[BORROWER’S COUNSEL LETTERHEAD]

FINAL OPINION OF COUNSEL FOR THE BORROWER/GRANTEE

To:  New Mexico Finance Authority
810 W. San Mateo Road
Santa Fe, New Mexico 87505

Re:  Incorporated County of Los Alamos, New Mexico
$2,500,000 Loan/Grant No. WPF-6584

Ladies and Gentlemen:

I am an attorney representing the Incorporated County of Los Alamos (the
“Borrower/Grantee”) in connection with the above-referenced Loan/Grant. I am licensed to
practice law and in good standing in the State of New Mexico. | provide this opinion in my role
as counsel to the Borrower/Grantee, understanding that the New Mexico Finance Authority (the
“Lender/Grantor”) is relying on this opinion letter and but for this opinion letter, the Loan/Grant
would not be approved.

Capitalized terms used in this Opinion have the same meaning as defined in Ordinance No.
751 adopted by the Governing Body of the Borrower/Grantee on December 16, 2025 (the
“Ordinance”) unless otherwise defined in this Opinion or the context requires otherwise.

I hereby certify that | have examined:

(1) The Incorporated County of Los Alamos Water Project Fund Application dated
September 10, 2024 and December 20, 2024, the New Mexico Water Trust Board
Approval dated April 22, 2025, and the NMFA Board Approval dated May 22, 2025
for Loan/Grant No. WPF-6584 (the “Application” and the “Approval,” respectively),
relating to the Project.

(2) The statutes creating or authorizing the creation of the Borrower/Grantee and
documents creating the Borrower/Grantee.

(3) The Annual Open Meetings Act Resolution(s) of the Borrower/Grantee in effect on
December 16, 2025 and on January 23, 2026.

(4) The proceedings of the Governing Body (including all agendas, minutes, resolutions,
ordinances and publications) which authorize the Loan/Grant application, the Project
development, the budget for the Project, and the contracts with the various Project
professionals including but not limited to architects, engineers, planners and
contractors.

(5) Proceedings of the Borrower/Grantee from the date of the Application to the date of
this Opinion, including, without limiting the generality of the foregoing, the action of
the Borrower/Grantee relating to (a) the selection of its Chair, County Council, and
County Clerk; (b) the adoption of the Borrower/Grantee’s Annual Open Meetings Act
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(6)

()

Resolution or resolutions; (c) the adoption of ordinances or resolutions governing the
operation of the Project; (d) the plans and specifications for the Project; (e) cost
estimates for the Project; (f) the adoption of ordinances, resolutions and regulations
for the furnishing of service to customers; (g) the proposed operating budget for
services to be provided, in whole or in part, in connection with the Project; (h) the
proposal to finance the Project, in whole or in part, with a Loan/Grant made by the
Water Trust Board, acting through the NMFA; (i) the Ordinance authorizing the
Authorized Officers to execute necessary documents to obtain the Loan/Grant for the
Project; (j) all necessary approvals for the Project from federal, State or local
authorities; and (k) the execution and delivery of the Loan/Grant Agreement
evidencing the Loan/Grant.

The Ordinance and the Loan/Grant Agreement providing that the Lender/Grantor on
behalf of the Borrower/Grantee shall maintain a book Project Account on behalf of
the Borrower/Grantee and shall cause the disbursement of the Loan/Grant Amount as
provided in Article 1V of the Loan/Grant Agreement.

The records and files of all offices in which there might be recorded, filed, or indexed,
any liens of any nature whatsoever, affecting the title to any real property to be
acquired with the Loan/Grant proceeds, or on which will be located any Project
property to be acquired with the Loan/Grant proceeds.

Based upon my examination of the foregoing, it is my opinion that:

A. The Borrower/Grantee is a duly organized and existing county under the laws of the State
of New Mexico.

B. The ordinances, resolutions, rules and regulations governing the operation of the Project
have been duly adopted and are now in full force and effect.

C. The Authorized Officers of the Borrower/Grantee were duly and validly elected or
appointed and are empowered to act for the Borrower/Grantee.

D. The Borrower/Grantee has full legal right and authority:

(¢D) to design, acquire, construct, install and complete the Project;

@) to execute and deliver Loan/Grant documents including those identified above;
3 to perform all acts required by such Loan/Grant documents to be done by it; and
4) to own, operate and maintain the Project during its Useful Life.

E. All proceedings of the Borrower/Grantee, its elected and appointed officers, and
employees, required or necessary to be taken in connection with the authorization of the
actions specified above have been duly taken and all such authorizations are presently in
full force and effect.
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F. The Ordinance has been duly signed and adopted in accordance with all applicable laws
and has not been repealed, rescinded, revoked, modified, amended or supplemented in any
manner except as set forth in the Ordinance. The Ordinance constitutes valid and sufficient
legal authority for the Borrower/Grantee to carry out and enforce the provisions of the
Loan/Grant Agreement.

G. The Ordinance is a valid and binding special limited obligation of the Borrower/Grantee
enforceable in accordance with its terms and creates the pledge of the Net System Revenues
(as defined in the Loan/Grant Agreement) of the Borrower/Grantee, as described in the
Loan/Grant Agreement (the “Pledged Revenues”) which it purports to create.

H. The Loan/Grant Agreement is a valid and binding special, limited obligation of the
Borrower/Grantee, enforceable in accordance with its terms and provisions and the terms
and provisions of the Ordinance.

I No event will result from the execution and delivery of the Loan/Grant Agreement that
constitutes a default or an event of default under either the Loan/Grant Agreement or the
Ordinance, and no event of default and no default under the Loan/Grant Agreement or the
Ordinance has occurred and is continuing on the date of this Opinion.

J. The Borrower/Grantee has duly authorized and approved the consummation by it of all
transactions and has complied with all requirements and satisfied all conditions, which are
required by the Loan/Grant Agreement to have been authorized, approved, performed or
consummated by the Borrower/Grantee at or prior to the date of this Opinion. The
Borrower/Grantee has full legal right, power and authority to carry out and consummate
the transactions contemplated by the Ordinance and the Loan/Grant Agreement.

K. All approvals, consents and orders of any governmental authority having jurisdiction in the
matter which would constitute a condition precedent to the enforceability of the Loan/Grant
Agreement or any of the actions required to be taken by the Ordinance or the Loan/Grant
Agreement to the date of this Opinion have been obtained and are in full force and effect.

L. Neither the Borrower/Grantee’s adoption of the Ordinance nor any action contemplated by
or pursuant to the Ordinance or the Loan/Grant Agreement does or will conflict with, or
constitutes a breach by the Borrower/Grantee of, or default by the Borrower/Grantee under
any law, court decree or order, governmental regulation, rule or order, ordinance,
resolution, agreement, indenture, mortgage or other instrument to which the
Borrower/Grantee is subject or by which it is bound.

M. There is no actual or threatened action, suit, proceeding, inquiry or investigation against
the Borrower/Grantee, at law or in equity, by or before any court, public board or body,
nor to my knowledge, is there any basis therefore, affecting the existence of the
Borrower/Grantee or the titles of its officials to their respective offices, or in any way
materially adversely affecting or questioning (a) the territorial jurisdiction of the
Borrower/Grantee, (b) the use of the proceeds of the Loan/Grant Agreement for the Project
and to pay certain costs of the Lender/Grantor and the Water Trust Board associated with
the administration of the Water Project Fund, (c) the validity or enforceability of the
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Loan/Grant Agreement or any proceedings of the Borrower/Grantee with respect to the
Ordinance or the Loan/Grant Agreement, (d) the execution and delivery of the Loan/Grant
Agreement, (e) the authority of the Borrower/Grantee to repay the Loan Amount, or (f) the
power of the Borrower/Grantee to carry out the transactions contemplated by the Ordinance
and the Loan/Grant Agreement.

There are no recorded liens of any nature whatsoever affecting the title to any real property
upon which the Project will be located.

The Borrower/Grantee has proper title, easement and rights of way to the property upon or
through which the Project is to be designed and constructed.

No legal proceedings have been instituted or are pending, and to my knowledge none are
threatened, whether or not the Borrower/Grantee is named as a party in such proceedings,
which would affect the Borrower/Grantee’s interest in the real property upon which the
Project will be located, and there are no judgments against the Borrower/Grantee or liens
against any property of the Borrower/Grantee that would impair the Borrower/Grantee’s
ability to complete the Project.

The Borrower/Grantee has acquired all of the necessary land rights, easements and rights-
of-way for the Project and the Borrower/Grantee now has sufficient, adequate and
continuous rights-of-way to permit the design, construction, installation, operation and
maintenance of the Project.

Dated this 23™ day of January, 2026.

J. Alvin Leaphart, VI, Esq. Attorney for
Borrower/Grantee,

Incorporated County of Los Alamos
1000 Central Avenue, Suite 130

Los Alamos, New Mexico 87544
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