provided for in Section 9.1.2.

2.1.30 Effective Date means the date established in Section 1.1 for the
effectiveness of this Decommissioning Agreement.

2.1.31 Exit Date means the date upon which the Exiting Participants transfer all of
their respective rights, titles and interests in and to their ownership interests in SJGS to
PNM and PNMR-D as provided in the Restructuring Agreement and terminate their active
involvement in the operation of the SJGS, except as expressly provided for in the
Restructuring Agreement, the Mine Reclamation Agreement and this Decommissioning
Agreement; the Exit Date is anticipated to be on or about December 31, 2017.

2.1.32 Exiting Participants means those Parties that will transfer all of their
respective rights, titles and interests in and to their ownership interests in SJGS to PNM
and PNMR-D as provided in the Restructuring Agreement and terminate their active
involvement in the operation of SJGS on the Exit Date, except as expressly provided for in
the Restructuring Agreement, the Mine Reclamation Agreement and this
Decommissioning Agreement; the Exiting Participants are M-S-R, Anaheim, SCPPA and
Tri-State.

2.1.33 Final Decommissioning Report means a report prepared by the
Decommissioning Contractor describing how Decommissioning was completed in
accordance with requirements of Law and the Decommissioning Plan and provided by the
Decommissioning Agent to the Decommissioning Committee pursuant to Section 3.2.2.8.

2.1.34 Governmental Authority means any federal, state, tribal, local, municipal or
foreign governmental or regulatory authority, department, agency, commission, body,
court or other governmental authority other than a Party.

2.1.35 Initiating Party means the Party initiating an audit as provided for in
Section 13.1.

2.1.36 Interim Period has the meaning described in Section 4.2.
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2.1.37 Law means statutes, rules, regulations, ordinances, orders and codes of
federal, state and local Governmental Authorities.

2.1.38 Mandatory Provisions means those provisions which must be included in
each Party’s Decommissioning Trust Agreement, as described in Exhibit B.

2.1.39 Mine Reclamation Agreement means the Amended and Restated Mine
Reclamation and Trust Funds Agreement, executed concurrently herewith.

2.1.40 Notice of Dispute has the meaning provided for in Section 9.1.1.

2.1.41 Notice means a notification given in accordance with Section 21.1.
2.1.42 Noticing Party has the meaning provided for in Section 9.1.1.

2.1.43 Notification of Intent means a notification of intent to declare a Party in
default, as defined in Section 8.5.

2.1.44 Party means any one of the signatories to this Decommissioning
Agreement.

2.1.45 Prime Rate means the interest rate per annum (sometimes referred to as the
base rate) for large commercial loans to creditworthy entities announced from time-to-
time by Wells Fargo Bank, N.A. (New York) or its successor bank or, if such rate is not
announced, the rate published in The Wall Street Journal as the “prime rate” from time-to-
time (or, if more than one rate is published, the arithmetic mean of such rates), in either
case determined as of the date the obligation to pay arises.

2.1.46 Project has the meaning provided for in Recital A.

2.1.47 Project Assets means equipment or facilities of any kind at the San Juan
Project that are not being used for current operations, including all components, spare
equipment and inventory of any Unit which has ceased operations.

2.1.48 Projected Decommissioning Costs Review means a review of the projected
costs of completing Decommissioning Work, as adjusted from time-to-time pursuant to
Section 6.3.

2.1.49 Protest means a protest made under Section 8.4.

2.1.50 Protesting Party has the meaning provided for in Section 9.1.2.

2.1.51 Prudent Cost Avoidance means a discretionary action approved by the
Decommissioning Committee in accordance with Section 4.2.3, even though not required
by then-current Law.

2.1.52 Rating Agency means Moody’s Investors, Inc. or Standard & Poor’s
Financial Services, LLC (a subsidiary of McGraw-Hill Companies).
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2.1.53 Remaining Participants means those Parties that will continue participation,
or acquire an ownership interest, in the Project on or after the Exit Date; the Remaining
Participants are PNM, TEP, Farmington, Los Alamos, UAMPS and PNMR-D.

2.1.54 Required Plan has the meaning provided for in Section 5.1.1.

2.1.55 Restructuring Agreement means the San Juan Project Restructuring
Agreement among the Parties, executed concurrently herewith.

2.1.56 Retirement Order means a proposal for the expenditure of certain funds as
described in Section 4.2.3.

2.1.57 Salvage Revenue means proceeds, net of cost of removal, received from the
sale or disposition of any Project Assets, as provided for in this Decommissioning
Agreement.

2.1.58 SJGS has the meaning provided for in Recital A.

2.1.59 SJGS Plant Site means the parcels identified as Parcels A, B, D, E and F in
Exhibit C.

2.1.60 SJPPA means the Amended and Restated San Juan Project Participation
Agreement among the Participants dated March 23, 2006.

2.1.61 SJPPA Exit Date Amendment has the meaning provided for in Section
1.2.2 of the Restructuring Agreement.

2.1.62 SJPPA Restructuring Amendment has the meaning provided for in Section
1.2.1 of the Restructuring Agreement.

2.1.63 Status Report means a status report prepared and provided to Parties in
accordance with Section 6.9.

2.1.64 Threshold Amount means five hundred thousand dollars ($500,000).

2.1.65 Trustee means a financial institution selected by a Party at which the
Party’s Decommissioning Trust is or will be held.

2.1.66 Uncontrollable Forces has the meaning provided for in Section 14.

2.1.67 Unit means Unit 1, Unit 2, Unit 3 or Unit 4 of the San Juan Project.

2.1.68 Willful Action means (i) action taken or not taken by a Party (or the
Decommissioning Agent), at the direction of its directors, members of its Board, officers
or employees having management or administrative responsibility affecting its
performance under this Decommissioning Agreement, which action is knowingly or
intentionally taken or not taken with conscious indifference to the consequences thereof or
with intent that injury or damage would probably result therefrom; or (ii) action taken or
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not taken by a Party (or the Decommissioning Agent) at the direction of its directors,
members of its Board, officers or employees having management or administrative
responsibility affecting its performance hereunder, which action has been determined by
final arbitration award or final judgment or judicial decree to be a material default
hereunder and which action occurs or continues beyond the time specified in such
arbitration award or judgment or judicial decree for curing such default, or if no time to
cure is specified therein, occurs or continues beyond a reasonable time to cure such
default; or (iii) action taken or not taken by a Party (or the Decommissioning Agent), at
the direction of its directors, members of its Board, officers or employees having
management or administrative responsibility affecting its performance hereunder, which
action is knowingly or intentionally taken or not taken with the knowledge that such
action taken or not taken is a material default hereunder. The phrase “employees having
management or administrative responsibility,” as used in this Section 2.1.68, means
employees of a Party who are responsible for one or more of the executive functions of
planning, organizing, coordinating, directing, controlling and supervising such Party’s
performance under this Decommissioning Agreement; provided, however, that, with
respect to employees of the Decommissioning Agent acting in its capacity as such and not
in its capacity as a Party, but only during such time as any one of Unit 1, 2, 3 or 4 is
commercially producing electrical power, such phrase refers only to: (x) the senior
employee of the Decommissioning Agent on duty at the Project who is responsible for the
operation of the Units, and (y) anyone in the organizational structure of the
Decommissioning Agent between such senior employee and an officer. After such time as
none of Unit 1, 2, 3 or 4 is commercially producing electrical power, the phrase
“employees having management or administrative responsibility” as used in this Section
2.1.68 will mean employees of any Party (including the Decommissioning Agent), who
are responsible for one or more of the executive functions of planning, organizing,
coordinating, directing, controlling and supervising such Party’s performance under this
Decommissioning Agreement. Willful Action does not include any act or failure to act
which is merely involuntary, accidental or negligent.

2.2  Rules of Interpretation. Unless a clear contrary intention appears, this
Decommissioning Agreement will be construed and interpreted as follows:

2.2.1 Any reference to a person includes any individual, partnership, firm,
company, corporation, joint venture, trust, association, organization, governmental entity
or other entity;

2.2.2 Any reference to a day, week, month or year is to a calendar day, week,
month or year, unless otherwise specified as a Business Day;

2.2.3 Any act required to occur by or on a certain day is required to occur before
or on that day unless the day falls on a Saturday, Sunday or federal holiday, in which case
the act must occur before or on the next Business Day;

2.2.4 The singular includes the plural and vice versa;
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2.2.5 Reference to the feminine, masculine or neutral gender includes reference
to all other genders;

2.2.6 Reference to any person includes such person’s successors and assigns but,
in the case of a Party, only if such successors and assigns are permitted by this
Decommissioning Agreement;

2.2.7 Unless expressly stated otherwise, reference to any agreement (including
this Decommissioning Agreement), document, instrument or tariff means such agreement,
document, instrument or tariff as amended, supplemented, replaced or modified and in
effect from time-to-time;

2.2.8 Reference to any Law means such Law as amended, modified, codified,
supplemented or reenacted, in whole or in part, and in effect from time-to-time, including,
if applicable, rules and regulations promulgated thereunder;

2.2.9 Unless expressly stated otherwise, reference to any article, section, exhibit
or appendix means such article, section, exhibit or appendix of this Decommissioning
Agreement, as the case may be;

2.2.10 “Hereunder,” “hereof,” “herein,” “hereto” and words of similar import are
deemed references to this Decommissioning Agreement as a whole and not to any
particular provision hereof;

2.2.11 “Including,” “include” and “includes” are deemed to be followed by the
phrase “without limitation” and will not be construed to mean the examples given
constitute an exclusive list of the matters covered,;

2.2.12 Relating to the determination of any period of time, “from” means “from
and including,” “to” means “to but excluding” and “through” means “through and
including”; and

2.2.13 Whenever an act is required to be performed by a particular time of day,
prevailing Mountain Time will be the standard by which performance is measured.

3.0  Decommissioning Committee and Decommissioning Agent

3.1 Decommissioning Committee.

3.1.1 Establishment of the Decommissioning Committee. The Parties hereby
establish a Decommissioning Committee. The Decommissioning Committee will remain
in existence during the term of this Decommissioning Agreement. The Decommissioning
Committee will have no authority to modify any of the provisions of this
Decommissioning Agreement.

3.1.2 Decommissioning Committee Membership. The Decommissioning
Committee will consist of one representative from each Party who must be an officer or
other designated representative of a Party. Any of the Parties may designate an alternate
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or substitute to act as its representative on the Decommissioning Committee in the absence
of the regular representative on the Decommissioning Committee or to act on specified
occasions or with respect to specified matters. Each Party must notify the other Parties
promptly, in writing, of the designation of its representative and alternate representative
on the Decommissioning Committee and of any subsequent changes in such designations.
The chairperson of the Decommissioning Committee will be the representative of the
Decommissioning Agent if the Decommissioning Agent is a Party. If the
Decommissioning Agent is not a Party, the chairperson will be elected by a majority of the
individual representatives on the Decommissioning Committee. Each Party will be
responsible for the costs of its Decommissioning Committee representative, including fees
and travel reimbursement.

3.1.3 Functions and Responsibilities of the Decommissioning Committee. The
responsibilities of the Decommissioning Committee include the following:

3.1.3.1 Oversee the performance of the Decommissioning Agent, including
the Decommissioning Work;

3.1.3.2 Review and oversee ongoing Decommissioning A&G Expenses
including Decommissioning A&G loadings and the methodology for determining
Decommissioning A&G as described in Section 3.2.4;

3.1.3.3 Vote as to matters assigned to the Decommissioning Committee;

3.1.3.4 Establish goals, timelines and procedures with respect to Projected
Decommissioning Costs Reviews and perform related functions, as provided for in
Section 6.3;

3.1.3.5 Identify activities that constitute Decommissioning Work;

3.1.3.6 Determine  when  the  Decommissioning  Work  and
Decommissioning have been completed;

3.1.3.7 Establish budgets and schedules for Decommissioning Work and
approve all proposed changes to the budgets or schedules for Decommissioning
Work;

3.1.3.8 Determine contracting procedures for entry into third party
agreements for Decommissioning Work;

3.1.3.9 Recalculate the Decommissioning Shares as set forth in footnote 1
of Exhibit A; and

3.1.3.10 Perform other tasks delegated to the Decommissioning Committee
by this Decommissioning Agreement.

3.1.4 Decisions of the Decommissioning Committee. Except as provided for in
the third sentence of this Section 3.1.4, any actions or determinations brought before the
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Decommissioning Committee require the following vote: (i) more than a sixty-six and two
thirds percent (66 2/3%) majority of the Decommissioning Shares of the Parties then in
effect as set out in Section 5.3 and as defined in Exhibit A; and (ii) more than a sixty-six
and two thirds percent (66 2/3%) majority of the number of individual Parties. Matters
approved by the requisite majority of the Decommissioning Committee will be binding on
all Parties. If a Party’s right to vote has been suspended because of a Default, such Party
will not have a right to vote under either subsection (i) or subsection (ii) of this Section
3.1.4, and the requisite majorities for actions or determinations of the Decommissioning
Committee will be sixty-six and two thirds percent (66 2/3%) of the members eligible to
vote under either subsection (i) or (ii) of this Section 3.1.4. The outcome of any vote of
the Decommissioning Committee properly conducted in accordance with this
Decommissioning Agreement will not be subject to the dispute resolution provisions of
Section 9.

3.1.5 Meetings of the Decommissioning Committee. The Decommissioning
Committee must meet no less frequently than annually. Special meetings will be held
promptly at the written request of any Party, such request to be delivered in writing to the
chairperson of the Decommissioning Committee. The Decommissioning Committee must
keep written minutes and records of all meetings, the draft of which minutes will be
distributed for review within forty-five (45) days. Any action or determination made by the
Decommissioning Committee must be reduced to writing and will become effective when
signed by the representatives of the Parties entitled to vote thereon, representing a voting
majority of the members of the Decommissioning Committee as specified in Section
3.1.4(i) and (ii)). Decommissioning Committee representatives will be permitted, by prior
notification to the chairperson of the Decommissioning Committee, to attend a meeting
of the Decommissioning Committee by conference call or video conferencing. A
Decommissioning Committee representative who is unable to attend a meeting of the
Decommissioning Committee will be permitted to vote in absentia by delivering to the
chairperson of the Decommissioning Committee, at least twenty-four (24) hours prior to
the scheduled commencement of the meeting, a written statement, including by e-mail or
facsimile, identifying the matter to be voted on and how the representative desires to
vote.

3.2 Decommissioning Agent.

3.2.1 Selection of the Decommissioning Agent.

3.2.1.1 Subject to Sections 3.2.7 and 3.2.8, the Parties will appoint a
Decommissioning Agent to carry out the responsibilities assigned to the
Decommissioning Agent hereunder. The Decommissioning Agent will be the
agent of the Parties and may exercise only such authority as is conferred upon it by
this Decommissioning Agreement.

3.2.1.2 The Parties hereby appoint PNM as the initial Decommissioning
Agent, and PNM agrees to undertake, as the agent of the Parties, and as principal
on its own behalf, the performance of the responsibilities assigned herein to the
Decommissioning Agent.
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3.2.2 Responsibilities of the Decommissioning Agent. The Decommissioning
Agent will have the following responsibilities:

3.2.2.1 Serve as liaison and focal point for the coordination of
interchanges and discussions among the Parties in connection with matters arising
under this Decommissioning Agreement;

3.2.2.2 Propose to the Decommissioning Committee plans, budgets and
schedules for Decommissioning Work;

3.2.2.3 As and when it considers necessary, propose modifications to
plans, budgets or schedules for Decommissioning Work to the Decommissioning
Committee;

3.2.2.4 Pursuant to Section 6.3, perform (or cause to be performed) a
Projected Decommissioning Costs Review and prepare a report on such review for
submission to the Decommissioning Committee;

3.2.2.5 Furnish from its own resources or contract for the procurement of
goods or services necessary for the implementation of this Decommissioning
Agreement, pursuant to the procedures established by the Decommissioning
Committee;

3.2.2.6 Issue requests for proposals from qualified vendors for
performance of Decommissioning Work;

3.2.2.7 Monitor and supervise the performance of Decommissioning
Work;

3.2.2.8 Prepare, or provide for preparation of, reports for the
Decommissioning Committee at such intervals as the Decommissioning
Committee may direct on the progress of the Decommissioning Work, including a
Final Decommissioning Report;

3.2.2.9 Review the form and content of all invoices received from vendors
for performance of Decommissioning Work, approve invoices for payment as
appropriate and issue payments to vendors for approved invoices;

3.2.2.10 Issue invoices to the Parties for their Decommissioning Shares of
expenses incurred by the Decommissioning Agent in the performance of any
Decommissioning Work and for Decommissioning A&G Expenses;

3.2.2.11 Upon commencement of Decommissioning Work, issue periodic
invoices to each Party, at such intervals as directed by the Decommissioning
Committee, for payment of such Party’s Decommissioning Share of
Decommissioning Work;
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3.2.2.12 Prepare recommendations for the Decommissioning Committee
for the procurement of goods or services necessary for the performance of
Decommissioning Work;

3.2.2.13 Administer, perform and enforce all contracts entered into by the
Decommissioning Agent subject to the direction of the Decommissioning
Committee;

3.2.2.14 Comply with all Laws applicable to its performance, monitoring
and supervision of the Decommissioning Work;

3.2.2.15 Maintain in the name of the Parties and for the purposes of this
Decommissioning Agreement an operating account for monies collected in
connection with the implementation of this Decommissioning Agreement; such
operating account must be maintained separately from any and all other accounts
related to the San Juan Project;

3.2.2.16 Keep and maintain records of monies expended and received,
obligations incurred, credits accrued, Project Assets disposed of, and contracts
entered into in the implementation of this Decommissioning Agreement and
provide reports of such records to the Parties at such intervals as the
Decommissioning Committee directs, but no less frequently than thirty (30)
calendar days before each annual meeting of the Decommissioning Committee;

3.2.2.17 Cooperate with the Decommissioning Investment Committee in
the conduct of any review or audit of a Party’s compliance with its funding of its
Decommissioning Share of Decommissioning Costs and to otherwise carry into
effect policies established by the Decommissioning Investment Committee;

3.2.2.18 Prepare recommendations covering the matters that may be
reviewed and acted upon by the Parties and the Decommissioning Committee and
the Decommissioning Investment Committee;

3.2.2.19 Keep the Parties fully and promptly advised of material changes
in conditions or other material developments affecting the implementation of this
Decommissioning Agreement and of any Defaults under this Decommissioning
Agreement;

3.2.2.20 Provide the Decommissioning Committee and the
Decommissioning Investment Committee with all records, information and reports
that may Dbe relevant to such committees in the performance of their
responsibilities under this Decommissioning Agreement;

3.2.2.21 As provided in Section 8, provide copies of any Default Notice,
Notification of Intent, or Default Declaration to the representatives on the
Decommissioning Committee, the Decommissioning Investment Committee, the
persons identified in Section 21.1, and the Trustee of a defaulting Party’s
Decommissioning Trust;
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3.2.2.22 Enforce the obligations of each Party to fund its
Decommissioning Share of the Decommissioning Costs and to pay invoices
submitted hereunder to the Parties or to their Trustees;

3.2.2.23 Procure appropriate insurance covering Decommissioning Work to
provide coverage for risks for which the Parties have or may have responsibility
under this Decommissioning Agreement;

3.2.2.24 Perform all other obligations and duties that the Parties, the
Decommissioning Committee, or the Decommissioning Investment Committee
may from time-to-time delegate to the Decommissioning Agent; and

3.2.2.25 Perform all other obligations and duties that are assigned herein
to the Decommissioning Agent or that are reasonably necessary in connection with
the performance of its obligations and duties hereunder.

3.2.3 Reimbursement of Costs and Expenses. Subject to Section 11.1, each Party
will reimburse the Decommissioning Agent, based on the Party’s Decommissioning Share
then in effect, for all of the reasonable costs and expenses incurred by the
Decommissioning Agent in its performance of its responsibilities pursuant to this
Decommissioning Agreement.

3.2.4 Decommissioning Administrative and General Expenses. Beginning
January 1, 2018, Decommissioning A&G Expenses will include administrative and
general expenses directly chargeable to FERC Accounts 920, 921, 923, 926, 930.2, 931
and 935, will include payroll loads for administrative and general expenses, payroll taxes,
injuries and damages and pension and benefits, and will be added to the periodic billings
in proportion to the dollars of direct labor billed. The Decommissioning Agent will
prepare, for the approval of the Decommissioning Committee, operating procedures for
the accounting of Decommissioning A&G Expenses in its performance of the
Decommissioning Work and will recommend updates thereof no fewer than every three
(3) years. An annual true-up of Decommissioning A&G Expenses will be made each year
once such expenses have been recorded.

3.25 No Fee. The Decommissioning Agent will receive no fee or profit
hereunder, unless otherwise agreed unanimously by the Parties.

3.2.6 Liability of the Decommissioning Agent.

3.2.6.1 The provisions of this Section 3.2.6 are intended to address
limitations on the liability of the Decommissioning Agent acting solely in the
capacity of Decommissioning Agent; to the extent the actions of the
Decommissioning Agent are carried out in its capacity as a Party or in any other
capacity, the limitation of liability provisions in this Section 3.2.6 are not
applicable.

3.2.6.2 Except for any judgment debt for damage resulting from Willful
Action or as necessary to enforce an  Arbitration Award, each Party hereby
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extends to the Decommissioning Agent, its employees, officers, directors and
agents, its covenant not to execute, levy or otherwise enforce a judgment obtained
against the Decommissioning Agent, including recording or effecting a judgment
lien, for any direct, indirect or consequential, damage, claim, cost, charge or
expense, whether or not resulting from the negligence of the Decommissioning
Agent, its employees, officers, directors or agents, or any person or entity whose
negligence would be imputed to the Decommissioning Agent arising out of its
performance or non-performance hereunder. With respect to the
Decommissioning Agent’s liability for Willful Action, such liability will in no
event exceed a total of fourteen million dollars ($14,000,000) per occurrence. The
Parties extend to the Decommissioning Agent, its employees, officers, directors
and agents, their covenant not to execute, levy or otherwise enforce a judgment
against any of them for any such liability for Willful Action in excess of the
amounts set forth in the previous sentence. In the event that Parties’ claims made
or judgments obtained against the Decommissioning Agent or its employees,
officers, directors and agents exceed fourteen million dollars ($14,000,000) per
occurrence, such claims or judgments will be prorated among the successful
Parties consistent with the limitation on Willful Action liability established herein.

3.2.7 Resignation of the Decommissioning Agent. Subject to Section 3.2.8, the
Decommissioning Agent will serve during the term of this Decommissioning Agreement
unless it resigns as Decommissioning Agent by giving notice to the Parties at least one (1)
year in advance of the effective date of the resignation. Following such a notice, the
Decommissioning Committee must convene promptly to address the selection of a
replacement Decommissioning Agent which may, but need not, be a Party.

3.2.8 Removal of the Decommissioning Agent. The Decommissioning Agent
may be removed by the Parties, if, in the judgment of the Parties, their best interests
require such removal. Any Party seeking the removal of the Decommissioning Agent
must serve a notice on the Decommissioning Agent and on each of the Parties, detailing
the reasons why, in the judgment of the initiating Party, the Decommissioning Agent
should be removed. Within thirty (30) days after receipt by the Decommissioning Agent of
this written statement, the Decommissioning Agent will prepare and serve upon the Parties
its response, which will contain a detailed rebuttal of the allegations made in the initiating
statement. Within the same thirty (30) day period, any other Party may also serve upon the
Decommissioning Agent and the Parties a statement responding to the allegations in the
initiating statement. Within twenty (20) days after service of all such response statements,
the Parties must meet to consider what actions, if any, to take in regard to the removal of
the Decommissioning Agent. The Decommissioning Agent may be removed by the vote of
more than a sixty-six and two thirds percent (66 2/3%) majority of the Decommissioning
Shares of the Parties and more than a sixty-six and two thirds percent (66 2/3%) majority of
the number of individual Parties; provided, however, that a Party that is the
Decommissioning Agent will not be entitled to vote on the issue of its own removal and the
requisite voting percentages will be based upon the number of eligible voting Parties,
other than the Party that is the Decommissioning Agent, and their respective
Decommissioning Shares. If the Decommissioning Agent is removed by vote of the
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Parties, the Decommissioning Committee must convene promptly to address the selection
of a replacement Decommissioning Agent which may, but need not, be a Party.

4.0  Activities During Interim Period

4.1 Initial Decommissioning Work.

4.1.1 Three specific one-time tasks constituting initial Decommissioning Work
for Units 2 and 3, and the estimated costs of such tasks, are set forth in Exhibit D hereto.
The cost of the initial Decommissioning Work set forth in Exhibit D will be paid by all
Parties based on the following percentages:

4111
41.1.2
4113
4114
41.1.5
41.1.6
41.1.7
41.1.8
41.1.9
41.1.10

PNM:

TEP:
M-S-R:
Farmington:
Tri-State:
Los Alamos:
SCPPA:
Anaheim:
UAMPS:
PNMR-D:

46.297%
19.8%
8.7%
2.559%
2.49%
2.175%
12.71%
3.10%
2.169%
0.000 %

4.1.2 Other tasks related to requirements for the retirement-in-place of Units 2
and 3, and their estimated cost, are set forth in Exhibit E hereto. The costs of such tasks
will be paid for as operating and maintenance costs by the Remaining Participants based

on the following percentages:

4121
41.2.2
41.2.3
4124
41.2.5
41.2.6
4.1.2.7

PNM:

TEP:
Farmington:
Los Alamos:
UAMPS:
PNMR-D:
Exiting
Participants:

4.2 Interim Decommissioning Work.

58.671%
20.068%
5.076%
4.309%
4.203%
7.673%

0.000%

Other Decommissioning Work undertaken

during the period between the Exit Date and the complete cessation of commercial production of
electrical power at all four Units (“Interim Period”) will be addressed as set forth in this Section

4.2.

4.2.1 The Decommissioning Agent will report each year during the Interim
Period addressing Decommissioning Work, if any, to take place in the following calendar
year and provide that report to the Decommissioning Committee no later than ninety (90)
days prior to the beginning of the next calendar year. The Decommissioning Committee
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will review the Decommissioning Agent’s report as to whether a particular project
exceeds or is less than the Threshold Amount.

4.2.2 The Decommissioning Committee will refer projects for Decommissioning
Work which it determines will have a cost below the Threshold Amount to the
Engineering and Operating Committee established in the SJPPA. Such projects will be
paid for as if they were operations and maintenance activities in accordance with the
SJPPA, not Decommissioning Work. The Parties having an ownership interest in the
Project at the time such Decommissioning Work below the Threshold Amount is
performed will be responsible for the costs of such projects in accordance with the SIPPA.

4.2.3 If the report identifies any project for Decommissioning Work with an
estimated cost above the Threshold Amount, the Decommissioning Agent will prepare a
Retirement Order that will include a description of the project, a determination as to
whether the project is required by Law or is being proposed for purposes of Prudent Cost
Avoidance, a schedule of the estimated timing for performance of the project and a budget
based on the estimated cost of the project, including the Decommissioning Agent’s
reasonable Decommissioning A&G Expenses. The Decommissioning Agent will not
aggregate unrelated projects or separate related projects for the purpose of avoiding or
exceeding the Threshold Amount. If a project for Decommissioning Work is proposed for
the purposes of Prudent Cost Avoidance, the Retirement Order will also include a cost-
benefit analysis which explains why the Decommissioning Agent recommends
performance of the project.

4.2.3.1 For projects for Decommissioning Work above the Threshold
Amount determined by the Decommissioning Agent to be required by Law to be
commenced within the next year, the Decommissioning Committee will vote
pursuant to the provisions of Section 3.1.4 whether to adopt the Retirement Order
and proceed with the project. If such a project required by Law is not approved,
the Decommissioning Agent will perform or procure performance of the
Decommissioning Work for such project in an efficient and economical manner
until a budget has been approved by the Decommissioning Committee and the cost
for such project will be paid pursuant to Sections 5.3 and 5.4.

4.2.3.2 For projects for Decommissioning Work above the Threshold
Amount recommended by the Decommissioning Agent on the basis of Prudent
Cost Avoidance, the Decommissioning Committee will vote pursuant to the
provisions of Section 3.1.4 whether to adopt the Retirement Order and proceed
with the project. Such a project not approved by the Decommissioning Committee
will not be performed.

4.2.4 Each Party will be responsible to pay for the costs of approved projects
above the Threshold Amount performed under this Section 4.2 based on its then-current
Decommissioning Share for the year in which the majority of project expenditures are
expected to be spent.
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4.3 Items not Part of Decommissioning. During the Interim Period, expenditures
related to use, operation or maintenance of any Unit or common facility of the SJGS are not part
of Decommissioning. Attached as Exhibit F is an illustrative list of equipment, facilities and
systems potentially required or that may be used for the ongoing operation of Units 1 and/or 4
during the Interim Period, and expenditures on such equipment, facilities and systems are not part
of Decommissioning. Decommissioning does not include (i) any activities primarily to protect
the health and welfare of the SIGS plant workers during continued operation of Unit 1 and/or 4
until all Units cease operations; (ii) any activities required because equipment and/or facilities
from Unit 2 or 3 or common facilities, such as equipment identified in Exhibit F, are being used
for ongoing operations; or (iii) any activities resulting from equipment and/or facilities from Unit
2 or 3 or common facilities being removed for reuse by Unit 1 and/or 4. In case of doubt, the
Decommissioning Committee will determine expenditures above the Threshold Amount that are
for the ongoing operation of Units 1 and 4 and are not Decommissioning. The following facilities
owned by either or both of PNM or TEP located at or adjacent to the SIGS Plant Site are not
facilities or equipment that will be Decommissioned pursuant to this Section 4.3:

4.3.1 The San Juan switchyard;

4.3.2 Any gas plant or any other generating or fuel facility added to the SJGS
Plant Site that is not part of the San Juan Project, or any new facility constructed on the
SJGS Plant Site; and

4.3.3 Any other property or facilities that PNM and/or TEP notifies the other
Parties, within fifteen (15) days after the decision is made to retire the last Unit, either or
both wish to retain and not Decommission under this Decommissioning Agreement.

4.4  Use of Equipment Located at Units 2 and 3; Salvage Revenue. During the Interim
Period, the Remaining Participants will be entitled to use equipment from Units 2 and 3 in the
operation of either or both of Units 1 and 4 without compensation to the Exiting Participants.
However, any Salvage Revenue obtained during the Interim Period will be distributed to all
Parties based on each Party’s Decommissioning Share in effect in the year in which the right to
obtain the Salvage Revenue arises.

5.0 Decommissioning Plan

5.1 Decommissioning Study. Within thirty (30) days after the decision is made to
retire the last Unit, the Decommissioning Agent will commence a Decommissioning Study which
will compare alternative Decommissioning Plan scenarios.

5.1.1 The Decommissioning Study will: (i) determine the current federal and
state requirements under Law, if any, for Decommissioning a coal-fired electric generation
plant in the state of New Mexico; (ii) estimate the cost of Decommissioning Work to the
level required by Law, which may include ongoing monitoring of the SJGS Plant Site
(“Required Plan™); and (iii) estimate the cost of other approaches proposed by either the
Decommissioning Committee or the Decommissioning Agent.
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5.1.2 All Decommissioning Plans included in the Decommissioning Study will:
(i) include provisions to dispose of any remaining fly ash; (ii) subject to the provisions of
Section 19 of the Restructuring Agreement, provide for the identification and remediation
of any environmental concerns existing at the time Decommissioning begins; (iii) include
provisions addressing security, risk management and insurance; and (iv) describe the
Decommissioning Work proposed to be performed.

5.1.3 The facilities identified in Section 4.3.1, 4.3.2 and 4.3.3 are not facilities or
equipment that will be Decommissioned pursuant to this Section 5 and will not be
considered in the Decommissioning Study or Decommissioning Plans. The costs of
Decommissioning any new facility constructed, or equipment installed, on the SJIGS Plant
Site or on the Project after the Exit Date, unless such facility or equipment is a
replacement or betterment of existing facilities or equipment, will be the sole
responsibility of the Parties that own such new facility or equipment.

5.1.4 The Decommissioning Study will be completed within six (6) months
unless the Decommissioning Committee has extended the completion date.

5.2  Selection of Decommissioning Plan. The Decommissioning Committee will
review the Decommissioning Study and vote to select a Decommissioning Plan. Unless the
Decommissioning Committee unanimously votes to select any plan other than the Required Plan,
the Required Plan will become the selected Decommissioning Plan. The selected
Decommissioning Plan will be implemented, and the Decommissioning Costs paid pursuant to
Sections 5.3 and 5.4 based on the Decommissioning Shares in effect during the year in which
commercial production of electrical power has ceased at all four Units.

5.3  Payment for Decommissioning. The Parties will pay for Decommissioning Costs
based on the Decommissioning Shares set forth in Exhibit A. All Parties will start with eighteen
(18) years of ownership at their current capacity as of December 31, 2017, and then their
percentages will increase or decrease in the years after 2017, based on the total of each individual
Party’s megawatt-years in SJIGS divided by the total of all Parties’ megawatt-years, as shown in
Exhibit A.

5.4  Payment Procedures. Prior to paying an invoice for Decommissioning Work,
including costs for Projected Decommissioning Costs Reviews, the Decommissioning Agent will
invoice the Parties for such costs, and the Parties will pay the invoice within ten (10) Business
Days of receipt. Payments of an invoice issued to a Party will be paid as determined by each
Party from such Party’s Decommissioning Trust or by payment made directly by such Party.
Appropriate supporting information must accompany each invoice, and the Decommissioning
Agent will provide any additional supporting information that a Party may reasonably request.

6.0 Decommissioning Trust Funds

6.1 Establishment of Decommissioning Trusts. Within ninety (90) days after the
Effective Date of this Decommissioning Agreement, each Party must execute a separate trust fund
agreement (“Decommissioning Trust Agreement”) between that Party and a financial institution
in good standing selected by that Party (“Trustee”) for the establishment of an irrevocable trust
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(“Decommissioning Trust”) to carry out the purposes of this Decommissioning Agreement. The
Trustee may not be an Affiliate of a Party. A copy of each Decommissioning Trust Agreement
must upon execution be provided to each other Party. Each Decommissioning Trust must be
funded as provided for in this Section 6. Each Party will notify each other Party of the name and
contact information of its Trustee.

6.2 Decommissioning Trust Funding Obligations.

6.2.1 Each Party must maintain a balance in its Decommissioning Trust
sufficient to fund its Decommissioning Share, as established pursuant to Section 5, of the
Decommissioning Funding Target Amount as specified by the Decommissioning
Investment Committee during the term hereof. The initial Decommissioning Funding
Target Amount is thirty million dollars ($30 million), and each Party must fund its
Decommissioning Share of the initial Decommissioning Funding Target Amount by
December 31, 2022. Any adjustment to a Decommissioning Funding Target Amount
pursuant to Section 6.3 or the dates by which Parties must fund their respective
Decommissioning Shares of the Decommissioning Funding Target Amount will not be
deemed an amendment to this Decommissioning Agreement but rather will be considered
an element of the administration and implementation of this Decommissioning
Agreement; upon approval of a Decommissioning Funding Target Amount adjustment, as
provided for herein, such adjusted Decommissioning Funding Target Amount will replace
the Decommissioning Funding Target Amount previously in effect. Except as provided in
Section 6.2.2, no additional funding of a Decommissioning Trust will be required of a
Party if the funds in its Decommissioning Trust are sufficient, by December 31, 2022
and by December 31 of each subsequent year during the term hereof, to satisfy the
Party’s Decommissioning Share of the Decommissioning Funding Target Amount for
that year.

6.2.2 If a Party’s Credit Rating drops below investment grade, the
Decommissioning Investment Committee may increase the funding obligation for that
Party up to one hundred ten percent (110%) of the otherwise applicable funding obligation
of that Party. The percentage increase in that Party’s funding obligation will remain in
effect until that Party’s Credit Rating is restored to investment grade. If a Party whose
Credit Rating is determined to be below investment grade has its Credit Rating restored to
investment grade, the additional amounts paid into the Decommissioning Trust will be a
credit toward future funding obligations to the Decommissioning Trust. This Section
6.2.2 will not apply to a Party that does not have a current Credit Rating if the Party’s
most recent Credit Rating was investment grade.

6.3 Projected Decommissioning Costs Reviews and Adjustment of Decommissioning
Trust Funding Obligations.

6.3.1 The Parties acknowledge the appropriateness of adjusting, from time-to-
time, the Decommissioning Funding Target Amounts for all Parties based on updated
estimates for Decommissioning Work pursuant to a Projected Decommissioning Costs
Review as provided for in this Section 6.3.
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6.3.2 The Decommissioning Agent will perform (or cause to be performed) a
technical reassessment of estimated costs for Decommissioning Work at a level of
Decommissioning determined by the Decommissioning Committee to be appropriate (a
“Projected Decommissioning Costs Review”) during the year 2022 and every five (5)
years thereafter. A Party desiring to request a Projected Decommissioning Costs Review
more frequently than every five (5) years must do so by serving a written request upon
the Decommissioning Agent and the members of the Decommissioning Committee. A
request for a Projected Decommissioning Costs Review must set out in detail the facts
relied on by the Party making the request. The Decommissioning Committee may
approve such a request, and may vote to conduct a Projected Decommissioning Costs
Review at any time.

6.3.3 The Decommissioning Committee will establish reasonable goals,
timelines and procedures with respect to the manner in which the required Projected
Decommissioning Costs Review is to be conducted. The costs of a Projected
Decommissioning Costs Review will be Decommissioning Costs and will be invoiced and
paid pursuant to Section 5, whether or not the cost of a Projected Decommissioning Costs
Review is below the Threshold Amount.

6.3.4 The Decommissioning Agent will present a report resulting from a
Projected Decommissioning Costs Review to the Decommissioning Committee.

6.3.5 The Decommissioning Committee will promptly either approve the report
of the Projected Decommissioning Costs Review provided by the Decommissioning
Agent or direct that further study or revisions be made to the Projected Decommissioning
Costs Review report. In the event the Decommissioning Committee directs further study
or revisions, the Decommissioning Agent must submit a new Projected Decommissioning
Costs Review report to the Decommissioning Committee upon completion of such further
study or revisions.

6.3.6 Except for funding of the initial Decommissioning Funding Target Amount
of thirty million dollars ($30 million) by the end of 2022, the Decommissioning
Investment Committee will thereafter adjust the Decommissioning Funding Target
Amounts for the Decommissioning Trusts based on the approved Projected
Decommissioning Costs Review report.

6.4  Investment of Decommissioning Trust Funds. Each Party may implement its own
policies in relation to the investment of funds in its Decommissioning Trust. Each Party may, at
its discretion, appoint one or more investment managers to direct the investment of all or parts of
funds held in its Decommissioning Trust.

6.5 Mandatory Provisions for Decommissioning Trust Agreements.

6.5.1 Each Decommissioning Trust Agreement must contain and maintain
certain mandatory provisions (“Mandatory Provisions”). The Mandatory Provisions are
contained in Exhibit B. The Decommissioning Investment Committee will review the
initial Decommissioning Trust Agreement for each Party for compliance with Exhibit B.
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6.5.2 Proposed amendments to any Mandatory Provision in a Party’s
Decommissioning Trust Agreement are subject to review and approval by the
Decommissioning Investment Committee. A Party desiring to amend a Mandatory
Provision must submit such proposed amendment to the Decommissioning Investment
Committee for prior review in accordance with procedures established by the
Decommissioning Investment Committee.

6.5.3 If the Decommissioning Investment Committee representatives (other than
the representative representing any Party whose compliance is under review) conclude that
a Party’s initial Decommissioning Trust Agreement is inconsistent with Exhibit B, or that
a proposed amendment to a Mandatory Provision is inconsistent with the purposes of this
Decommissioning Agreement, the Decommissioning Investment Committee must inform
the Party of the reasons why, in the judgment of the Decommissioning Investment
Committee, the Mandatory Provisions of its initial Decommissioning Trust Agreement are
inconsistent with Exhibit B or why the proposed amendment to the Mandatory Provision
is inconsistent with this Decommissioning Agreement. No Party may amend a Mandatory
Provision in its Decommissioning Trust Agreement in a manner contrary to a
determination of the Decommissioning Investment Committee.

6.6  Only Purposes. Prior to termination, funds held in a Decommissioning Trust may
be utilized for the following and no other purposes: (i) to pay the costs and fees associated with
the maintenance of the Decommissioning Trust, including the fees and expenses of the Trustee;
and (i) to pay the Party’s Decommissioning Share (as defined in Section 5 and Exhibit A) of
Decommissioning Costs, as provided for in this Decommissioning Agreement. During the term
hereof, no Party will be permitted to withdraw funds from its Decommissioning Trust, including
net earnings on accumulations in the Trust, except as provided in this Decommissioning
Agreement.

6.7 Decommissioning Correcting Deposits.

6.7.1 In the event that, as of December 31 of any year after 2022 during the term
hereof, the value of funds in a Party’s Decommissioning Trust is less than its
Decommissioning Share of the Decommissioning Funding Target Amount for such year,
then the Party must make one or more Decommissioning Correcting Deposits. The
amount and timing of such Decommissioning Correcting Deposits must comply with
policies established by the Decommissioning Investment Committee consistent with
Section 6.7.2.

6.7.2 Decommissioning Correcting Deposits in the aggregate must be sufficient
to ensure that the value of funds in a Party’s Decommissioning Trust is equal to or greater
than such Party’s Decommissioning Share of the Decommissioning Funding Target
Amount at the end of the applicable Decommissioning Correction Period determined as
provided in Section 6.7.2.1.

6.7.2.1 The applicable Decommissioning Correction Period during which
one or more Decommissioning Correcting Deposits must be made pursuant to
Section 6.7.1 is two (2) years.
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Example:

If the value of funds in Party A’s Decommissioning Trust is less than the
Decommissioning Funding Target Amount for Party A at the end of 2025,
the Decommissioning Correction Period expires December 31, 2027.

6.7.3 If any Party fails to make any Decommissioning Correcting Deposit when
due, then, within ten (10) days after the applicable due date, the chairperson of the
Decommissioning Investment Committee will report such failure by the Party to each
representative on the Decommissioning Investment Committee.

6.8 Return of Funds in Decommissioning Trust. Any funds remaining in a Party’s
Decommissioning Trust after the completion of the Decommissioning Work as determined by the
Decommissioning Committee and full payment of the Party’s Decommissioning Share of the
Decommissioning Work will be returned to the Party pursuant to the Party’s Decommissioning
Trust Agreement.

6.9  Status Reports. Each Party will prepare on an annual basis a funding Status Report
regarding the funds in its Decommissioning Trust as of December 31 of each year during the term
hereof and provide such annual funding Status Report to each of the other Parties. The funding
Status Report will include a detailed summary of the investments made by the Party in its
Decommissioning Trust during the period covered by the Status Report. The funding Status
Report will be prepared and provided to the other Parties no later than thirty (30) days following
the end of a calendar year unless otherwise directed by the Decommissioning Investment
Committee. In addition to such annual funding Status Reports, on the written request of any other
Party for reasonable cause (e.g., changes in market conditions that could significantly affect the
value of funds in a Decommissioning Trust), each Party will provide special funding Status
Reports, in the same format and content as annual funding Status Reports, to the other Parties;
provided, that such special reports will not be required of any Party more frequently than once in
any calendar quarter.

6.10 Compliance. A Party whose funding of its Decommissioning Trust has been
determined by the Decommissioning Investment Committee not to be in compliance with the
requirements of this Decommissioning Agreement must act promptly to bring itself into
compliance therewith. A Party, the Mandatory Provisions of whose Decommissioning Trust
Agreement have been determined by the Decommissioning Investment Committee not to be in
compliance with the requirements of this Decommissioning Agreement, must act promptly to
bring itself into compliance therewith and must promptly inform the Decommissioning
Investment Committee of actions taken to bring itself into compliance.

7.0  Decommissioning Investment Committee

7.1  Establishment of Decommissioning Investment Committee. The Parties hereby
establish a Decommissioning Investment Committee. The Decommissioning Investment
Committee will remain in existence during the term of this Decommissioning Agreement. The
Decommissioning Investment Committee will have no authority to modify any of the provisions
of this Decommissioning Agreement.
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7.2  Decommissioning Investment Committee Membership. The Decommissioning
Investment Committee will consist of one representative from each Party who must be an officer
or other authorized representative of the Party. Any of the Parties may designate an alternate or
substitute to act as its representative on the Decommissioning Investment Committee in the
absence of the regular representative on the Decommissioning Investment Committee or to act on
specified occasions or with respect to specified matters. Each Party must notify the other Parties
promptly, in writing, of the designation of its representative and alternate representative on the
Decommissioning Investment Committee and of any subsequent changes in such designations.
The chairperson of the Decommissioning Investment Committee will be a representative of the
Decommissioning Agent if the Decommissioning Agent is a Party. If the Decommissioning
Agent is not a Party, the chairperson will be elected by a majority of the individual representatives
on the Decommissioning Investment Committee. Each Party will be responsible for the costs of
its Decommissioning Investment Committee representative, including fees and travel
reimbursement.

7.3 Functions and Responsibilities of the Decommissioning Investment Committee.
The Decommissioning Investment Committee will have the following functions and
responsibilities:

7.3.1 Within six (6) months of the Effective Date, establish the format and
content to be used for each Party’s annual funding Status Report;

7.3.2 Review each Party’s annual and special funding Status Report(s) and
determine and, as to each Party, report to the Decommissioning Committee and the
Decommissioning Agent whether the amount of funds in a Party’s Decommissioning
Trust is in compliance with Sections 5, 6 and Exhibit A;

7.3.3 Upon receipt from the Decommissioning Committee of a copy of a
Projected Decommissioning Costs Review, as provided for in Section 6.3, establish and
provide to each of the Parties new Decommissioning Funding Target Amounts for the
Decommissioning Trusts;

7.3.4 Establish, consistent with Section 6.7, policies regarding the number and
timing of Decommissioning Correcting Deposits;

7.3.5 Audit, or cause to be audited, compliance of Parties in meeting their
obligations under Section 6;

7.3.6 Under procedures to be established in a timely fashion by the
Decommissioning Investment Committee, (i) promptly upon execution of each Party’s
Decommissioning Trust Agreement, review the Mandatory Provisions of each such
Decommissioning Trust Agreement to assure that the Mandatory Provisions of each such
Decommissioning Trust Agreement conform to the requirements of Section 6.5 and of
Exhibit B; and (ii) review any proposed amendment to a Mandatory Provision in a Party’s
Decommissioning Trust Agreement;
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7.3.7 Perform such other tasks as the Decommissioning Committee from time-to-
time assigns to the Decommissioning Investment Committee; and

7.3.8 Perform such other tasks as may be delegated under this Decommissioning
Agreement to the Decommissioning Investment Committee.

7.4 Decisions of the Decommissioning Investment Committee. Except as provided for
in the third sentence of this Section 7.4, any actions or determinations brought before the
Decommissioning Investment Committee will require the following vote: (i) more than a sixty-six
and two thirds percent (66 2/3%) majority of the Decommissioning Shares of the Parties as set out
in Section 5.3 and as defined in Exhibit A; and (ii) more than a sixty-six and two thirds percent
(66 2/3%) majority of the number of individual Parties. Matters approved by the requisite
majority of the Decommissioning Investment Committee will be binding on all Parties. If a
Party’s right to vote has been suspended because of a Default, such Party will not have a right to
vote under either subsection (i) or subsection (ii) of this Section 7.4, and the requisite majorities
for actions or determinations of the Decommissioning Investment Committee will be sixty-six
and two thirds percent (66 2/3%) of the members eligible to vote under either subsection (i) or (ii)
of this Section 7.4. The outcome of any vote of the Decommissioning Investment Committee
properly conducted in accordance with this Decommissioning Agreement will not be subject to
the dispute resolution provisions of Section 9.

7.5 Meetings of the Decommissioning Investment Committee. The Decommissioning
Investment Committee will meet no less frequently than annually. Special meetings will be held
promptly at the written request of any Party, such request to be delivered to the chairperson of the
Decommissioning Investment Committee. The Decommissioning Investment Committee will keep
written minutes and records of all meetings, the draft of which minutes will be distributed for review
within forty-five (45) days. Any action or determination made by the Decommissioning Investment
Committee will be reduced to writing and will become effective when signed by the representatives
of the Parties entitled to vote thereon, representing a voting majority of the members of the
Decommissioning  Investment Committee. Decommissioning  Investment  Committee
representatives will be permitted, by prior notification to the chairperson of the Decommissioning
Investment Committee, to attend a meeting of the Decommissioning Investment Committee by
conference call or video conferencing. A Decommissioning Investment Committee representative
who is unable to attend a meeting of the Decommissioning Investment Committee will be permitted
to vote in absentia by delivering to the chairperson of the Decommissioning Investment Committee,
at least twenty-four (24) hours prior to the scheduled commencement of the meeting, a written
statement, including by e-mail or facsimile, identifying the matter to be voted on and how the
representative desires to vote.

8.0 Default

8.1 Definition of Default. Each Party must: (i) fund its Decommissioning Trust under
the terms of this Decommissioning Agreement and consistent with its Decommissioning Trust
Agreement; (ii) make any required Decommissioning Correcting Deposits; (iii) cause the timely
payment of its Decommissioning Share of Decommissioning Work pursuant to invoices for
Decommissioning Costs rendered to the Party; and (iv) carry out all other performances, duties
and obligations agreed to be paid or performed by it pursuant to this Decommissioning
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Agreement. A failure to perform any of items (i) through (iv) above is a Default under this
Decommissioning Agreement.

8.2  Default Notice. If the Decommissioning Agent (either on its own motion or at the
suggestion of a Party) deems a Party to be in Default, the Decommissioning Agent must serve
upon the defaulting Party a written notice of default (the *“Default Notice”). The
Decommissioning Agent must also serve a copy of the Default Notice on: (i) the representatives
on the Decommissioning Committee; (ii) the representatives on the Decommissioning Investment
Committee; (iii) all persons entitled to receive notices under Section 21.1; and (iv) the Trustee of
the defaulting Party’s Decommissioning Trust. The Default Notice must specify the existence,
nature and extent of the Default.

8.3  Cure of Default. Upon receipt of the Default Notice, the defaulting Party must: (i)
pay any monies due under this Decommissioning Agreement (including funding of its
Decommissioning Trust and making any required Decommissioning Correcting Deposits) within
fifteen (15) days; or (ii) commence within fifteen (15) days the performance of any non-monetary
obligation and continue thereafter the diligent completion of such non-monetary obligation.

8.4  Protest of Default. If the defaulting Party disputes a Default Notice, such Party
must nonetheless pay the disputed payment or commence performance of the disputed obligation,
but may do so under protest (the “Protest”). The Protest must be in writing, must accompany the
disputed payment or precede the commencement of performance of the disputed obligation, and
must specify the reason upon which the Protest is based. Copies of the Protest must be served by
the defaulting Party on the Decommissioning Agent and also on: (i) the representatives on the
Decommissioning Committee; (ii) the representatives on the Decommissioning Investment
Committee; (iii) all persons entitled to receive notices under Section 21.1; and (iv) the Trustee of
the defaulting Party’s Decommissioning Trust. Within seven (7) days after the service of the
Protest, authorized representatives of the Parties must meet, in person or by conference call or
video conference, to address the Protest and to determine what actions, if any, to take as a result
of the Protest.

8.5  Declaration of Default. If the defaulting Party fails to cure the Default pursuant to
Section 8.3, or protests the Default Notice pursuant to Section 8.4 but fails to timely pay the
disputed payment or commence performance of the disputed obligation, the Decommissioning
Agent must notify the defaulting Party in writing of the Decommissioning Agent’s intent to
declare the defaulting Party in Default unless there is a prompt cure of the Default (“Notification
of Intent”). The Notification of Intent must afford the defaulting Party a minimum of fifteen (15)
additional days after the giving of the Notification of Intent to cure the Default. The pendency of
a Protest will not prevent the Decommissioning Agent from issuing a Notification of Intent. If the
Default has not been cured within the period of time identified in the Notification of Intent, the
Decommissioning Agent may give written notice to the defaulting Party declaring that the
defaulting Party is in Default (the “Default Declaration”). The Decommissioning Agent must
serve a copy of the Notification of Intent and of the Default Declaration on: (i) the representatives
on the Decommissioning Committee; (ii) the representatives on the Decommissioning Investment
Committee; (iii) all persons entitled to receive notices under Section 21.1; and (iv) the Trustee of
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the defaulting Party’s Decommissioning Trust. The pendency of a Protest will not prevent the
Decommissioning Agent from making a Default Declaration.

8.6  Consequences of Default. Upon delivery of the Default Declaration, the Party in
Default under this Decommissioning Agreement will lose all its rights but retain its obligations under
this Decommissioning Agreement, the Mine Reclamation Agreement and the Restructuring
Agreement so long as the Default is in effect. This consequence of Default is in addition to and
cumulative of any other remedy to which the Party in Default may be subject, including the loss of
the right to vote on the Decommissioning Investment Committee and the Decommissioning
Committee. If and when the Party in Default remedies the Default, its rights under such agreements
will be restored.

8.7 No Stay for Arbitration. A demand for arbitration or other dispute resolution
procedure will not stay: (i) the right of the Decommissioning Agent to issue a Default Notice, a
Notification of Intent or a Default Declaration; or (ii) the suspension of the rights of a defaulting
Party.

8.8  Termination of Default. The Default will be terminated, and the full rights of the
defaulting Party restored when: (i) the Default has been cured and all costs incurred by the non-
defaulting Parties resulting from the Default of the defaulting Party have been reimbursed in full
by the defaulting Party, with interest thereon at the Prime Rate plus two percent (2%) per annum
or the maximum legal rate of interest, whichever is less, from the date of payment to the date of
reimbursement; (ii) other arrangements acceptable to the non-defaulting Parties have been made;
or (iii) the defaulting Party prevails in an arbitration or other legal proceeding in which the default
status of the defaulting Party is at issue.

8.9  Other Rights. Subject to the limitations set forth in Section 28, the rights and
remedies provided in this Decommissioning Agreement will be in addition to any other rights and
remedies the Decommissioning Agent and the non-defaulting Parties have in law or equity.

8.10 No Waiver. No waiver by the Decommissioning Agent or by a non-defaulting
Party of its rights with respect to a Default under this Decommissioning Agreement or with
respect to any other matter arising in connection with this Decommissioning Agreement, will be
effective unless the Decommissioning Agent or the non-defaulting Party waives in writing its
rights and no such waiver will be deemed a waiver with respect to any subsequent Default or
matter. No delay short of the statutory period of limitations in asserting or enforcing any right
hereunder will be deemed a waiver of such right. The Decommissioning Agent will not waive
any of its rights with respect to a Default under this Decommissioning Agreement without the
approval of the Decommissioning Committee.

9.0 Dispute Resolution

9.1  Amicable Resolution. If a dispute between or among any of the Parties should arise
under this Decommissioning Agreement, or in relation to the rights or obligations of the Parties
under this Decommissioning Agreement, executive representatives of the Parties with authority to
resolve the dispute will first seek to resolve the dispute as set forth in this Section 9.1.
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9.1.1 The dispute process will be initiated by the delivery of a written notice by a
Party (“Noticing Party”) of the dispute (“Notice of Dispute”) to the Party with which a
dispute is claimed. The Notice of Dispute will specify the existence, nature and extent of
the dispute. Copies of the Notice of Dispute will be served on all other Parties. The
Notice of Dispute will specifically state the sums allegedly due, any non-monetary
obligation allegedly not performed, or both if applicable.

9.1.2 Within fifteen (15) Business Days of receipt of the Notice of Dispute, the
Party alleged not to be performing may protest in writing any or all of the matters set forth
in the Notice of Dispute (“Dispute Protest”), specifying the basis of the Dispute Protest.
Copies of the Dispute Protest will be served by the protesting Party (“Protesting Party”)
on all other Parties.

9.1.3 Within fifteen (15) Business Days of the giving of a Notice of Dispute
under Section 9.1.1 or within ten (10) Business Days after the service of a Dispute Protest
under Section 9.1.2, the executive representatives of the Parties involved in the dispute
will meet at a mutually agreeable time and place to attempt to negotiate a timely and
amicable resolution of the dispute. If an executive of a Party intends to be accompanied
by counsel, the other Parties will be given at least five (5) Business Days’ written notice of
such intent and may also be accompanied by counsel. All negotiations will be confidential
and will be treated as compromise and settlement negotiations under New Mexico Law. If
the executive representatives of the Parties are unable to resolve the dispute within sixty
(60) days of the Notice of Dispute (or such other period as they may agree to), any Party
involved in the dispute may call for submission of the dispute to arbitration, which call
will be binding upon all of the other affected Parties except as provided in Section 9.9.

9.2 Call for Arbitration. The Party calling for arbitration must give written notice to
all other Parties (“Arbitration Notice”), setting forth in the Arbitration Notice in adequate detail
the entity against whom relief is sought, the nature of the dispute, the amount, if any, involved in
such dispute, and the remedy sought by such arbitration proceedings, which may include
monetary, equitable and declaratory relief. Within twenty (20) Business Days after receipt of the
Arbitration Notice, any other Party may submit its own statement of the matter at issue and set
forth in adequate detail additional related matters or issues to be arbitrated, with copies of such
notice provided to all other Parties. Thereafter, the Party calling for arbitration will have ten (10)
Business Days in which to submit a written rebuttal statement, copies of which must be provided
to all other Parties.

9.3 Selection of Arbitrators.

9.3.1 The Parties involved in the arbitration will seek to agree upon a panel of
three (3) neutral arbitrators as follows. Within ten (10) days after service of the written
rebuttal statement, the Parties representing each side of the dispute will provide to the
Parties representing the other side of the dispute a list of up to five (5) suggested
arbitrators having the qualifications required by Section 9.3.2 and a summary of each such
suggested arbitrator’s experience and qualifications. Within five (5) Business Days
thereafter, the Parties involved in the arbitration will meet and confer by telephone or in
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person to seek to agree upon a panel of three (3) neutral arbitrators from the lists that have
been exchanged. If such agreement is not reached as the result of such meeting, the
Parties representing each side of the dispute will provide a second list of suggested
arbitrators to one another and the Parties will meet and confer again within five (5)
Business Days thereafter to attempt to reach agreement upon a panel of three (3) neutral
arbitrators. If such agreement on arbitrators is reached, the Parties will proceed to
arbitration as further set forth in this Section 9.

9.3.2 If the Parties involved in the arbitration are not able to agree upon a
complete panel of three (3) neutral arbitrators, such Parties will select the arbitrators upon
which agreement has not been reached as follows. The Parties will request from the
American Arbitration Association (or similar organization as the arbitrating Parties agree
upon) (“Arbitration Organization”) a list of seven (7) arbitrators with names and
biographical sketches and specific qualifications relating to the case to be heard. The
proposed arbitrators will be persons skilled and experienced in the field that gives rise to
the dispute, and no person will be eligible for appointment as an arbitrator who is an
officer or employee of any of the Parties to the dispute or is otherwise interested in the
matter to be arbitrated. The Parties involved in the arbitration will each advise the
Arbitration Organization of its order of preference of such arbitrators by numbering from
one (1) to seven (7) each name on the list (with one (1) being the most preferred arbitrator)
and submitting the numbered lists in writing to the Arbitration Organization. Depending
upon the number of arbitrators to be selected, the name or names with the lowest
combined numbers will be appointed as the remaining neutral arbitrator(s). In the event
more than one name on the list has the same lowest combined score, the tie will be broken
by lot. Should the Parties agree that one list of seven (7) is insufficient to obtain a total of
three (3) neutral arbitrators with the required qualifications, an additional list of arbitrators
may be requested from the Arbitration Organization.

9.4  Arbitration Procedures. Except as otherwise provided in this Section 9 or
otherwise agreed by the Parties to the dispute, the Parties will utilize in the arbitration the
American Arbitration Association’s Commercial Arbitration Rules and Mediation Procedures
(including Procedures for Large, Complex Commercial Disputes) or similar rules and practices of
another Arbitration Organization from time-to-time in force, except that if such rules and
practices, as modified herein, conflict with New Mexico Rules of Civil Procedure or any other
provisions of New Mexico law then in force that are specifically applicable to arbitration
proceedings, such New Mexico laws will govern. The arbitration will be conducted at a location
in Albuquerque, New Mexico, unless otherwise agreed by the affected Parties.

9.5 Decision of Arbitrators. The arbitrators will hear evidence submitted by the
respective Parties or group or groups of Parties and may call for additional information, which
additional information must be furnished by the Party having such information. The decision of a
majority of the arbitrators (“Arbitration Award”) must be rendered no later than twenty (20) days
after the conclusion of the arbitration hearing and will be binding upon all the Parties and must be
based on the provisions of this Decommissioning Agreement and applicable New Mexico or
federal Law. The Arbitration Award must be in writing and must explain in reasonable detail the
basis of the award.
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9.6 Enforcement of Arbitration Award. This agreement to arbitrate is specifically
enforceable, and the Arbitration Award will be final and binding upon the Parties to the extent
provided by the laws of the State of New Mexico. Any Arbitration Award may be filed with a
court of competent jurisdiction in New Mexico and upon motion of a Party the court shall enter a
judgment in conformity therewith as provided by the New Mexico Uniform Arbitration Act. Said
judgment is enforceable in other States and Territories of the United States under the Full Faith
and Credit provisions of the United States Constitution and other Laws.

9.7  Fees and Expenses. Fees and expenses of the arbitrators will be paid by the non-
prevailing Party, unless the Arbitration Award specifies some other apportionment of such fees
and expenses. All other expenses and costs of the arbitration, including attorney fees and expert
witness fees, will be borne by the Party incurring the same.

9.8 Prompt Resolution. The Parties acknowledge the importance of prompt dispute
resolution. Accordingly, it is agreed that any arbitration proceeding hereunder must be scheduled
and conducted in such a manner that the Arbitration Award is rendered no later than two hundred
and seventy (270) days after the Arbitration Notice is served.

9.9 Legal Remedies. Nothing in this Section 9 will be deemed to prevent a Party from
commencing judicial action: (i) to obtain a provisional remedy to protect the effectiveness of the
arbitration proceeding; (ii) to confirm, enforce, modify, correct or vacate or challenge an
Arbitration Award on grounds provided for in the New Mexico Uniform Arbitration Act; (iii) to
obtain relief in instances where the arbitrators are unable or unwilling to act within the time
provided for in Section 9.8; (iv) where, as the result of the unreasonable or dilatory conduct of
another Party, a Party is not able to obtain a timely valid and enforceable Arbitration Award; or
(v) if a Party is prohibited by Law from participating in binding arbitration.

10.0 Power and Authority

10.1 Requisite Power and Authority. Each Party represents and warrants to the other
Parties that it has the requisite power and authority to execute this Decommissioning Agreement
and to perform its obligations set out in this Decommissioning Agreement. The execution and
delivery of this Decommissioning Agreement and the performance of the obligations set out
herein have been duly authorized by all necessary action on the part of each Party. The
obligations set out herein will, upon execution hereof by each Party, be valid and binding
obligations of such Party, enforceable against such Party in accordance with the terms and
conditions hereof, except to the extent that enforceability hereof or thereof may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or other similar Laws generally
affecting creditors’ rights and by equitable principles, regardless of whether enforcement is
sought in equity or at Law.

10.2 No Violation. Each Party, to the best of its knowledge and upon reasonable
inquiry, represents and warrants to the other Parties that the execution and delivery of this
Decommissioning Agreement by such Party, and the performance by such Party of all of its
obligations hereunder, will not violate any term, condition or provision of its Charter Documents;
any applicable Law by which the Party is bound; any applicable court or administrative order or
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decree; or any agreement or contract to which it is a party. Further, each Party represents and
warrants to the other Parties that, to the best of its knowledge and upon reasonable inquiry, there
is no claim pending or threatened against it which seeks a writ, judgment, order or decree
restraining, enjoining or otherwise prohibiting or making illegal any of the transactions
contemplated by this Decommissioning Agreement or which could result in the filing of any
mechanic’s or materialman’s lien against the SJGS Plant Site.

11.0 Relationship of Parties

11.1  Several Obligations. All covenants, obligations and liabilities of the Parties are,
except as otherwise specifically provided herein, intended to be several and not joint or collective.
At no time will a non-defaulting Party be responsible for making payments required under this
Decommissioning Agreement on behalf of any other Party. Each Party will be individually
responsible for its own covenants, obligations and liabilities as provided for herein.

11.2 No Joint Venture or Partnership. Nothing in this Decommissioning Agreement
will be construed to create an association, joint venture, trust or partnership, or to impose a trust
or partnership covenant, obligation or liability on or with regard to any one or more of the Parties.
No Party or group of Parties will be under the control of or will be deemed to control any other
Party or the Parties as a group. Except as provided in this Decommissioning Agreement, the
Restructuring Agreement or the Mine Reclamation Agreement, no Party will be the agent of or
have a right or power to bind any other Party without its express written consent.

12.0 Assignments

12.1  Successors and Assigns. This Decommissioning Agreement is binding upon and
inures to the benefit of the Parties and their respective authorized successors and assigns.

12.2 No Right to Mortgage. No Party will have the right to mortgage, create or provide
for a security interest in or convey in trust its rights, titles and interests in a Decommissioning
Trust created pursuant to this Decommissioning Agreement, or in funds held in a
Decommissioning Trust created pursuant to this Decommissioning Agreement, to a trustee or
trustees under deeds of trust, mortgages or indentures, or to secured parties under a security
agreement, as security for their present or future bonds or other obligations or securities, and to
any successors or assigns thereof.

12.3  Prior Written Consent. No Party may assign its rights, or delegate its obligations,
under this Decommissioning Agreement without the prior written consent of all of the other
Parties, which consent will not be unreasonably delayed or denied; provided, however, that
consent will not be granted unless (i) the assignee has first agreed in writing with the non-
assigning Parties to fully perform and discharge all of the obligations hereunder of the Assigning
Party; and (ii) the assignee demonstrates to the Decommissioning Committee it has
creditworthiness equal to or higher than that of the assigning Party. Such prior consent of the
other Parties will not be required in the event of the transfer or assignment by a Party of its
interest in the Project to a duly authorized successor; provided, however, that such successor has
agreed in writing with the remaining Parties to fully perform and discharge all of the obligations
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hereunder of the Assigning Party and the remaining Parties have agreed in writing to the
substitution of the successor, in place of the Assigning Party, which consent will not be
unreasonably delayed or denied.

12.4  Assignee’s Obligation to Establish and Fund Decommissioning Trust. Among the
contracts that the assignee must have executed in connection with any assignment is a
Decommissioning Trust Agreement with a financial institution, consistent with the requirements
of this Decommissioning Agreement. Pursuant to such Decommissioning Trust Agreement, the
assignee must establish and fully fund its Decommissioning Trust to its then-required share of the
Decommissioning Funding Target Amount in accordance with Section 6.2. Such
Decommissioning Trust Fund Agreement must be provided to the Decommissioning Agent for
review and approval by the Decommissioning Committee before the assignment becomes
effective.

12,5 Parties not Relieved of Obligations. No Party will be relieved of any of its
obligations and duties to the other Parties by a transfer or assignment under this Section 12
without the express prior written consent of the remaining Parties, which consent will not be
unreasonably withheld, conditioned or delayed.

12.6  Assigning Party’s Right of Refund. Upon receipt of the written consents provided
for in Sections 12.3 and 12.5, and the assignee having fully funded its Decommissioning Trust as
required in Section 12.4, the Assigning Party will be: (i) released from further obligations under
this Decommissioning Agreement; and (ii) entitled to a return of all monies remaining in its
Decommissioning Trust.

13.0 Audit Rights; Related Disputes

13.1 Right of Audit. The Decommissioning Agent will maintain complete and accurate
records of all expenses and transactions for which a Party may have cost responsibility under this
Decommissioning Agreement. Such records will be maintained from the date an expense is billed
to a Party hereunder for a period of the longer of: (i) the expiration of the statute of limitations for
actions based on contract; or (ii) the date the records may be destroyed under the
Decommissioning Agent’s document retention policy. Any Party (an “Initiating Party”) may,
upon reasonable advance written notice to the Decommissioning Agent, conduct an audit of all
records, invoices, costs, expenses or liabilities charged to the Initiating Party or for which the
Initiating Party has or may have cost responsibility. Parties desiring to perform an audit will
cooperate with one another so as to minimize the number of audits and any undue burden upon
the Decommissioning Agent. Each such audit will be carried out by an auditor of the Initiating
Party’s choosing and at the expense of the Initiating Party, except as provided in Section 13.3.
The Decommissioning Agent will cooperate with the Initiating Party and the Initiating Party’s
auditor and will make available its relevant business records at reasonable times and places, upon
reasonable advance notice. A copy of the audit report will be provided to all Parties by the
Initiating Party within fifteen (15) days of receipt of the audit report.

13.2  Audit Dispute Resolution. If any Party disagrees with an audit finding from an
audit conducted under Section 13.1, the Party may within fifteen (15) Business Days of the
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receipt of the audit report request in writing that the audit be reviewed by providing such request
to all of the Parties. After any such request, the affected Parties will review the expenditure and
will endeavor to agree upon whether an over- or under-billing occurred. If, after the review,
the affected Parties determine that the expenditure was over- or under-billed, an adjustment to
the billing that is the subject of the audit finding will be made to eliminate the over- or under-
billing and an adjusted bill will be sent as provided for in Section 13.3. Each Party that receives
a payment as a result of under- or over-billing will reimburse the Initiating Party as provided for
in Section 13.3. If within thirty (30) Business Days of the date of the mailing of the written
request for review the affected Parties are unable to agree in writing on a modification of the
expenditure to eliminate the over- or under-billing, the matter will be submitted to dispute
resolution pursuant to Section 9.

13.3 Adjusted Billing Procedures. If as the result of an audit and any related dispute
resolution procedures under Section 13.1 or Section 13.2 it is determined that there was an under-
or over-billing, the Decommissioning Agent will issue invoices to correct the under- or over-
billing with interest at the Prime Rate. Interest will be calculated from the due date for payments
on the prior invoices that included the under-or over-billed amounts to the date of the revised
billings. The owing Party will pay any amounts owed on the corrected invoices within twenty
(20) Business Days after receipt of the revised billing reflecting the result of the audit report.
Each Party (other than an Initiating Party) that receives a payment or credit as a result of an audit
report will reimburse the Initiating Party for the cost of the audit based on the amount received by
such Party as a percentage of the total amount of payments and credits received by Parties;
provided that if the amount received by a Party is less than the lower of (i) $5,000 or (ii) ten
percent (10%) of the amount of the disputed billing, no reimbursement for the audit costs will be
required.

13.4  Audit of Decommissioning A&G Expenses. To the extent practicable, any audit of
Decommissioning A&G Expenses will be coordinated with audits of A&G expenses under any
other San Juan Project-related agreements.

14.0 Uncontrollable Forces. No Party will be considered to be in default in the
performance of any of its obligations hereunder (other than obligations of a Party to pay costs and
expenses and to fully fund its Decommissioning Trust) if failure of performance is due to
Uncontrollable Forces. The term “Uncontrollable Forces” means any cause beyond the control of the
Party affected, including failure of facilities, flood, earthquake, storm, fire, lightning, epidemic or
pandemic, war, riot, civil disturbance, labor dispute, sabotage or terrorism, restraint by court order or
public authority, or failure to obtain approval from a necessary Governmental Authority which by
exercise of due diligence and foresight such Party could not reasonably have been expected to avoid
and which by exercise of due diligence it is unable to overcome. Nothing contained herein requires a
Party to settle any strike or labor dispute in which it may be involved. Any Party rendered unable to
fulfill any obligation by reason of Uncontrollable Forces will promptly provide notice to the other
Parties and exercise due diligence to remove such inability with all reasonable dispatch.

15.0 Invalid Provisions. If any provision of this Decommissioning Agreement is held
to be illegal, invalid or unenforceable under any present or future Law, and if the rights or
obligations of any Party under this Decommissioning Agreement will not be materially and
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adversely affected thereby, such provision will be fully severable, this Decommissioning
Agreement will be construed and enforced as if such illegal, invalid or unenforceable provision
had never comprised a part hereof, the remaining provisions of this Decommissioning Agreement
will remain in full force and effect and will not be affected by the illegal, invalid or unenforceable
provision or by its severance herefrom, and the Parties will negotiate in good faith to attempt to
agree upon a legal, valid and enforceable provision as similar in terms to such illegal, invalid or
unenforceable provision as may be possible.

16.0 Applicable Law and Venue

16.1 Compliance with Law. The Parties will comply with all applicable Law in the
performance of their respective obligations under this Decommissioning Agreement.

16.2 Governing Law. This Decommissioning Agreement is made under and will be
governed by New Mexico law, without regard to conflicts of Law or choice of Law principles that
would require the application of the Laws of a different jurisdiction.

16.3 Venue. Venue with respect to any judicial proceeding arising out of or relating to
this Decommissioning Agreement will lie exclusively in the state or federal courts in
Albuquerque, New Mexico, and the Parties irrevocably consent and submit to the exclusive
jurisdiction of such courts for such purpose and irrevocably waive the defense of an inconvenient
forum to the maintenance of any such action or proceeding. Service of process may be made in
any manner recognized by such courts. A final judgment of the state or federal court will be
enforceable in other states under applicable Law.

17.0 Entire Agreement

17.1 Entire Agreement. This Decommissioning Agreement, together with the schedules
and exhibits hereto and the Decommissioning Trust Agreements, supersede all prior negotiations,
agreements and understandings between the Parties with respect to the covenants and obligations
agreed upon in this Decommissioning Agreement.

17.2  Amendment and Modification. Except as otherwise provided herein, this
Decommissioning Agreement may be amended, modified or supplemented only by written
instrument executed by all of the Parties with the same formality as this Decommissioning
Agreement.

17.3  Prior Obligations Unaffected. Except as otherwise provided herein, nothing in this
Decommissioning Agreement will be deemed to relieve the Parties of their obligations in effect
prior to the Effective Date and such obligations will continue in full force and effect until satisfied
or as otherwise mutually agreed.

18.0 No Interpretation Against Drafter. This Decommissioning Agreement has been
drafted with the full participation by all of the Parties and their counsel of choice, and no
provision of this Decommissioning Agreement will be construed against any Party on the ground
that such Party or its counsel was the author of such provision. All of the provisions of this
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Decommissioning Agreement will be construed in a reasonable manner to give effect to the
intentions of the Parties in executing this Decommissioning Agreement.

19.0 Independent Covenants. The covenants and obligations set forth in this
Decommissioning Agreement are independent covenants, not dependent covenants, and the
obligation of a Party to perform all of the obligations and covenants to be by it kept and
performed is not conditioned on the performance by another Party of all the covenants and
obligations to be kept and performed by it. Nothing in this Section 19 affects the rights of the
Parties under the dispute resolution and default provisions of Sections 8 and 9.

20.0 Other Documents. Each Party agrees, upon request of another Party, to make,
execute and deliver any and all documents and instruments reasonably required to carry into
effect the terms of this Decommissioning Agreement; provided, that such documents and
instruments will not increase or expand the obligations of a Party hereunder.

21.0 Notices

21.1 Manner of Giving of Notice. Any notice, demand or request provided for in this
Decommissioning Agreement, or served, given or made in connection with it, will be deemed
properly served, given or made (i) when delivered personally or by prepaid overnight courier,
with a record of receipt; (ii) on the fourth day after mailing if mailed by certified mail, return
receipt requested; or (iii) on the day of transmission, if sent by facsimile or electronic mail during
regular business hours or the day after transmission, if sent after regular business hours (provided,
however, that such facsimile or electronic mail will be followed on the same day or next Business
Day with the sending of a duplicate notice, demand or request by a nationally recognized prepaid
overnight courier with record of receipt), to the persons specified below:

21.1.1 Public Service Company of New Mexico
Attn: Vice President, PNM Generation
2401 Aztec N.E., Bldg. A
Albuquerque, NM 87107

With a copy to:

Public Service Company of New Mexico
c/o Secretary

414 Silver Ave. S.W.

Albuquerque, NM 87102

21.1.2 Tucson Electric Power Company
88 E. Broadway Blvd.
MS HQE901
Tucson, AZ 85701
Attn: Corporate Secretary

21.1.3 City of Farmington
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21.1.5

21.1.6

21.1.7

c/o City Clerk
800 Municipal Drive
Farmington, NM 87401

with a copy to:

Farmington Electric Utility System
Electric Utility Director

101 North Browning Parkway
Farmington, NM 87401

M-S-R Public Power Agency
c/o General Manager

1231 11" Street

Modesto, CA 95354

EXECUTION VERSION

Southern California Public Power Authority

c/o Executive Director
1160 Nicole Court
Glendora, CA 91740

City of Anaheim

c/o City Clerk

200 South Anaheim Boulevard
Anaheim, CA 92805

with a copy to:

Public Utilities General Manager
201 South Anaheim Boulevard
Suite 1101

Anaheim, CA 92805

Incorporated County of
Los Alamos, New Mexico
c/o County Clerk

1000 Central Ave.

Suite 240

Los Alamos, NM 87544

with a copy to:

Incorporated County of
Los Alamos, New Mexico
c/o Utilities Manager
1000 Central Ave.
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Suite 130
Los Alamos, NM 87544

21.1.8 Utah Associated Municipal Power Systems
c/o General Manager
155 North 400 West
Suite 480
Salt Lake City, UT 84103

21.1.9 Tri-State Generation and Transmission
Association, Inc.
c/o Chief Executive Officer
1100 West 116™ Avenue
Westminster, CO 80234
Or P. O. Box 33695
Denver, CO 80233

For purposes of overnight courier service, Tri-State’s address will
be:

Tri-State Generation and Transmission Association, Inc.
c/o Chief Executive Officer

3761 Eureka Way

Frederick, CO 80516

21.1.10 PNMR Development and Management Corporation
c/o Corporate Secretary
PNM Resources
Corporate Headquarters
414 Silver Ave. S.W.
Albuquerque, NM 87102

21.2 Changes in Designation. A Party may, at any time or from time-to-time, by
written notice to the other Parties, change the designation or address of the person so specified as
the one to receive notices pursuant to this Decommissioning Agreement.

22.0 Captions and Headings. The captions and headings appearing in this
Decommissioning Agreement are inserted merely to facilitate reference and will have no bearing
upon the interpretation of the provisions hereof.

23.0 Effect of Municipal Law

23.1  Anaheim and M-S-R. Anaheim (which includes its Public Utilities Department)
and M-S-R are governmental entities whose liability is limited by the California Government
Claims Act (Government Code 88 810 — 998.3) and any liability or indemnity assumed by
Anaheim or M-S-R in this Decommissioning Agreement will be limited by the provisions of the
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California Government Claims Act. Nothing in this Decommissioning Agreement is intended to
create or will be construed or applied to create any obligation, agreement, covenant or promise to
indemnify, hold harmless or defend which is against public policy, void and unenforceable.
Notwithstanding any other provision of this Decommissioning Agreement, the payment for all
purchases, fees or charges made by Anaheim or M-S-R under this Decommissioning Agreement
will be made from the legally available revenues of M-S-R or the legally available revenues of the
Anaheim Electric System. In no event will the obligation to pay under this Decommissioning
Agreement be considered an obligation against the general faith and credit or general taxing
power of Anaheim or of M-S-R or any of the members of M-S-R.

23.2  Southern California Public Power Authority. SCPPA is a joint exercise of powers
agency organized under the laws of the State of California, created to acquire, construct, finance,
operate and maintain generation and transmission projects on behalf of its members. In no event
will the obligation to pay under this Decommissioning Agreement be considered an obligation
against the general faith and credit or taxing power of any member of SCPPA.

23.3 Farmington and Los Alamos. Farmington (and the Farmington Electric Utility
System) and Los Alamos are governmental entities whose liability is limited by the New Mexico
Tort Claims Act, NMSA 1978, 88 41-4-1 through 41-4-27, and any liability or indemnity
assumed by Farmington and the Farmington Electric Utility System or Los Alamos in this
Decommissioning Agreement will be limited by the provisions of the New Mexico Tort Claims
Act. Notwithstanding any other provisions of this Decommissioning Agreement, the payment for
all purchases, fees or charges made by Farmington and Los Alamos under this Decommissioning
Agreement will be made from the legally available revenues of Farmington’s and/or Los
Alamos’s Electric Utility System. In no event will the obligation to pay under this
Decommissioning Agreement be considered an obligation against the general faith and credit or
general taxing power of Farmington or Los Alamos.

23.4 Utah Associated Municipal Power Systems. UAMPS is a joint action agency
organized under the laws of the State of Utah, created to acquire, construct, finance, operate and
maintain generation and transmission projects on behalf of its members. In no event will the
obligation to pay under this Decommissioning Agreement be considered an obligation against the
general faith and credit or taxing power of any member of UAMPS.

24.0 Parties’ Cost Responsibilities. Except for costs incurred by the Decommissioning
Agent in its capacity as Decommissioning Agent, each Party will be solely responsible for its own
costs and expenses, including fees and costs of counsel, incurred in connection with the
negotiation of this Decommissioning Agreement and with any actions associated with the
implementation of this Decommissioning Agreement.

25.0 No Third Party Beneficiaries. The terms and provisions of this Decommissioning
Agreement are intended solely for the benefit of the Parties and their respective successors and
permitted assigns, and it is not the intention of the Parties to confer third-party beneficiary rights
upon any other person.
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26.0 No Admission of Liability. The terms of this Decommissioning Agreement are
the product of compromise between and among the Parties. Neither any conduct nor statements
made in its negotiation, nor entry by the Parties into it, will constitute evidence of, or an
admission of, liability; provided, however, nothing in this Section 26 will be construed or
interpreted to excuse any Party from, or be used by any Party to argue against, that Party’s
performance of any of its obligations under this Decommissioning Agreement.

27.0 Confidentiality

27.1  Confidentiality of Negotiations. The Parties’ discussions and negotiations that led to
the development of this Decommissioning Agreement, the Restructuring Agreement, the Mine
Reclamation Agreement, the SJPPA Restructuring Amendment and the SJPPA Exit Date
Amendment, including discussions taking place in the context of mediation, were conducted in
confidence and will remain confidential; provided, that nothing herein will prevent a Party from
making disclosures pursuant to a requirement of Law (including laws related to the inspection of
public records and securities), including a subpoena or discovery request. If any Party determines
that it is legally obligated to make a disclosure, the Party obligated to make such disclosure will
make reasonable efforts to notify the other Parties prior to such disclosure and will reasonably
cooperate with any other Party in seeking an order of a Governmental Authority preventing or
limiting such disclosure; provided further, however, that the Party seeking any such order to
prevent or limit disclosure will be responsible for all costs for seeking such an order. Prior to
making disclosure, a Party will, as available or appropriate, attempt to utilize a confidentiality
agreement to protect the confidentiality of the information disclosed.

27.2 Non-confidentiality of Decommissioning Agreement. While negotiations were
and remain confidential as addressed in Section 27.1, neither this Decommissioning Agreement
nor any version of it publicly disclosed pursuant to applicable Law is confidential.

28.0 Damages. In no event will any Party be liable under any provision of this
Decommissioning Agreement for any indirect, punitive or incidental damages or costs of any
other Party (including loss of revenue, cost of capital and loss of business reputation or
opportunity), whether based in contract, tort (including negligence or strict liability), or otherwise,
and the Parties hereby waive, release and discharge one another from all such indirect, punitive
and incidental damages and costs.

29.0 Execution in Counterparts. This Decommissioning Agreement may be executed
in any number of counterparts, and each executed counterpart will have the same force and effect
as an original instrument as if all the Parties to the aggregated counterparts had signed the same
instrument. Any signature page of this Decommissioning Agreement may be detached from any
counterpart thereof without impairing the legal effect of any signatures thereon and may be
attached to any other counterpart of this Decommissioning Agreement identical in form thereto
but having attached to it one or more additional pages. Electronic or pdf signatures will have the
same effect as an original signature.

IN WITNESS WHEREOF, the Parties have caused this Decommissioning Agreement to
be executed on their behalf and the signatories hereto represent that they have been duly
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authorized to enter into this Decommissioning Agreement on behalf of the Party for whom they
sign.

[Signatures on succeeding pages]
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PUBLIC COMPANY OF NEW MEXICO

By:
Its: Vice President, Generation
Date: June 30, 2015

TUCSON ELECTRIC POWER COMPANY

By:
Its:
Date:

THE CITY OF FARMINGTON, NEW MEXICO

By:
Its:
Date:

M-S-R PUBLIC POWER AGENCY

By:
Its:
Date:

EXECUTION VERSION

THE INCORPORATED COUNTY OF LOS ALAMOS, NEW MEXICO

By:
Its:
Date:

SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY

By:
Its:
Date:

CITY OF ANAHEIM

By:
Its:
Date:
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PUBLIC SERVICE COMPANY OF NEW MEXICO

By:
Its:
Date:

TUCSON ELECTRIC POWER COMPANY

By:
Its:
Date:

THE CITY OF FARMINGTON, NEW MEXICO

By:
Its:
Date:

M-S-R PUBLIC POWER AGENCY

By:
Its:
Date:

THE INCORPORATED COUNTY OF LOS ALAMOS, NEW MEXICO

By:
Its:
Date:

SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY

By: (jd/( i P

Its: _ PRESIDENT
Date: 7-/é-/3~

CITY OF ANAHEIM

By:
Its:
Date:
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on July b, 2015 before me,
' Date Name and Title of the Officer
personally appeared trec i v\% Giern - - ——
Name(s) of Signer(s)
e - “_WMN .
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subscribed to the within instrument and acknowledged
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SALPI ORTIZ
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. . . Z
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WITNESS my hand

Place Notary Seal Above Signature: ___ < L 27/ :
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[0 Partner — [ Limited [ General [J Partner — [ Limited [ General

O Individual ] Attorney in Fact (1 Individual ] Attorney in Fact
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UTAH ASSOCIATED MUNICIPAL POWER SYSTEMS

By:
Its:
Date:

TRI-STATE GENERATION AND TRANSMISSION ASSOCIATION, INC.

By:
Its:
Date:

PNMR DEVELOPMENT AND MANAGEMENT CORPORATION

By: \QMO JZSZ(\"}\V/

Its: President, Chief Executive Officer and Treasurer
Date: June 30, 2015

SN
N
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EXHIBIT A

DECOMMISSIONING SHARES!
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Pre

2018 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028

PNM 46.6% | 46.9% | 47.2% 475% | 47.8% | 48.0% | 48.3% | 48.5% | 48.8% | 49.0% | 49.2% | 49.4%

PNMR - 0.2% 0.4% 0.6% 0.8% 0.9% 1.1% 1.3% 1.4% 1.5% 1.7% 1.8%

TEP 20.2% | 20.2% | 20.2% 20.2% | 20.2% | 20.2% | 20.2% | 20.2% | 20.2% | 20.2% | 20.2% | 20.2%

MSR 8.7% 8.4% 8.2% 8.0% 7.8% 7.6% 7.4% 7.3% 7.1% 6.9% 6.8% 6.6%

COF 2.6% 2.6% 2.7% 2.7% 2.8% 2.9% 2.9% 3.0% 3.0% 3.1% 3.1% 3.1%

Tri State 2.4% 2.4% 2.3% 2.2% 2.2% 2.1% 2.1% 2.0% 2.0% 1.9% 1.9% 1.8%

LAC 2.2% 2.2% 2.3% 2.3% 2.4% 2.4% 2.5% 2.5% 2.6% 2.6% 2.6% 2.7%

SCPPA 12.3% | 12.0% | 11.7% 11.4% | 11.1% | 10.8% | 10.5% | 10.3% | 10.1% 9.8% 9.6% 9.4%

COA 3.0% 2.9% 2.9% 2.8% 2.7% 2.7% 2.6% 2.5% 2.5% 2.4% 2.4% 2.3%

UAMPS 2.1% 2.2% 2.2% 2.3% 2.3% 2.4% 2.4% 2.5% 2.5% 2.5% 2.6% 2.6%

Total 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100%

2029 2030 2031 2032 2033 2034 2035 2036 2037 2038 2039 2040

PNM 49.6% | 49.8% | 50.0% 50.1% | 50.3% | 50.5% | 50.6% | 50.8% | 50.9% | 51.0% | 51.2% [ 51.3%

PNMR 1.9% 2.0% 2.2% 2.3% 2.4% 2.5% 2.6% 2.7% 2.8% 2.8% 2.9% 3.0%

TEP 20.2% | 20.2% | 20.2% 20.2% | 20.2% | 20.2% | 20.2% | 20.1% | 20.1% | 20.1% | 20.1% | 20.1%

MSR 6.5% 6.4% 6.2% 6.1% 6.0% 5.9% 5.8% 5.7% 5.6% 5.5% 5.4% 5.3%

COF 3.2% 3.2% 3.3% 3.3% 3.3% 3.4% 3.4% 3.4% 3.5% 3.5% 3.5% 3.5%

Tri State 1.8% 1.8% 1.7% 1.7% 1.7% 1.6% 1.6% 1.6% 1.6% 1.5% 1.5% 1.5%

LAC 2.7% 2.7% 2.8% 2.8% 2.8% 2.9% 2.9% 2.9% 2.9% 3.0% 3.0% 3.0%

SCPPA 9.2% 9.0% 8.8% 8.7% 8.5% 8.3% 8.2% 8.0% 7.9% 7.8% 7.6% 7.5%

COA 2.3% 2.2% 2.2% 2.1% 2.1% 2.0% 2.0% 2.0% 1.9% 1.9% 1.9% 1.8%

UAMPS 2.6% 2.7% 2.7% 2.7% 2.8% 2.8% 2.8% 2.8% 2.9% 2.9% 2.9% 2.9%

Total 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100%
2041 2042 2043 2044 2045 2046 2047 2048 2049 2050 2051 2052 2053
PNM 51.4% | 51.5% | 51.7% 51.8% | 51.9% | 52.0% | 52.1% | 52.2% | 52.3% | 52.4% | 52.5% | 52.5% | 52.6%
PNMR 3.1% 3.2% 3.2% 3.3% 3.4% 3.4% 3.5% 3.6% 3.6% 3.7% 3.7% 3.8% 3.8%
TEP 20.1% | 20.1% | 20.1% 20.1% | 20.1% | 20.1% | 20.1% | 20.1% [ 20.1% | 20.1% | 20.1% | 20.1% | 20.1%
MSR 5.2% 5.1% 5.0% 4.9% 4.9% 4.8% 4.7% 4.6% 4.6% 4.5% 4.4% 4.4% 4.3%
COF 3.6% 3.6% 3.6% 3.6% 3.7% 3.7% 3.7% 3.7% 3.7% 3.8% 3.8% 3.8% 3.8%
Tri State 1.4% 1.4% 1.4% 1.4% 1.4% 1.3% 1.3% 1.3% 1.3% 1.3% 1.2% 1.2% 1.2%
LAC 3.0% 3.0% 3.1% 3.1% 3.1% 3.1% 3.1% 3.2% 3.2% 3.2% 3.2% 3.2% 3.2%
SCPPA 7.4% 7.2% 7.1% 7.0% 6.9% 6.8% 6.7% 6.6% 6.5% 6.4% 6.3% 6.2% 6.1%
COA 1.8% 1.8% 1.8% 1.7% 1.7% 1.7% 1.6% 1.6% 1.6% 1.6% 1.5% 1.5% 1.5%
UAMPS 3.0% 3.0% 3.0% 3.0% 3.0% 3.0% 3.1% 3.1% 3.1% 3.1% 3.1% 3.1% 3.2%
Total 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100%

1

the assumptions change, the Decommissioning Committee will recalculate the Decommissioning Shares.
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EXHIBIT B
MANDATORY PROVISIONS

Trust provisions substantially as shown below are considered to be the “Mandatory Provisions”
for the individual Party Decommissioning Trust Agreements as required by Section 6.1 of the
San Juan Decommissioning and Trust Funds Agreement (for purposes of this Exhibit B, the
“Decommissioning Agreement”). For purposes of this Exhibit B, “Party A” refers to the Party
that is a party to a Decommissioning Trust Agreement entered into pursuant to the terms of the
Decommissioning Agreement. The numbering provisions in this form are for purposes of
convenience and need not correspond to the actual section numbers in the actual
Decommissioning Trust Agreement.

1. Purpose. The purpose of this Decommissioning Trust Agreement is to provide funding
for the payment of Decommissioning Costs for the San Juan Project in accordance with Party
A’s obligations as set out in the Decommissioning Agreement.

2. Identification of Beneficiaries. The beneficiaries of this Decommissioning Trust
(“Beneficiaries”) are: (i) Party A, as the settlor; (ii) each of the other Parties to the San Juan
Decommissioning and Trust Funds Agreement (“Decommissioning Agreement”); and (iii) the
Decommissioning Agent as provided for in the Decommissioning Agreement. At the time of the
establishment of Party A’s Trust, Party A will notify the Trustee of the names and contact
information of all of the Parties to the Decommissioning Agreement and the Decommissioning
Agent.

3. Settlor’s Relinquishment of Beneficial Interest. Party A, as settlor of the Trust, retains no
beneficial interest in the funds held in trust except to utilize funds in the Trust as set forth in
Section 4 and to receive a return of any funds that may remain in the Trust after the purposes of
the Trust have been accomplished and the Trust has been terminated.

4. Decommissioning Trust Fund. Party A hereby establishes and is funding herewith the
Decommissioning Trust Fund in accordance with the Decommissioning Agreement. Prior to
termination, funds may be disbursed from the Decommissioning Trust Fund for the following
and no other purposes: (a) to pay the costs and fees associated with the maintenance of the
Decommissioning Trust Account, including the fees and expenses of the Trustee; and (b) to pay
Party A’s Decommissioning Share (as defined in Section 5.3 and Exhibit A of the
Decommissioning Agreement) of Decommissioning Costs pursuant to invoices rendered to Party
A by the Decommissioning Agent (as that term is defined in the Decommissioning Agreement)
and approved for payment by Party A. The Trustee will pay funds out of the Decommissioning
Trust Fund in accordance with the following procedures. The Decommissioning Agent must bill
Party A, in writing, for Decommissioning Costs at least ten (10) Business Days prior to the date
that payment is due. Party A must promptly review such invoice and, upon Party A’s review and
approval of such invoice from the Decommissioning Agent, must direct the Trustee to pay such
invoice by making payment out of the assets of the Decommissioning Trust, in immediately
available funds, to the Decommissioning Agent. Upon the making of such payment, the Trustee
must provide notice of such payment to Party A. Party A must provide the Trustee with
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appropriate wiring instructions for the making of payments in immediately available funds to the
Decommissioning Agent.  Party A must notify the Trustee of the identity of the
Decommissioning Agent and of any changes in the Decommissioning Agent. Subject to and in
accordance with the terms and conditions hereof, the Trustee agrees that it will receive, hold in
trust, invest, reinvest, and release, disburse or distribute the funds in the Decommissioning Trust
Account (“Decommissioning Trust Funds”).  All interest and other earnings on the
Decommissioning Trust Funds will become a part of the Decommissioning Trust Account and
the Decommissioning Trust Funds for all purposes, and all losses resulting from the investment
or reinvestment thereof from time to time, and all amounts charged thereto to compensate or
reimburse the Trustee for amounts owing to it hereunder from time to time, will be set off against
the Decommissioning Trust Funds, from the time of such loss or charge, and thereafter no longer
will constitute part of the Decommissioning Trust Funds.

5. Funding Provisions. Party A must fund the Decommissioning Trust Account according
to the terms set forth in the Decommissioning Agreement. The Trustee will have no obligation
to take any action whatsoever in connection with Party A’s funding of the Decommissioning
Trust, or to enforce any obligations that Party A has, or may have, under the Decommissioning
Agreement with respect to the funding of the Decommissioning Trust.

6. Modifications. A Decommissioning Trust created pursuant to this Agreement is
irrevocable and may not be modified by Party A in a manner that (i) is inconsistent with the
Decommissioning Agreement; or (ii) will adversely affect the ability of any Beneficiary to
perform its obligations under the Decommissioning Agreement. It will be a condition to any
modification of this Agreement that Party A has certified to the Trustee that such modification is
not inconsistent with the Decommissioning Agreement and will not adversely affect the ability
of any Beneficiary to perform its obligations under the Decommissioning Agreement. In no
circumstance will this Agreement be modified in a way that impacts the Trustee’s rights or
duties, without the Trustee’s prior written consent.

7. Good Faith Duties of Administration. The Trustee must exercise reasonable care, skill
and caution in the administration of the Decommissioning Trust and must administer the
Decommissioning Trust in good faith, in accordance with the terms of this Agreement. The
Trustee must take reasonable steps to protect the Decommissioning Trust property.

8. No Conflicts of Interest. The Decommissioning Trust will be administered solely in the
interests of the Beneficiaries. The Trustee may not permit to exist a conflict of interest between
its duties under this Agreement and its personal interests and must keep the Decommissioning
Trust property separate from the Trustee’s own property.

9. Trustee Records and Reports. The Trustee must keep or cause to be kept and maintained
accurate books and records reflecting all income, principal and expense transactions, which
books and records will be open at all reasonable times for inspection by Party A or its duly
authorized representatives, upon at least two (2) Business Days prior written notice to the
Trustee. The Trustee must furnish statements to Party A and the Decommissioning Agent at
least as often as annually, as directed by Party A. The Trustee must promptly respond to
requests for information related to the administration of the Decommissioning Trust from Party
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A. When applicable and required by applicable regulations, the Trustee will issue annual IRS
Form 1099.

10.  Scope of Undertaking. The Trustee [, as a fiduciary] [Party A and the Trustee may insert
this language or omit it] will be subject to and must perform all duties in accordance with [this
Agreement] [all rules of law relating to fiduciaries and trustees] [Party A and the Trustee may
insert either of the bracketed phrases.]. The Trustee will perform such duties and only such
duties as are specifically set forth in this Agreement, and no implied covenants, agreements or
duties will be read into this Agreement against the Trustee. The Trustee will have no duty to
perform, cause the performance of, manage, monitor, evaluate or approve the Decommissioning
Work. The Trustee is not a principal, participant, or beneficiary in any transaction underlying
this Agreement and will have no duty to inquire beyond the terms and provisions of this
Agreement except as specifically provided herein. The Trustee will not be required to deliver the
Decommissioning Trust Funds or any part thereof, or take any action with respect to any matters
that might arise in connection therewith, other than to receive, hold in trust, invest, reinvest, and
release, disburse or distribute the Decommissioning Trust Funds as herein provided. The Trustee
will not be required to notify or obtain the consent, approval, authorization or order of any court
or governmental body to perform its obligations under this Agreement, except as expressly
provided herein. Without limiting the generality of the foregoing, it is hereby expressly agreed
and stipulated by the Parties that, unless otherwise provided herein, the Trustee will not be
required to exercise any discretion hereunder and will have no investment or management
responsibility and, accordingly, will have no duty to, or liability for its failure to, provide
investment recommendations or investment advice to Party A. The Trustee will not be liable for
any error in judgment, any act or omission, any mistake of law or fact, or for anything it may do
or refrain from doing in connection herewith, subject, however, to its own willful misconduct or
[negligence] [gross negligence] [Party A and the Trustee may agree upon either standard]. It is
the intention of the Parties that the Trustee will not be required to use, advance or risk its own
funds or otherwise incur financial liability in the performance of any of its duties or the exercise
of any of its rights and powers hereunder.

11. Termination of Decommissioning Trust and of this Agreement. The Decommissioning
Trust and this Agreement will terminate no earlier than twenty-four (24) months after the
Decommissioning Committee determines that the Decommissioning Work is complete;
provided, however, that in the event all fees, expenses, costs and other amounts required to be
paid to the Trustee hereunder are not fully and finally paid prior to termination, the provisions of
Section ___ [concerning payment of Trustee] will survive the termination hereof, and provided
further, that the provisions of Section ___ [concerning interpleader] and Section ___ [concerning
indemnity] if applicable) will, in any event, survive the termination hereof. Notice of
termination of the Decommissioning Trust and of this Agreement must be provided to the
Trustee in the following manner: the Decommissioning Agent, at the direction of the
Decommissioning Committee, must give written notice to Party A and to each of the other
Parties that the Decommissioning Work was completed , and Party A must, in turn, give written
notice to the Trustee of the satisfaction of Party A’s obligations under the Decommissioning
Agreement.

12. Distribution of Assets.  Until satisfaction of Party A’s obligations under the
Decommissioning Agreement, Party A will have no right of return of any of the
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Decommissioning Trust Funds. Upon the termination of this Agreement, the Trustee must
distribute any remaining assets in the Decommissioning Trust Account to Party A.

13.  Spendthrift Clause. The interests of the Beneficiaries are held subject to a spendthrift
trust. No interest in the Decommissioning Trust Funds established pursuant to this Agreement
will be transferable or assignable, voluntarily or involuntarily, or be subject to the claims of
Party A or its creditors other than as provided in the Decommissioning Agreement.

14, Tax Matters. Party A must provide the Trustee with its taxpayer identification number
documented by an appropriate Form W8 or W9 (or other appropriate identification information
for tax purposes) upon execution of this Agreement. Failure to provide such form may prevent
or delay disbursements from the Decommissioning Trust Funds and may also result in the
assessment of a penalty and the requirement that the Trustee withhold tax on any interest or other
income earned on the Trust Funds. The Parties agree that, for all tax purposes, all interest or
other income, gain, or loss from investment of the Trust Funds, as of the end of each calendar
year and to the extent required by the Internal Revenue Service or other taxing authority, will be
reported as having been earned or lost, as the case may be, by Party A. Any payments of income
will be subject to applicable withholding regulations then in force in the United States or any
other jurisdiction, as applicable.

15.  Third Party Beneficiaries. Nothing in this Agreement will entitle any person other than
the Parties to any claim, cause of action, remedy, or right of any kind, except the rights expressly
provided to the persons described in Section ___ (if applicable).
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EXHIBIT C

SJGS PLANT SITE

The SJGS Plant Site consists of Parcels A, B, D, E and F in the property descriptions below.

PARCEL A

The following portions of Township 30 North, Range 15 West, N.M.P.M., San Juan
County, New Mexico:

Section 16: SW 1/4
Section 20: NE 1/4, N 1/2 SE 1/4, SW 1/4SE 1/4

Section 21: NW 1/4 NW 1/4
Section 29: NE 1/4

PARCEL B

The following portions of Township 30 North, Range 15 West, N.M.P.M., San Juan
County, New Mexico:

Section 19: SE 1/4 SW 1/4, SW 1/4 SE 1/4
Section 20: E 1/2 NW 1/4, NE 1/4 SW 1/4
Section 29: NW 1/4, N 1/2 SW 1/4

Section 30: NE 1/4, E 1/2 NW 1/4, N 1/2 SE 1/4

PARCEL D

The following portions of Township 30 North, Range 15 West, N.M.P.M., San Juan
County, New Mexico:

Section 17:  SE 1/4 SW 1/4, S1/2 SE 1/4
PARCEL E

The following portions of Township 30 North, Range 15 West, N.M.P.M., San Juan
County, New Mexico:

Section 19: SE 1/4 SE 1/4

NE 1/4 SE 1/4
E 1/2 NW 1/4 SE 1/4
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S1/2S1/2SE 1/4 NE 1/4
Section 20:  SE 1/4 SW 1/4

SW 1/4 SW 1/4

NW 1/4 SW 1/4

S 1/2 SW 1/4 SW 1/4 NW 1/4
Containing 235 acres, more or less.

PARCEL F

The following portions of Township 30 North, Range 15 West, N.M.P.M., San Juan
County, New Mexico:

Section 20: SE 1/4 SE 1/4
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INITIAL DECOMMISSIONING WORK

Equipment Scope Decommissioning Cost
Estimates
Unit 2 Unit 3
Cleanup ash/coal | Remove ash and coal from external and | $400,000 $400,000
residual internal areas following unit shutdown.
Unit 2 Cooling | Unit 2 Cooling Tower is a wood $400,000 NA

Tower

structure that would be demolished for
safety and to eliminate the need for
periodic inspections.
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EXHIBIT E

RETIREMENT IN PLACE
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Equipment Scope Costs
Unit 2 Unit 3

Mercury Identify, remove, and dispose of $25,000 $25,000
switches instrumentation containing Mercury,

Estimated 132 Instruments on U3 and 120

Instruments on U2.
Freon Included in other costs estimates Included Included
refrigerant
Lighting Several lighting fixtures contain PCB's. $100,000 $195,000
Fixture PCB's | Would isolate and remove those and dispose

of PCB's.
Nuclear Remove and dispose of all nuclear source $112,200 $44,000
sources instrumentation. Highest cost is disposal

requirements. 51 sources associated with

Unit 3, 20 sources associated with Unit 2 -

potential for early disposal prior to 2017.
Purge Normal shutdown activity $0 $0
Generator of
Hydrogen
Other Plans would be to decrease and suspend feed | $0 $0
chemicals rates in last few weeks and flush in last few
(Acid/ days to clean out tanks and equipment.
Caustic/etc.)
Oil filled Drain and dispose of oil/fuel from Fans, BFP, | $60,000 $60,000
equipment AH, CT gearboxes, Mills, Turbine LO, Diesel

Generators, EHC fluid, MOVs, LC

transformers, motors, HVAC units,

sootblowers, hoists, fuel oil, etc.
Resins (Stator | Removal and disposal of resins $2,000 $2,000
Cooling, etc.)
Baghouse Remove excess ash from bags $5,000 $5,000
bags
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Batteries Unit 2 - Battery Charger 2C and Batteries 2C, | $15,000 $15,000
Unit 3 Battery Charger 2B and Batteries 2B
(Systems power EBOP & ESOP motors)
DC & UPS Disconnect DC circuits and UPS circuits no $15,000 $15,000
System longer in use
Precipitator Remove oil in Precipitator T/R sets $5,000 $5,000
T/R sets
Safety Setup periodic safety survey. Perform $25,000 $25,000
Surveys walkdown of remaining structures and
equipment to identify potential hazards.
Make minor remedies.
Ductwork and | Follow-up from safety survey and other $75,000 $75,000
Misc. identified items to ensure equipment remains
Equipment in safe condition
Stabilization
Review of Major Stand Alone Structures
Stacks Maintain minimum maintenance to defer tear | $25,000 $25,000
down costs
Stacks - install | Install cap on top of stack to protect stack $25,000 $25,000
stack caps liner and pooling of water internal to the
stack.
Stacks Maintain minimum maintenance to defer tear | * Aircraft * Aircraft light
down costs light maint - | maint - $5k per
$5k per year | year

*Elevator PM
until obsolete
- $5k per year
* Period stack
structural
inspection
$10k every 2
years-- Light
maintenance
for caulking
up to $50k
over stack life

*Elevator PM
until obsolete
- $5k per year
* Period stack
structural
inspection
$10k every
2years Light
maintenance
for caulking up
to $50k over
stack life.




EXECUTION VERSION

Unit 3 Unit 3 Cooling Tower is a metal structure. $0 $5,000
Cooling Philosophy would be same as baghouse to
Tower leave in place until structural issues, if any,
are identified. Plan would be to drain all
equipment and leave in place.
Other Plant Typically steel structures that are anticipated | $5,000 $5,000
Structures to be able to stand until final
decommissioning with little maintenance and
periodic inspections.
Common A number of common unit buildings are no $50,000 $50,000
Building longer necessary. Dismantlement is
Dismantle preference for several of these - undetermined
(Southside at this time.
waste water
building, .....)
Blank off Blank off feeds to Unit 2 & 3 equipment to $20,000 $20,000
chemical ensure no inadvertent filling of equipment or
feeds tanks from common chemical systems.
Physical Setup physical barriers to prevent access to $25,000 $25,000
Barriers unmaintained areas.
Boiler Secure/Close bottom of boiler to prevent draft | $10,000 $10,000
through system - potentially fill seal tough
Misc. Address any emergent structural integrity or | TBD TBD
Structural and | environmental conditions, if any, with
Environmenta | equipment and facilities.
| Issues
DCS Logic Changes to align DCS to two unit operation - | $50,000 $50,000
Changes logic changes
Medium Disconnect 4160V/6900V motors at the $20,000 $20,000
Voltage switchgear. Label cubicles as spare.
Motors
480V Motors | Disconnect 480V motor at the LC/MCC. $30,000 $30,000
Label cubicles as spare.
De- De-energize electrical equipment. Potential $10,000 $10,000

energize/disco
nnect Cooling
Tower
LC/MCC's

physical disconnect to remove potential for
inadvertently re-energizing.




EXECUTION VERSION

etc.
Electrical Physical removal high voltage wire between | $50,000 $50,000
disconnect the Generator MOD and the GSU Xfmrs.
from Physical removal of the potential backfeeds
substation from medium voltage switchgear bus to the
Aux Xfmrs and Generator, also included the
Aux feeds to the SO2 Switchgear.
Coal Physically separate coal system so no $15,000 $15,000
Connection inadvertent coal added back into Units 2 & 3
silos, etc.
Fire Insurance provider recommends maintaining | $50,000 $50,000
Protection fire detection in areas with oil storage or
energized electrical equipment. May cap and
drain non-operational areas.
Building Board up unit elevators - will need to transfer | $0 $0
elevators ownership on some to remaining owners to
allow access to common piping runs, etc. -
need better assessment
Property Review/address continuing obligations, if
Taxes any, on property taxes.
Insurance Review/address continuing obligations on
Requirements | required insurance.
Aux Power Aux power requirements for freeze
Requirements | protection, FAA warning lights, and other
lighting equipment for the retired units.
Building Cover and repair vents, louvers, etc. inareas | $10,000 $10,000
winter for heat loss and freeze protection in winter
enclosures and air ventilation in the summer.
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EXHIBIT F

OPERATION OF UNITS 1 AND 4

EXECUTION VERSION

EQUIPMENT REQUIRED FOR ON-GOING

Unit Unit Common System Power Notes
Needing Providing Source
Support Support Feeding
1 2 Sootblowing Air Compressors #1,2, 2C 480
and 3 breakers
1 2 Unit Plant Air compressor #1 2A 4160
1 2 Unit Plant Air compressor #2 and 3 2B 4160
4 3 Sootblowing Air Compressors Aand B | U3 6900
4 3 Bearing Cooling Water Pumps A and B | 3A and 3B
load centers
land 4 2 Lake Station U2 4160 A
Bus
land 4 2 U1 and U2 Ash Water U2 4160
land 4 Coal System
1 2 Baghouse Air Compressor U2
4 3 Baghouse Air Compressor U3 6900
1 Demineralizer System
4 Demineralizer System
1 2 Bearing Cooling Water Pumps U2
1 2 Boiler Blowdown Manual Valves
land 4 4 Oxidation Air Blowers U3 and U4
01 MCC
Common Limestone Slurry System C Huff Tank
4 3and 4 Aux Cooling System Switchyard | Blank off U3
Piping
1 land?2 Raw Water Supply U2
4 3and 4 Raw Water Supply U3 Heat Trace and
Structure
4 3and 4 HVAC U3
1 land?2 Control Room U2
4 3and 4 Control Room U3
Common |2 Potable Water U2
1 land?2 Relay Room U2
4 3and 4 Relay Room U3
Common |2 Lab and 1 and 2 Maintenance Shop U2
Common Building Steam Isolation
1 land?2 ME Wash 01 Area Common Tank
and Pumping




EXECUTION VERSION

Unit Unit Common System Power Notes

Needing Providing Source

Support Support Feeding
System

4 3and 4 ME Wash 01 Area Common Tank
and Pumping
System

1 land?2 Fuel Oil Pumping U2

4 3and 4 Start-Up Boiler Feedpump U3

Common | 2and3 Cranes and Elevators U2 and U3

4 3and 4 CT Chemical Injection U3

1 land 2 Stack Relay, DCS, and LOTO Area U3

1 land 2 U1 and U2 FP Booster Pump U2

4 3and 4 U3 and U4 FP Booster Pump U3

1 land?2 CO2 System U2

4 3and 4 CO2 System U3

Common Control System AC Power Backup Sources
from Sister Unit

1 land?2 Sample Panel U2

4 3and 4 Sample Panel U3

1 land?2 Hydrogen Panels Valving or
Capping

4 3and 4 Hydrogen Panels Valving or
Capping

Common DBA Tank and Piping U3

1 land?2 Cathodic Protection U2

4 3and 4 Cathodic Protection U3

Common Aux Steam

1 land?2 Tripper Deck Exhaust Fans U2

4 3and 4 Tripper Deck Exhaust Fans U3

1 land?2 Lighting U2

4 3and 4 Lighting U3

1 2 Stack Lighting U2 Needed if Stack
not Demolished

4 3 Stack Lighting U3 Needed if Stack
not Demolished

Common | 2and3 Radio repeater System U2 and U3

Common Contractor Support Shop U2 and U3




PROSPOSED FEE SCHEDULE
TRUSTEE FOR LOS ALAMOS COUNTY

DECOMMISSIONING TRUST

ACCOPLANGCE FOB., . uuquussisinsssniissssismmionnmnsnannnssnsmsmmsnnsussssssasass sons sassiasons $500.00

This one-time fee is payable at closing and includes the review of documents,
performing required customer due diligence, opening the account, and receipt
of funds.

Annual Administration PO sy v B s manamn: D2, BONL00

Covers the day to day duties of providing Trustee services including account reporting,
trade settlement, and compliance and risk management monitoring. Due annually, in
advance. First year paid at closing.

Trustee Counsel Fee (if required) T R B at cost

New Mexico Gross Receipts Tax are applied to all fees.
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4 County of Los Alamos

- Staff Report
\LX
March 21, 2018

LOS ALAMOS
Agenda No.: 6.C
Index (Council Goals): BCC - N/A
Presenters: Steve Cummins, Deputy Utilities Manager - Power Supply
Legislative File: AGRO0558-18
Title

Approval of Amendment No. 4 to Services Agreement No. AGR 12-3838 with John & Hengerer
in the Amount of $100,000.00 for Revised Total Agreement Amount of $395,000.00, plus
Applicable Gross Receipts Tax for the Purpose of Providing Legal Services to the Incorporated
County of Los Alamos Relating to Matters Pending Before the Federal Energy Regulatory
Commission and/or Other Federal Agencies Involved in Energy Regulation

Recommended Action

I move that the Board of Public Utilities approve, Amendment No. 4 to Services
Agreement No. AGR 12-3838 with John & Hengerer in the Amount of $100,000.00 for
Revised Total Agreement Amount of $395,000.00, plus Applicable Gross Receipts Tax

for the Purpose of Providing Legal Services to the Incorporated County of Los Alamos
Relating to Matters Pending Before the Federal Energy Regulatory Commission and/or
Other Federal Agencies Involved in Energy Regulation and forward to County Council

for Approval.

Staff Recommendation

Staff and the County Attorney recommend that the Board approve the amendment as presented.
Body

The John & Hengerer law firm continues to provide advice to the County, and represent the,
County on matters pending before the Federal Energy Regulatory Commission associated with
transmission issues. The County uses the John & Hengerer law firm each year during the PNM
formula rate true up in accordance with the Formula Rate Case settlement in 2012. The County
Attorney's office has reviewed this contract amendment and agrees that the continued use of the
services of this firm is in the best interests of Los Alamos County.

Alternatives

Acquire alternative Counsel to represent the County at the FERC proceedings.

Fiscal and Staff Impact

The approved 2018 and 2019 budget will cover the estimated expenses associated with these
proceedings.

Attachments

A - AGR12-3838-A4

County of Los Alamos Printed on 3/15/2018
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AGR12-3838-A4

AMENDMENT NO. 4
INCORPORATED COUNTY OF LOS ALAMOS
SERVICES AGREEMENT

This AMENDMENT NO. 1 (this “Amendment”) is entered into by and between the Incorporated
County of Los Alamos, an incorporated county of the State of New Mexico ("County"), and John
& Hengerer, LLP, a Washington, D.C., law partnership (“Consultant”), to be effective for all
purposes July 1, 2018.

WHEREAS, County and Consultant entered into Services Agreement No. AGR12-3838, dated
November 1, 2011; Amendment No. 1, AGR12-3838-A1, dated October 31, 2013; Amendment
No. 2, AGR12-3838-A2, dated July 22, 2014; and Amendment No. 3, AGR12-3838-A3, dated July
1, 2016, (the “Agreement”), for legal services to County relating to matters pending before the
Federal Energy Regulatory Commission and/or other federal agencies involved in energy
regulation; and

WHEREAS, the Services are ongoing and County and Consultant wish to extend the Term and
the Compensation of the Agreement; and

WHEREAS, this Amendment was approved by the Board of Public Utilities at a public meeting
held on March 21, 2018, and approved by the County Council at a public meeting held on April 3,
2018.

NOW, THEREFORE, for good and valuable consideration, Consultant and County agree as
follows:

1. To delete SECTION B. TERM in its entirety and replace it with the following:

SECTION B. TERM: The term of this Agreement shall commence July 1, 2018, and shall
continue until June 30, 2021, unless sooner terminated, as provided herein.

2. To delete SECTION C. COMPENSATION in its entirety and replace it with the following:
SECTION C. COMPENSATION:

1. Amount of Compensation. County shall pay compensation for the performance of
the Services in an amount not to exceed THREE HUNDRED NINETY-FIVE
THOUSAND DOLLARS ($395,000.00), including reimbursable expenses, but which
amount does not include applicable New Mexico Gross Receipts Taxes (NMGRT).
Compensation for Services and reimbursable expenses shall be paid in accordance
with Exhibit “A,” attached hereto and made a part hereof for all purposes.

2. Monthly Invoices. Consultant shall submit monthly invoices to the County Attorney.
Invoices shall provide a detailed description of services provided each day; the amount
of time spent by Consultant on a daily basis; the hourly rate; the total number of hours
spent in providing the service; the amount of compensation for services; itemized
reimbursable expenses, if any, and the total of such expenses; the amount of any New
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Mexico gross receipts taxes; and the total amount payable. Payment of undisputed
amounts shall be due and payable thirty (30) days after County’s receipt of the invoice.

3. To remove Exhibit “A” in its entirety and replace it with the amended Compensation Rate
Schedule attached hereto as Exhibit “A”.

Except as expressly modified by this Amendment No. 4, the terms and conditions of the
Agreement remain unchanged and in effect.

IN WITNESS WHEREOF, the parties have executed this Amendment No. 4 on the date(s) set
forth opposite the signatures of their authorized representatives to be effective for all purposes on
the date first written above.

ATTEST INCORPORATED COUNTY OF LOS ALAMOS
By:

NAOMI D. MAESTAS TIMOTHY A. GLASCO, P.E. DATE

COUNTY CLERK UTILITIES MANAGER

Approved as to form:

J. ALVIN LEAPHART

COUNTY ATTORNEY
JOHN & HENGERER, A Washington, D.C., Law
PARTNERSHIP

DOUGLAS F. JOHN, PARTNER DATE

Services Agreement Amendment No. AGR12-3838-A4
John & Hengerer
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Exhibit “A”
Compensation Rate Schedule
AGR12-3838-A4

Fees for Services shall be based on time actually spent rendering Services satisfactory to County
at the following hourly rates:

Douglas F. John $500.00
Kevin M. Sweeney $450.00
Gordon J. Smith $450.00
Matthew T. Rick $450.00
Elizabeth A. Zembruski $450.00
Kathleen Quinn $ 90.00

Reimbursable expenses shall be limited to and paid at the following rates:

o Commercial Messenger/Delivery Services — Actual Charge

e Facsimile — Actual Phone Charge

e Photocopies - .10 per copy or actual costs for large copying projects completed outside the
Contractor’s Office

o LEXIS, WESTLAW, DIALOG, NM Legal Net Computerized Legal Research — Actual cost with
approval of the County Attorney

e Long Distance Telephone Calls — Actual Cost
Postage — Actual out-of-the ordinary postage costs (i.e., federal express or similar express
mail)

e Travel Costs — Actual Cost



Los Alamos, NM 87544
www.losalamosnm.us

4 County of Los Alamos

- Staff Report
\LX
March 21, 2018

LOS ALAMOS
Agenda No.: 6.D
Index (Council Goals): BCC - N/A
Presenters: Steve Cummins, Deputy Utilities Manager - Power Supply
Legislative File: AGRO0561-18
Title

Approval of Amendment No. 1 to Services Agreement No. AGR 16-4270 with Virtue & Najjar,
P.C. in an Amount of $200,000.00 for a Revised Total Agreement Amount of $400,000.00, plus
Applicable Gross Receipts Tax, for the Purpose of Providing Legal Services in Connection with
the Incorporated County of Los Alamos' Utilities Operations

Recommended Action

I move that the Board of Public Utilities approve Amendment No. 1 to Services

Agreement No. AGR 16-4270 with Virtue & Najjar, P.C. in an Amount of $200,000.00 for a
Revised Total Agreement Amount of $400,000.00, plus Applicable Gross Receipts Tax,

for the Purpose of Providing Legal Services in Connection with the Incorporated

County of Los Alamos' Utilities Operations, and forward to Council for approval.

Staff Recommendation

Staff and the County Attorney recommend that the Board approve the amendment as presented.
Body

The County has been using Virtue & Najjar for legal services as requested by the County
Attorney in connection with County’s utilities operations. Virtue & Najjar is currently supporting
Utilities in the San Juan Generating Station, New Mexico Gas Company, UAMPS Carbon Free
Power Project and other utility matters as requested. Staff recommends issuing a new contract
to Virtue and Najjar for ongoing support as requested. The County Attorney's office has
reviewed this contract amendment and agrees that the continued use of the services of this firm
is in the best interests of Los Alamos County.

Alternatives

Solicit new bids for outside legal services and potentially need to bring a new provider up to
speed on current legal matters being administered by Virtue and Najjar.

Fiscal and Staff Impact

Fiscal impact included annually in Utilities fiscal year budgets. No staff impact.

Attachments

A - AGR16-4270-A1

County of Los Alamos Printed on 3/15/2018



AGR16-4270-A1

AMENDMENT NO. 1
INCORPORATED COUNTY OF LOS ALAMOS
SERVICES AGREEMENT

This AMENDMENT NO. 1 (this “Amendment”) is entered into by and between the Incorporated
County of Los Alamos, an incorporated county of the State of New Mexico ("County"), and
Virtue & Najjar, PC, a New Mexico professional corporation ("Contractor"), to be effective for all
purposes July 1, 2018.

WHEREAS, County and Contractor entered into Services Agreement No. AGR16-4270, dated
August 26, 2015 (the “Agreement”), for legal services as requested by the County Attorney in
connection with County’s utilities operations, including but not limited to, regulatory proceedings
before the Utility Division of the New Mexico Public Regulation Commission, representation in
fuel supply and utility rate and regulation matters, advice and legal counsel in matters related to
financing, advice, legal counsel in matters involving the New Mexico Environment Department,
and generally in all legal matters related to the operation of a utility; and

WHEREAS, the Services are ongoing and County and Contractor wish to extend the Term and
the Compensation of the Agreement; and

WHEREAS, this Amendment was approved by the Board of Public Utilities at a public meeting
held on March 21, 2018, and approved by the County Council at a public meeting held on April 3,
2018.

NOW, THEREFORE, for good and valuable consideration, Contractor and County agree as
follows:

1. To delete SECTION B. TERM in its entirety and replace it with the following:

SECTION B. TERM: The term of this Agreement shall commence August 26, 2015, and shall
continue until June 30, 2021, unless sooner terminated, as provided herein.

2. To delete SECTION C. COMPENSATION in its entirety and replace it with the following:
SECTION C. COMPENSATION:

1. Amount of Compensation. County shall pay compensation for the performance of the
Services in an amount not to exceed TWO HUNDRED THOUSAND DOLLARS ($200,000)
for the period commencing July 1, 2018 through June 30, 2021, for a total of FOUR
HUNDRED THOUSAND DOLLARS ($400,000.00) for the entire term of the Agreement,
including this extension, including reimbursable expenses, but which amount does not include
applicable New Mexico Gross Receipts Taxes (NMGRT). Compensation for Services and
reimbursable expenses shall be paid in accordance with Exhibit “A,” attached hereto and
made a part hereof for all purposes.

2. Monthly Invoices. Contractor shall submit monthly invoices to the County Attorney.
Invoices shall provide a detailed description of services provided each day; the amount of time
spent by Contractor on a daily basis; the hourly rate; the total number of hours spent in
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providing the service; the amount of compensation for services; itemized reimbursable
expenses, if any, and the total of such expenses; the amount of any New Mexico gross
receipts taxes; and the total amount payable. Payment of undisputed amounts shall be due
and payable thirty (30) days after County’s receipt of the invoice.

3. Toremove Exhibit “A”, Compensation Rate Schedule, in its entirety and replace it with the
amended Compensation Rate Schedule attached hereto as Exhibit “A”.

Except as expressly modified by this Amendment No. 1, the terms and conditions of the
Agreement remain unchanged and in effect.

IN WITNESS WHEREOF, the parties have executed this Amendment No. 1 on the date(s) set
forth opposite the signatures of their authorized representatives to be effective for all purposes on
the date first written above.

ATTEST INCORPORATED COUNTY OF LOS ALAMOS
By:

NAoMI D. MAESTAS TIMOTHY A. GLASCO, P.E. DATE

COUNTY CLERK UTILITIES MANAGER

Approved as to form:

J. ALVIN LEAPHART

COUNTY ATTORNEY
VIRTUE & NAJJAR, PC, A NEW MEXICO
PROFESSIONAL CORPORATION

DANIEL A. NAJJAR, PRESIDENT DATE

Services Agreement Amendment No. AGR16-4270-A1
Virtue & Najjar, PC
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Exhibit “A”
Compensation Rate Schedule
AGR16-4270-A1

Fees for Services shall be based on time actually spent rendering Services satisfactory to County at
the following hourly rates:

Richard L.C. Virtue $197.00
Daniel A. Najjar $197.00
Paralegal $ 85.00
Of Counsel Lawyers $185.00 with approval of the County Attorney
Associate Lawyers $145.00 with approval of the County Attorney

Reimbursable expenses shall be limited to and paid at the following rates:

o Commercial Messenger/Delivery Services — Actual Charge
e Facsimile — Actual Phone Charge
Photocopies - .10 per copy or actual costs for large copying projects completed outside the
Contractor’s Office
o LEXIS, WESTLAW, DIALOG, NM Legal Net Computerized Legal Research — Actual cost with
approval of the County Attorney
Long Distance Telephone Calls — Actual Cost
e Postage — Actual out-of-the ordinary postage costs (i.e., federal express or similar express mail)
e Travel Costs — Actual Cost
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LOS ALAMOS March 21, 2018
Agenda No.: 7.A
Index (Council Goals): BCC - N/A
Presenters: Steve Cummins, Deputy Utilities Manager - Power Supply
Legislative File: 10539-18
Title

Recommendations and Possible Action on Carbon Free Power Project (CFPP) Licensing
Period Phase 1 Participation

Recommended Action

I move that the Board of Public Utilities approve and forward to the Los Alamos County
Council the Carbon Free Power Project Power Sales Contract between the Utah
Associated Municipal Power Systems, a political subdivision of the State of Utah, and

the Incorporated County of Los Alamos, a political subdivision organized under the

laws of the State of New Mexico.

Staff Recommendation

Staff recommends that the Board approve the Power Sales Contract as presented and forward
to the County Council.

Body

BACKGROUND: At the recommendation of a citizen ad hoc committee and the direction of the
BPU, the Department of Public Utilities (DPU) was tasked to continue participating in the Carbon
Free Power Project (CFPP) as an option for meeting the County’s power demands. The CFPP
is being considered as a potential resource for replacing the County’s coal generation assets
and to meet a Board-approved goal for the DPU to be a carbon-neutral electrical energy
provider by 2040.

Through DPU’s membership with the Utah Associated Municipal Power Systems (UAMPS), staff
has been following the development of the CFPP, which is a projected 600MW nuclear
generating station to be built in Idaho using small modular reactor (SMR) technology. As it is
being designed, the facility would house up to twelve SMRs developed by NuScale Power, each
capable of generating up to fifty megawatts of electric power for a total plant capacity of 600MW.
The County’s share would be SMW.

The following has been accomplished thus far:

- The County participated in the CFPP Project Study Phase and Siting Agreement (also
referred to as the fatal flaw analysis). Findings - No fatal flaws were discovered in this
phase, clearing the path for continued development.

DPU surveyed it customers on how strongly they agreed or disagreed with Los Alamos
County pursing nuclear generation. Findings - 73% of residential and 60% of commercial
customers agree or strongly agree that Los Alamos should pursue nuclear generation.

County of Los Alamos Printed on 3/15/2018
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DPU hired a third-party independent contractor to conduct an Integrated Resource Plan
(IRP) to compare and weigh all of the options to serve the County’s Electric Demand on a
Levelized Cost of Energy (LCOE) basis, while meeting our carbon neutral goal. Findings -
Solar with storage was determined to have the lowest LCOE among the options
considered. The CFPP came in second at approximately 3.5% higher cost based on the
$65/MWh cap the participants have determined to be the maximum they’re willing to pay.
DPU is looking at a combination of these resources for a diverse portfolio.

Several public meetings specific to the technology, project commitments, and IRP
findings have been held.

For more background information on the project please refer to the DPU’s website:
https://rebrand.ly/DPU-CFPP

RECOMMENDATION

As stated previously, DPU staff recommends that the BPU approve the Carbon Free
Power Project Power Sales Contract (PSC).

1. Commitment: Should the County enter into the PSC, as DPU recommends, it is
important to point out that the BPU and Council are not committing the County to
participate through the construction of the CFPP; rather, the decision gives the County the
ability to preserve the option to participate in this project if further development
demonstrates the prudence of doing so.

2. Reimbursement: In the immediate development term, during the first $6 million of
additional development costs for the project, the amount expended by UAMPS
(approximately $1.5 million after DOE and NuScale cost sharing) will be subject to 100%
reimbursement if the UAMPS Project Management Committee (PMC) votes to terminate
the project. (Note, DPU has a voting representative on the PMC.) The $6 million cap is
expected to be reached in the first quarter of 2019.

Upon the effective date as per Article Il of the PSC, UAMPS will focus its efforts over the
next year to subscribe 100% of the project capacity and to secure additional cost sharing
from DOE for the completion of the combined construction and operating license
application.

Based on the level of subscription and any additional cost sharing secured during this
period, the PMC through a majority vote of the participating members will decide whether
to proceed with the development of the project or terminate and seek reimbursement.

If Los Alamos County makes a unilateral decision to exit the project when the $6 million
cap is reached and the PMC, through a majority vote, decides to continue on with the
project without Los Alamos, then the County’s out-of-pocket cost ranges from $0 to a
maximum of $80,000.

County of Los Alamos Printed on 3/15/2018



DPU will bring the project back to the BPU and County Council in March 2019 with another
recommendation as to whether the County should proceed or exit the CFPP based on additional
subscription and/or cost sharing secured.

Alternatives

DPU will continue to look at the alternative to meet the County’s electrical energy demands.
Fiscal and Staff Impact

Maximum cost exposure is $80,000.00

Researching new or replacement generation resources is part of staffs normal duties.
Attachments

A - LAC CFPP Option March 21 2018

B - Recap of Q&A from January 25 Carbon Free Power Project Meeting

C - Summary of major concerns From Jan 25 meeting and open forum

D - Open Forum Statements

E - Executive Summary of CFPP PSCs

F - Power Sales Contract

G - Certificate of Participation

County of Los Alamos Printed on 3/15/2018
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