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TXNM ENERGY, INC.’S PETITION FOR DECLARATORY ORDER

Pursuant to 1.2.2.21 NMAC, TXNM Energy Inc. (“TXNM”), the public utility holding
company of Public Service Company of New Mexico (“PNM”), petitions the New Mexico Public
Regulation Commission (“Commission”) for a declaratory order (“Petition”) that certain proposed
transactions by TXNM do not require prior Commission approval pursuant to NMSA 1978,
Section 62-6-12(A).

TXNM intends to raise $400 million in equity through sales of shares of TXNM stock
(“Equity Transactions”), which will be used exclusively to repay TXNM’s $400 million term loan
(“Term Loan”) with Wells Fargo Bank, National Association (“Wells Fargo”). TXNM entered
into the Term Loan to comply with the Commission’s Final Order on Show Cause Proceeding
(“Final Order”) issued on July 2, 2026, in Case No. 25-00060-UT. TXNM requests a declaratory
order from the Commission that, because the $400 million raised through the Equity Transactions
will be used to repay the Term Loan in compliance with the Final Order, the Equity Transactions
do not fall within the scope of Section 62-6-12(A) and therefore TXNM does not need prior
Commission approval for these Equity Transactions.

TXNM will raise the $400 million in equity through public or private sales of TXNM

shares, depending on market conditions. TXNM respectfully asks the Commission to declare that
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no prior approval is required pursuant to Section 62-6-12(A) for TXNM to raise $400 million in
cash to repay the Term Loan through:

1. Publicly registered offering of TXNM shares through a bank! or under TXNM’s At-

the-Market (“ATM”) program; or

2. Private offering of TXNM shares through private placement transactions (commonly

referred to as private investments in public equity, i.e., “PIPE” transactions) between
TXNM and third-party investor(s) other than Blackstone Infrastructure or its affiliated
entities, public utilities or public utility holding companies.

TXNM needs to repay the Term Loan as quickly as possible to maintain its credit rating.
TXNM therefore respectfully requests expedited approval of this Petition within 30 days.
TXNM’s Petition is based on the specific facts and circumstances set forth below.

L Background.

On August 25, 2025, PNM, TXNM and Troy ParentCo LLC (“Troy”) (“Joint Applicants™)
filed the application (““Application”) pending before the Commission in Case No. 25-00060-UT,
seeking approval of a merger and acquisition transaction whereby PNM and TXNM will become
wholly owned subsidiaries of Troy (the “Acquisition”). At the time TXNM and Troy entered into
their Agreement and Plan of Merger on May 18, 2025 (“Merger Agreement”), TXNM and Troy
TopCo LP (“TopCo”) entered into a Stock Purchase Agreement for the sale of 8,000,000 shares
of TXNM common stock by TXNM to TopCo for $400 million (“Financing Transaction”).
TXNM intended the Financing Transaction to raise a portion of the approximately $850 million in
equity that TXNM required under its 2025 annual operating plan to maintain TXNM’s credit

metrics and fund utility operations for its subsidiaries, PNM and Texas New Mexico Power

I A “bank” offering is a public registered offering of shares that is underwritten by a banking institution.
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Company (“TNMP”).

On February 6, 2026, Prosperity Works filed a motion requesting that Joint Applicants
show cause why the Financing Transaction was not void and of no effect under NMSA 1978,
Section 62-6-12 (“Show Cause”) and to address the implications of that Financing Transaction on
the pending Acquisition application. The Hearing Examiners issued a Recommended Decision
for Show Cause Proceeding, after which the Final Order found that the Financing Transaction was
“for the purposes of” the pending Acquisition, necessitating prior express authorization under
Section 62-6-12(A)(3)(c) and finding the Financing Transaction was void and of no effect.

To unwind the Financing Transaction, TXNM entered into the Term Loan with Wells
Fargo and used the $400 million in Term Loan proceeds to repay TopCo the $400 million that
TopCo paid TXNM in the Financing Transaction. At the same time, TXNM cancelled the
8,000,000 shares of TXNM stock issued to TopCo in the Financing Transaction.

To bring its capital structure back into alignment with necessary credit rating metrics,
TXNM intends to raise $400 million through the Equity Transactions, subject to this Petition, so
that TXNM can repay the Term Loan expeditiously.

IL. The Nature of the Controversy and the Effect of Uncertainty on TXNM and
PNM.

Given the facts outlined in the Background and because the Application remains pending
in Case No. 25-00060-UT, the Final Order has created uncertainty over the applicability of
Section 62-6-12(A) to TXNM’s proposed Equity Transactions. Because TXNM must repay the
Term Loan to restore its credit metrics and protect its credit rating, TXNM seeks an expedited
declaratory order that prior approval is not required to execute the proposed Equity Transactions

to raise $400 million in equity. TXNM intends to issue equity via publicly registered offerings



sold through a bank or under TXNM’s ATM program, and/or depending on market conditions,
through PIPE transactions between TXNM and third-party investor(s).

Without an expedited finding that no approval is required under Section 62-6-12, TXNM
will face challenges in funding its public utility subsidiaries and may face immediate negative
financial outcomes if credit rating agencies were to downgrade TXNM’s credit ratings. The
$400 million of Term Loan debt incurred by TXNM in order to comply with the Final Order
significantly weakens one of TXNM’s key credit metrics, Funds from Operations to Debt
(“FFO/Debt”), reducing the metric to below acceptable levels as measured by the credit rating
agencies.® Interest expense on the Term Loan, which grows the longer the Term Loan remains
outstanding, will further weaken TXNM'’s credit metrics, with every four months of interest
expense lowering the FFO/Debt credit metric by approximately 10 basis points. The longer the
delay in issuing equity to repay the Term Loan, the higher the probability of a negative credit rating
action for TXNM.

Delays are further complicated by the third quarter blackout period imposed in accordance
with Securities and Exchange Commission (“SEC”) rules and regulations. Under federal securities

laws,* TXNM is restricted from selling SEC-registered securities every quarter when it is

2 As discussed in more detail below, TXNM affirms it will not enter into a PIPE transaction with Blackstone
Infrastructure or any of its affiliates; another public utility; or a public utility holding company.

3 The estimated impact to TXNM’s FFO/Debt metric is 80 and 100 basis points as measured by Moody’s Investor
Services and S&P Global Ratings, respectively.

4 Among other requirements, blackout periods prevent insider trading during periods when TXNM has material, non-
public information. Insiders that trade in company stock on the basis of nonpublic information violate section 10(b)
of the Securities Exchange Act of 1934 and Rule 10b-5 promulgated thereunder. See Chiarella v. United States, 445
U.S. 222, 228-31 (1980) (summarizing settled case law on question of company insiders trading on material
informational advantage), see also M. Todd Henderson, Insider Trading and CEO Pay, 64 Vand. L. Rev. 505,
551 (2011). The U.S. Supreme Court has held that an executive’s role of trust and confidence “gives rise to a duty to
disclose [or abstain from trading] because of the ‘necessity of preventing a corporate insider from . . . tak[ing] unfair
advantage of . . . uninformed . . . stockholders.”” Id. at 228-29 (quoting Speed v. Transamerica Corp., 99 F. Supp.
808, 829 (D. Del. 1951)). While not explicitly required by SEC rules, blackout periods are nearly universally adopted
by public companies to prevent key insiders from trading leading up to the announcement of earnings, which is a point
in time when they are most likely to have material non-public information.



considered to be in possession of material non-public information during the blackout period. The
upcoming blackout period for the third quarter runs from late September through the filing of
TXNM’s third quarter Form 10-Q. If TXNM cannot complete the Equity Transactions and repay
the Term Loan prior to the blackout period, then TXNM is more likely to face negative financial
consequences.

Thus, while PNM will ensure that no financial harm will result to customers as a result of
the actions taken by TXNM to unwind the voided Financing Transaction, delaying TXNM’s ability
to complete the proposed Equity Transactions may create difficulties for TXNM in accessing
capital at favorable terms due to potentially lower credit metrics.

In accordance with the Commission’s rules, TXNM’s Brief in Support is filed
contemporaneously with this Petition. TXNM also includes an affirmation as required by
1.2.2.21(B) NMAC.

III.  All Facts and Arguments in Support of the Petition.

As grounds for this Petition, and as set forth in TXNM’s brief, TXNM states as follows:

1. TXNM incorporates the facts stated in the Background section above.

2. When the Commission issued its Final Order on July 2, 2026, the Commission
directed the Joint Applicants to file a compliance report (“Compliance Report) within 45 days
that describes how the Joint Applicants effectuated the statutory consequence prescribed by
Section 62-6-12(B).

3. To effectuate the Final Order, the TXNM Board of Directors convened on July 17,
2026, and approved resolutions (“Resolutions”) that authorize the Term Loan and the use of the
proceeds from the Term Loan to repay TopCo, as well as the issuance of TXNM shares of stock

to repay the Term Loan as described in this Petition. In accordance with the Resolutions and the



Letter Agreement entered into among Troy, Troy Merger Sub Inc. and TopCo (collectively, the
“Troy Parties”) and TXNM (“Letter Agreement”), TXNM cannot issue any equity at an individual
or aggregate price of less than $50.00 per share.

4. Joint Applicants filed the Compliance Report in Docket No. 25-00060-UT on July
27, 2026, which demonstrated that the Financing Transaction was unwound through (a) the
cancellation of the shares issued to Topco and (b) the repayment by TXNM of $400 million to
Topco, including retention of dividends previously received by Topco in lieu of interest. TXNM
used the Term Loan to repay the funds previously received from Topco.

5. The Compliance Report also summarizes the Letter Agreement. Among other
things, the Letter Agreement provides Troy’s consent, in accordance with the Merger Agreement,
for TXNM to incur up to $400 million of long-term unsecured indebtedness in the form of the
Term Loan.

6. The Letter Agreement requires that prior to consummating the Equity Transactions
for the equity financing, TXNM must obtain a declaration from the Commission that no prior
approval is necessary.

7. Regarding the Equity Transactions, TXNM will not enter into any PIPE
transactions with Blackstone Infrastructure or its affiliated entities or with entities identified as a
public utility or public utility holding company.

8. For registered offerings through a bank, TXNM will seek assurance from the bank
that the bank made reasonable efforts to assure investors are not Blackstone Infrastructure or an

affiliate thereof, or a public utility holding company or public utility.



0. For the ATM program, TXNM has no involvement or oversight associated with
these sales.’

10. Additionally, Blackstone Infrastructure affirms that it will not, and will cause its
controlled affiliates not to, and will use reasonable best efforts to cause Blackstone and its affiliates
not to, acquire any shares of TXNM common stock in any public offering by TXNM (including
pursuant to a registered underwritten offering or sales under TXNM’s ATM program).¢

11. Based on the Final Order, TXNM believes the proposed Equity Transactions will
not trigger the prior approval requirements under Section 62-6-12 because the equity proceeds will
be used to repay the Term Loan to avoid credit downgrades for TXNM by its credit rating agencies.

12. Although Troy has consented to the Equity Transactions as required under the
Merger Agreement, Troy will not have any role in the Equity Transactions.

13. Given the facts and circumstances of this case, which include the Show Cause, the
requirement to unwind the Financing Transaction in the Final Order, TXNM’s need to acquire a
Term Loan to repay TopCo to unwind the Financing Transaction, and TXNM’s urgent need to
issue equity to repay the Term Loan to avoid negative financial consequences, TXNM respectfully
requests that the Commission issue a declaratory order finding that no prior approval of the Equity
Transactions described herein is needed.

IV. Interested Parties in the Controversy and Request for Expedited Action by the
Commission.

TXNM is serving a copy of this Petition, along with the accompanying brief and

affirmations, on the service list for Case No. 25-00060-UT. Because the parties to Case No. 25-

5 An ATM is an equity issuance where a publicly traded company uses a public registered offering to sell newly
issued shares of its common stock in the public market through a designated broker at prevailing market prices.
ATM buyers routinely may purchase shares in blocks through brokers. Because of the public nature of these
registered offerings through a broker, TXNM has no ability to control who purchases these shares.

6 Please see attached affirmation of Sebastien Sherman.



00060-UT may have an interest in this matter, TXNM respectfully requests that the Commission
issue a procedural order granting intervention to those parties.

In accordance with 1.2.2.21.C(1) NMAC and procedures for issuance of securities by a
public utility such as PNM, TXNM respectfully requests that the Commission direct TXNM to
provide notice of this proceeding through a posting on PNM’s website and a one-time publication
in a newspaper of general circulation such as the Albuquerque Journal. A proposed Form of Notice
is attached to the Petition as Exhibit A.

Consistent with the period for review of securities issuances by a public utility under
Section 62-6-9, TXNM respectfully requests that the Commission issue a final order within thirty
(30) days of the filing of this Petition.

Additionally, TXNM respectfully requests that the Commission issue an initial order
pursuant to 1.2.2.21(C) NMAC stating that it will entertain TXNM’s Petition, directing interested
parties to file responses to the Petition and supporting briefs within seven (7) days of issuance of
the initial order. Because TXNM respectfully requests a limited declaratory order that Section 62-
6-12 does not require prior approval with regard to the specific Equity Transactions set forth in
this Petition, TXNM respectfully requests that the Commission find no formal evidentiary hearing

is required.



V. Prayer for Expedited Relief of Petition for Declaratory Order.

WHEREFORE, TXNM respectfully requests a Declaratory Order of the Commission
within thirty days of the filing of this Petition that declares that any prior approval requirement
pursuant to Section 62-6-12(A) does not apply to the planned Equity Transactions by TXNM to

raise $400 million to repay the Term Loan.

Respectfully submitted this 31% day of July 2026.
PUBLIC SERVICE COMPANY OF NEW MEXICO

/s/ Stacey Goodwin

Stacey Goodwin--Associate General Counsel
414 Silver Avenue SW MS 805
Albuquerque, New Mexico 87158

Phone: 505-241-4927
Stacey.Goodwin@txnmenergy.com

WILKINSON BARKER KNAUER LLP

Raymond L. Gifford

2138 W. 32nd Ave., Suite 300
Denver, CO 80211

Phone: (303) 626-2350
rgifford@wbklaw.com

Debrea M. Terwilliger

2138 W. 32nd Ave, Suite 300
Denver, CO 80211

(303) 626-2350
DTerwilliger@wbklaw.com

GCG#535635
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Exhibit A

Is contained in the following 3 pages.
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NEW MEXICO COMMISSIONERS

®))) PUBLIC REGULATION CABRIEL ACUILERA
COMMISSION PATRICK O’CONNELL

NOTICE TO PNM CUSTOMERS

TXNM Energy, Inc. (TXNM), the parent company of Public Service Company of New
Mexico (PNM), has filed a petition requesting a declaratory order from the New Mexico Public
Regulation Commission (Commission) that TXNM may issue up to $400 million shares of
common stock (“Equity Transactions”) without prior Commission approval. TXNM states
that the proceeds from the Equity Transactions would be used exclusively to repay a $400
million term loan that was incurred to comply with the Commission’s July 2, 2026 Final Order
in Case No. 25-00060-UT. TXNM asserts that the proposed stock issuances are not subject
to the prior approval requirements of NMSA 1978, Section 62-6-12(A) and requests that the
Commission issue a final order within 30 days of the filing of the petition. PNM requests that
the Commission issue a declaratory order that no prior approvals from the Commission are

required for PNM to engage in the proposed equity transactions.

More information about this case can be found on PNM’s website,

https://www.pnm.com/regulatory, or by contacting the Commission at the addresses and

telephone number provided below. The Commission has assigned Docket No. 26- to
this case. All questions or written comments about this case should refer to this docket

number.

NO ACTION IS REQUIRED UNLESS YOU WANT TO PARTICIPATE IN THE
PUBLIC HEARING OR COMMENT ON THE PROCEEDINGS.

PUBLIC HEARING

This matter will be heard and considered at the Commission regularly scheduled
Open Meeting on , 2026, at which time the Commission shall make a

determination on the issues presented in PNM’s Petition. Members of the public can watch
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the hearing via a livestream on the Commission’s YouTube channel and its website,
https://www.prc.nm.gov/public-hearings/.

If you wish to participate in the proceeding as a party to this case you must file a
motion for leave to intervene, pursuant to 1.2.2.23 NMAC on or before , 2026.
Parties to Case No. 25-00060-UT have been granted intervention by the Commission.
Anyone filing pleadings, documents or testimony in this case will serve a copy on all parties
and the Commission Staff. Filings must also be sent to Hearing Examiners

at @prc.nm.gov.

The Commission’s Rules of Procedure, found at 1.2.2 NMAC, shall apply to this case
except as modified by Order of the Commission or Hearing Examiner. The rules of procedure
and other NMPRC rules are available online at the New Mexico Compilation Commission at

https://nmonesource.com/nmos/en/nav.do and at the State Records Center and Archives

at https://srca.nm.gov/nmac-home/nmac-titles/.

PUBLIC COMMENT

If you are interested in the case but do not wish to become a party, you may make
written and oral comments as allowed by Rule 1.2.2.23(F) NMAC. Public comments are not
taken at the evidentiary hearing because they are not evidence, but they are reviewed and
considered by Commission staff. Written comments must refer to Docket No.26__ and
be submitted before the Commission makes a final decision. Written comments should be
submitted online through the PRCe360 Case Management System, or Commission Records
Management Bureau, P.O. Box 1269, Santa Fe, NM 87504. The Commission may be reached
by telephone at 1-888-427-5772 if there are questions about how to submit written
comments. Additionally, oral comments may be taken at public comment hearing if one is
scheduled by the Commission. If a public comment hearing is scheduled the date, time and
location will be provided. Public comment is also welcome during Commission open
meetings. The open meetings schedule is available on the Commission website at

WWWw.prc.nm.gov/nmprc-open-meeting-agenda/.
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IFYOU ARE AN INDIVIDUAL WITH A DISABILITY WHO IS IN NEED OF A READER,
AMPLIFIER, QUALIFIED SIGN LANGUAGE INTERPRETER, ORANY OTHER FORM
OF AUXILIARY AID OR SERVICE TO ATTEND OR PARTICIPATE IN THE HEARING.
OR FOR A SUMMARY OR OTHER TYPE OF ACCESSIBLE FORMAT OF PUBLIC
DOCUMENTS, PLEASE CONTACT THE DIRECTOR OF ADMINISTRATIVE
SERVICES OF THE COMMISSION AT (505) 827-8019 AS SOON AS POSSIBLE
PRIOR TO THE HEARING.

Any person who desires more information about this case may contact
the Commission by phone at (505) 827-4084 or 1-888-427-5772 or by email
at Ryan.Jimenez@prc.nm.gov.

GCG#535633
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TXNM ENERGY. INC.’S BRIEF IN SUPPORT OF PETITION FOR
DECLARATORY ORDER

TXNM Energy, Inc. (“TXNM?”), the public utility holding company of Public Service
Company of New Mexico (“PNM”), pursuant to 1.2.2.21 NMAC, files this Brief (“Brief”) in
support of the contemporaneously filed Petition for Declaratory Order (“Petition”). In the Petition,
TXNM respectfully requests expedited issuance of a declaratory order from the New Mexico
Public Regulation Commission (“Commission’) that prior approval under NMSA 1978, § 62-6-
12(A) is not required for TXNM’s intended issuance of shares of TXNM stock to raise $400
million of equity (“Equity Transactions”). The Equity Transactions will be used to repay a $400
million term loan entered into between TXNM and Wells Fargo Bank, National Association (Wells
Fargo”) on July 17, 2026 (“Term Loan’). TXNM entered into the Term Loan to comply with the
Commission’s Final Order on Show Cause Proceeding (“Final Order”) issued on July 2, 2026, in
Case No. 25-00060-UT.

The Commission, in its Final Order, found that the purchase of 8,000,000 shares of TXNM

common stock for $400 million (“Financing Transaction”) by Troy TopCo LP (“TopCo”), the



parent of Troy ParentCo LLC (“Troy”), during the pendency of the application for the acquisition
of TXNM and PNM by Troy (the “Acquisition”), required prior approval under Section 62-6-
12(A). The Final Order found that since prior approval was not obtained, the Financing
Transaction was void and of no effect, requiring the transaction to be unwound. To unwind the
Financing Transaction, TXNM executed the Term Loan. The resulting capital structure for TXNM
with the Term Loan puts immediate pressure on TXNM'’s credit metrics. Therefore, TXNM must
repay the Term Loan as quickly as practicable to avoid potential financial harm.

TXNM must undertake the Equity Transactions to repay the Term Loan while the
Acquisition remains pending, but uncertainty exists regarding the applicability of Section 62-6-
12(A) to the Equity Transactions. TXNM requests that the Commission resolve this uncertainty
through a declaratory order pursuant to 1.2.2.21 NMAC.

In this Brief, consistent with 1.2.2.21(B) NMAC, TXNM sets forth its position, as well as
the potential arguments in support of and opposed to the Commission issuing a declaratory order
finding that Section 62-6-12(A) does not apply to the Equity Transactions.

BACKGROUND

TXNM incorporates by reference the background information provided in its Petition filed
contemporaneously with this Brief, as well as the Compliance Report filed on July 27, 2026, in
Docket No. 25-00060-UT.

ARGUMENT

The Commission should conclude that prior approval of the Equity Transactions is not

required under NMSA 1978, Section 62-6-12(A). In construing a statute, New Mexico courts look



to a statute’s language as well as the practical implications and legislative purpose of the statute.!
For the reasons given below, TXNM argues that consistent with Legislative intent and statutory
interpretation, Section 62-6-12(A) does not apply to the Equity Transactions at issue.

L Section 62-6-12(A) Should Not Apply to Equity Issuances to Repay the Term Loan.

The Equity Transactions at issue in the Petition are solely to repay the Term Loan, which
was TXNM’s means of complying with the Commission’s Final Order; TXNM must quickly repay
the Term Loan to avoid credit rating downgrades. Based on the Commission’s interpretation of
Section 62-6-12(A)(3)(c), TXNM’s proposed Equity Transactions would not trigger subsection
(A)(3)(c)’s prior-approval requirement because the Equity Transactions are to repay outstanding
debt and maintain a capital structure that supports financially healthy credit metrics for TXNM.

The Commission has concluded that to trigger the prior approval requirement under
subsection (A)(3)(c), the following three elements must be satisfied:

(1) stock of a public utility or public utility holding company is acquired;

(2) the acquiring person is associated, affiliated, or acting in concert with a person

that is subject to regulation or classified as a public utility or public utility holding

company in any jurisdiction; and

(3) the acquisition is undertaken for the purposes of an acquisition, merger, or
consolidation subject to Section 62-6-12.>

As proposed, the Equity Transactions do not trigger a prior approval requirement.
The Final Order directed the Joint Applicants to effectuate the statutory consequence

prescribed by Section 62-6-12(B) by unwinding the voided Financing Transaction.® As required,

' See Bishop v. Evangelical Good Samaritan Soc., 2009-NMSC-036, § 11, 146 N.M. 473 (“[W]hen
presented with a question of statutory construction, we begin our analysis by examining the language
utilized by the Legislature, as the text of the statute is the primary indicator of legislative intent . . . We
must also consider the practical implications and the legislative purpose of a statute . . . .” (internal
quotations and citations omitted)).

2NMPRC Case No. 25-00060-UT, Final Order on Show Cause Proceeding, at 10, 9 32 (July 2, 2026).

3 NMPRC Case No. 25-00060-UT, Final Order on Show Cause Proceeding, at 21, 9 61 (July 2, 2026).
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TXNM unwound the Financing Transaction and repaid the $400 million owed to TopCo with
funds from the Term Loan. Repaying TopCo through the Term Loan satisfied the Final Order’s
directive to unwind the Financing Transaction.* If TXNM were to retain this liability on its
balance sheet for an extended period of time, then TXNM’s credit rating would likely be
downgraded—and with it, put at risk PNM’s credit rating. TXNM is undertaking $400 million of
Equity Transactions to repay the Term Loan and avoid these adverse consequences. Thus, the
Equity Transactions are for the purposes of repaying the Term Loan to protect TXNM from the
negative consequences associated with a credit rating downgrade. Any Equity Transactions related
to the $400 million equity issuance will be undertaken in furtherance of these goals, not for the
purpose of the pending Acquisition between TXNM and Troy. Therefore, regardless of whether
the Equity Transactions occur through public registered offerings, including TXNM’s ATM
program, or through PIPE transactions with appropriate restrictions on third party investors, the
Commission will not need to approve the Equity Transactions under Section 62-6-12(A).

IL. Public Policy and Efforts to Apply Certain Restrictions to the Equity Transactions
Support Commission Approval of the Petition.

TXNM intends to undertake additional measures for different types of Equity Transactions
consistent with Section 62-6-12 to support approval of the Petition and the requested Commission
finding that no prior approval is required. The Equity Transactions will be:

1. Publicly registered offering of TXNM shares through a bank or under TXNM’s At-
the-Market (“ATM”) program; and/or

2. Private offering of TXNM shares through private placement transactions (commonly

referred to as private investments in public equity, i.e., “PIPE” transactions) between

4 TXNM also cancelled the 8,000,000 shares of common stock granted to TopCo in exchange for the $400
million investment.



TXNM and third-party investor(s) other than Blackstone Infrastructure or its affiliated
entities, public utilities or public utility holding companies.

TXNM will make efforts to avoid the types of transactions that would require Commission
approval under Section 62-6-12. Specifically, TXNM will ensure that no PIPE transaction occurs
with a public utility or a public utility holding company. Additionally, TXNM will exclude
Blackstone Infrastructure and Blackstone affiliates from any PIPE transaction. Because TXNM
can control who the opposite party is in private offerings, TXNM can avoid triggering the
Commission approval requirements in Section 62-6-12(A) by imposing the restrictions described
herein.

For registered offerings through a bank, TXNM will seek assurance from the bank that the
bank made reasonable efforts to assure investors are not Blackstone Infrastructure or an affiliate
thereof, or a public utility holding company or public utility. For the ATM program, TXNM has
no involvement or oversight associated with these sales.’

Additionally, Blackstone Infrastructure affirms that it will not, and will cause its controlled
affiliates not to, and will use reasonable best efforts to cause Blackstone and its affiliates not to
acquire any shares of TXNM common stock in any public offering by TXNM (including pursuant
to a registered underwritten offering or sales under TXNM’s ATM program).®

As previously discussed, the Equity Transactions are solely for the purposes of repaying
the Term Loan and maintaining TXNM’s credit metrics—meaning these Equity Transactions are

not for the purposes of the pending Acquisition. Furthermore, as a prudential matter, broadly

5 As noted in the Petition, an ATM is an equity issuance where a publicly traded company sells newly issued
shares of its common stock into the existing public market through a designated broker at prevailing market
prices. ATM buyers may purchase shares in blocks through brokers. Because of the public nature of these
registered offerings through a broker, TXNM has no ability to control who purchases these shares.

® Please see attached affirmation of Sebastien Sherman.
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regulating equity sales, particularly public offerings, before and after consummation would be
costly, difficult, and would impact the marketability of all TXNM equity—and the equity of other
public utilities and public utility holding companies in New Mexico. Such impact undermines the
intent and purpose of the Public Utility Act.

The Public Utility Act’s Declaration of Policy recognizes that public utilities are regulated
and supervised to serve “the public interest, the interest of consumers and the interest of
investors.”” The Commission must consider customers, the public, and investors when making
decisions about regulating utilities. Accordingly, not only must the regulation and supervision of
public utilities ensure that services are provided at fair, just, and reasonable rates but also that
capital and investment is “encouraged and attracted” for the benefit of the public and industry.®
The New Mexico Supreme Court has affirmed these two goals.’ Requiring approval of the Equity
Transactions to repay the Term Loan under Section 62-6-12 would accomplish no regulatory end,
except to add unnecessary regulatory expense, chill the marketability of utility equity in New
Mexico, and ultimately, increase the cost of capital—harming customers, the public, and investors.
The purpose and intent of the Public Utility Act is to support the public interest with regulatory
interventions and processes that are beneficial. Thus, prior approval of every Equity Transaction
to repay the Term Loan is not in accordance with the purpose and intent of the Public Utility Act.

Thus, because (1) the Equity Transactions are solely for the purposes of repaying the Term
Loan; (2) where practicable, TXNM will exclude any entity potentially covered by Section 62-6-

12(A); and (3) prior approval is inconsistent with the purpose and intent of the Public Utility Act,

"NMSA 1978, § 62-3-1(B).
§ NMSA 1978, § 62-3-1(B).
? See S. Union Gas Co. v. New Mexico Pub. Serv. Comm’n, 1972-NMSC-072, 9 2, 503 P.2d 310, 311.
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the Commission should declare that the Equity Transactions to repay the Term Loan do not require
Commission approval under Section 62-6-12(A).

III.  Anticipated Arguments in Opposition to TXNM’s Positions Stated Herein.

Pursuant to 1.2.2.21 NMAC, TXNM describes the arguments anticipated to be raised
against the Petition.

Some parties may raise a type of “but for” argument, asserting that Section 62-6-
12(A)(3)(c) applies to any Equity Transactions because had the Acquisition between TXNM and
Troy never occurred, then the Financing Transaction would have never been unwound. As such,
arguendo, any Equity Transaction resulting from the $400 million equity issuance to repay the
Term Loan must be “for the purposes of”” the Acquisition between TXNM and Troy.

This argument ignores the true purpose of the $400 million equity issuance and the Equity
Transactions subject to the Petition—to repay the Term Loan and avoid potential downgrades of
TXNM’s credit agency ratings. As discussed above, the Term Loan was to comply with the Final
Order’s directive to unwind the Financing Transaction, and the Equity Transactions are in
furtherance with such compliance. TXNM should have the ability to determine its appropriate
equity ratio, which includes repaying the Term Loan to remove that liability on its balance sheet
and avoid potential credit rating downgrades for TXNM. Thus, the purpose of the Equity
Transactions is to avoid any adverse consequences associated with the Term Loan—not to support
the Acquisition. Additionally, regardless of the status of the Acquisition, TXNM would need to
either retain the Term Loan as a liability on its balance sheet or repay the Term Loan. Therefore,
an argument that Commission approval under Section 62-6-12(A)(c)(3) is required for any Equity
Transaction associated with the $400 million equity issuance to repay the Term Loan ignores the

true purpose of the issuance and the Equity Transaction that will occur because of it.



Some parties may also argue that the Commission should not prophylactically declare that
approval is not necessary for the Equity Transactions given that the circumstances of each Equity
Transaction are not known at this time. The Commission should reject this argument, as it would
be impractical for TXNM to apply for approval or seek a declaratory order for each separate Equity
Transaction. Moreover, TXNM is taking steps to foster conformance with the relevant statute
where practicable, as explained above. Mandating prior Commission approval pursuant to
Section 62-6-12(A) for each of these Equity Transactions would serve no regulatory purpose and
run contrary to the Public Utility Act’s stated goal of encouraging capital and investment for the
benefit of the public.!® If the Commission determines that TXNM must assess each Equity
Transaction to repay the Term Loan, TXNM, as well as PNM and other public utilities and public
utility hold companies, will face reduced marketability of equity and availability of equity capital
necessary to maintain investment grade status.

IV.  The Commission Should Issue the Declaratory Order on the Specific Facts and
Circumstances of this Case.

As stated in the Petition, the necessity of issuing equity to acquire equity capital at this
time arises from a very specific set of facts and circumstances. Specifically, the Equity
Transactions that are at issue in the accompanying Petition arise from the Term Loan, which
remains on TXNM’s books regardless of the status of the Acquisition. The Term Loan was
effectuated to comply with the Final Order, which found that given the pendency of the
Acquisition, the Financing Transaction between TopCo and TXNM was “for the purposes of”’ the
pending Acquisition, necessitating prior express authorization under Section 62-6-12(A)(3)(c).

Since prior approval was not obtained, the Financing Transaction was void and of no effect, and

10 See NMSA 1978, § 62-3-1(B).



the Final Order required Joint Applicants to unwind the Financing Transaction. The Term Loan
satisfied the unwinding of the Financial Transaction.

The Equity Transactions, on the other hand, are for the purposes of repaying the Term
Loan and to protect TXNM and PNM from negative consequences associated with a credit rating
downgrade. To support the public interest and avoid negative financial consequences for TXNM
and PNM, the Commission should expeditiously issue a declaratory order on these specific facts
that states that TXNM does not require prior Commission approval for the Equity Transactions
associated with the $400 million equity issuance that will be used to repay the Term Loan and to
maintain TXNM credit rating.!!

CONCLUSION

TXNM’s Petition meets the requirements of 1.2.2.21 NMAC and will resolve the
uncertainty identified herein to support investment in New Mexico, avoiding potentially negative
financial consequences for TXNM and PNM. For the foregoing reasons, TXNM respectfully

requests that the Commission resolve the uncertainty by declaring that any prior approval

' The need for expeditious action is complicated by the Securities and Exchange Commission (“SEC”)
regulations, which restrict the selling of securities during blackout periods to avoid insider trading when a
public company has material, non-public information. Insiders that trade in company stock on the basis of
nonpublic information violate section 10(b) of the Securities Exchange Act of 1934 and Rule 10b-5
promulgated thereunder. See Chiarella v. United States, 445 U.S. 222, 228-31 (1980) (summarizing settled
case law on question of company insiders trading on material informational advantage), see also M. Todd
Henderson, Insider Trading and CEO Pay, 64 Vand. L. Rev. 505, 551 (2011). The U.S. Supreme Court has
held that an executive’s role of trust and confidence “gives rise to a duty to disclose [or abstain from trading]
because of the ‘necessity of preventing a corporate insider from . . . tak[ing] unfair advantage of . . .
uninformed . . . stockholders.”” Id. at 228-29 (quoting Speed v. Transamerica Corp., 99 F. Supp. 808, 829
(D. Del. 1951)). While not explicitly required by SEC rules, blackout periods are nearly universally adopted
by public companies to prevent key insiders from trading leading up to the announcement of earnings,
which is a point in time when they are most likely to have material non-public information. Thus, TXNM
restricts the sale of SEC-registered securities every quarter and will apply the blackout period from late
September through the issuance of the third quarter Form 10-Q. Navigating these blackout periods could
cause further delay of the required equity to repay the Term Loan. TXNM believes that if the Commission
acts expeditiously and issues a final order within 30 days of this filing, it will be able to sell the shares of
stock associated with the $400 million equity issuance without undue delay and in time to avoid the
upcoming blackout period.



requirement pursuant to Section 62-6-12(A) does not apply under the specific facts and
circumstances of this case for the Equity Transactions that are the subject of the Petition.
Respectfully submitted this 31% day of July 2026.

PUBLIC SERVICE COMPANY OF NEW MEXICO

/s/ Stacey Goodwin

Stacey Goodwin--Associate General Counsel
414 Silver Avenue SW MS 805
Albuquerque, New Mexico 87158

Phone: 505-241-4927
Stacey.Goodwin@txnmenergy.com

WILKINSON BARKER KNAUER LLP

Raymond L. Gifford

2138 W. 32nd Ave., Suite 300
Denver, CO 80211

Phone: (303) 626-2350
rgifford@wbklaw.com

Debrea M. Terwilliger

2138 W. 32nd Ave, Suite 300
Denver, CO 80211

(303) 626-2350
DTerwilliger@wbklaw.com

GCG#535636
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BEFORE THE NEW MEXICO PUBLIC REGULATION COMMISSION

IN THE MATTER OF TXNM ENERGY INC.’S
PETITION FOR A DECLARATORY ORDER
THAT PROPOSED ISSUANCES OF SHARES OF
STOCK TO RAISE $400 MILLION IN EQUITY TO
REPAY A TXNM TERM LOAN DO NOT
REQUIRE COMMISSION PRIOR APPROVAL
Docket No. 26-00
TXNM ENERGY, INC.,

Petitioner.

N N N N N N N N N N

AFFIRMATION OF HENRY E. MONROY IN SUPPORT OF
TXNM ENERGY, INC.’S PETITION FOR DECLARATORY ORDER

I, Henry E. Monroy, hereby submit this Affirmation under penalty of perjury and state as
follows:

1. I am over the age of 18 years and am competent to testify concerning the matters in
this Affirmation, which are based on my own personal knowledge and belief.

2. I am a Senior Vice President and Chief Financial Officer for Public Service Company
of New Mexico (“PNM” or the “Company”) and TXNM Energy, Inc. (“TXNM”). I submit this
Affirmation in support of the factual assertions made in the TXNM Energy, Inc.’s Petition for
Declaratory Order (“Petition”).

3. By this Affirmation, I am affirming the factual information asserted by TXNM in the
Petition is true and correct to the best of my knowledge and belief.

4. In my role as Senior Vice President and Chief Financial Officer, this Affirmation also
supports the statements in the Petition that expeditious Commission action is needed to avoid adverse
financial consequences for TXNM and PNM. I urge the Commission to issue a declaratory order so
that TXNM can raise $400 million in equity through sales of shares of TXNM common stock (“Equity

Transactions”) to repay TXNM’s $400 million term loan (“Term Loan”) with Wells Fargo Bank,



National Association to comply with the Commission’s Final Order on Show Cause Proceeding
(“Final Order”) issued on July 2, 2026, in Case No. 25-00060-UT.
FURTHER AFFIANT SAYETH NAUGHT.

I affirm under penalty of perjury under the laws of the State of New Mexico that the foregoing
statements of fact are true and correct to the best of my knowledge and belief.

DATED: July 31, 2026

/s/ Henry E. Monroy
Henry E. Monroy

GCG#535631



BEFORE THE NEW MEXICO PUBLIC REGULATION COMMISSION

IN THE MATTER OF TXNM ENERGY INC.’S
PETITION FOR A DECLARATORY ORDER
THAT PROPOSED ISSUANCES OF SHARES OF
STOCK TO RAISE $400 MILLION IN EQUITY TO
REPAY A TXNM TERM LOAN DO NOT
REQUIRE COMMISSION PRIOR APPROVAL
Docket No. 26-00___
TXNM ENERGY, INC.,

Petitioner.

N N N N N N N N N N

AFFIRMATION OF SEBASTIEN SHERMAN IN SUPPORT OF
TXNM ENERGY, INC.’S PETITION FOR DECLARATORY ORDER

I, Sebastien Sherman, being first duly sworn, depose and state as follows:

1. I am over the age of 18 years and am competent to testify concerning the matters
in this Affirmation, which are based on my own personal knowledge and belief.

2. I am employed by Blackstone Inc. (“Blackstone™) as a Senior Managing Director.
My business address is 345 Park Avenue, 16th Floor, New York, NY 10154. 1lead the team within
Blackstone that focuses primarily on investments made by Blackstone Infrastructure in the utilities
and transportation sectors in North America. Troy TopCo LP (“TopCo”) is a wholly owned
subsidiary of Blackstone Infrastructure, and TopCo is the indirect parent of Troy ParentCo LLC
(“Troy”) and indirectly owns all of the equity interests of Troy.

3. I certify, on behalf of Troy and its affiliates, Blackstone Infrastructure will not, and
will cause its controlled affiliates not to, and will use reasonable best efforts to cause Blackstone
and its affiliates not to acquire any shares of TXNM Energy, Inc. (“TXNM”) common stock in
any public offering by TXNM (including pursuant to a registered underwritten offering or sales
under TXNM’s At-The-Market program).

FURTHER AFFIANT SAYETH NOT.



SELF AFFIRMATION

I affirm under penalty of perjury under the laws of the State of New Mexico that the

foregoing statements of fact are true and correct to the best of my knowledge and belief.

SIGNED this 31 day of July, 2026.

/s/Sebastien Sherman

Sebastien Sherman

GCG#535634



BEFORE THE NEW MEXICO PUBLIC REGULATION COMMISSION

IN THE MATTER OF TXNM ENERGY, INC.’S
PETITION FOR A DECLARATORY ORDER
THAT PROPOSED ISSUANCES OF SHARES OF
STOCK TO RAISE $400 MILLION IN EQUITY TO
REPAY A TXNM TERM LOAN DO NOT
REQUIRE COMMISSION PRIOR APPROVAL

TXNM ENERGY, INC,,

Docket No. 26-00

Petitioner.

N N N N N N N N N N N ' N

I hereby certify that a true and correct copy of the TXNM Energy, Inc.’s Petition and

CERTIFICATE OF SERVICE

Brief For Declaratory Order was emailed to parties listed below on July 31, 2026:

Hearing Examiner Division

Ana Kippenbrock, Paralegal

Ana.kippenbrock@prc.nm.gov;

Jocelyn Barrett

Jocelyn.barrett@prc.nm.gov;

Patrick Schaefer

Patrick.schaefer@prc.nm.gov;

PRC General Counsel

Alejandro Rettig y Martinez

Alejandro.martinez@prc.nm.gov;

Erin Lecocq

Erin.Lecocq@prc.nm.gov;

Scott Cameron

Scott.cameron@prc.nm.gov;

ABCWUA

Christopher Melendez

cmelendrez@abcwua.org;

Keith Herrmann

kherrmann@stelznerlaw.com;

L. Erica Flores

eflores@stelznerlaw.com;

Nann M. Winter

nwinter@stelznerlaw.com;

Mark Garrett MGarrett@garrettgroupllc.com;
David Garrett dgarrett@resolveuc.com;
BERNALILLO COUNTY

Bernice Vigil bvigil@bernco.gov;

Elissa Torres eltorres@bernco.gov;

Marah deMeule mdemeule@bernco.gov;

Maureen Reno

mreno(@reno-energy.com;

Mateo Dunne

mateo@transformconsulting.com;

Natalia Sanchez Downey

ndowney@bernco.gov;

Valerie Joe

vjoe@bernco.gov;



mailto:Ana.kippenbrock@prc.nm.gov;
mailto:kherrmann@stelznerlaw.com;
mailto:nwinter@stelznerlaw.com;

W. Ken Martinez

‘ Kenmartinez@bernco.gov;

CENTER FOR BIOLOGICAL
DIVERSITY

Gail Evans

gevans@biologicaldiversity.org;

Lavran Johnson

ljohnson@pbiologicaldiversity.org;

Howard M. Crystal

herystal@biologicaldiversity.org;

TROY PARENTCO, LLC

Anna Rotman

Anna.Rotman@kirkland.com;

Andrea Halverson Harper

Andrea.Harper@kirkland.com;

Blackstone Infrastructure-Kirkland and
Ellis LLP

BlackstoneInfrastructureKE@kirkland.com
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Thomas M. Domme

tmd@jkwlawyers.com,;

Brooksany Barrowes

Brooksany.barrowes@kirkland.com;

Brian Haverly

bjh@jkwlawyers.com;

Julianna T. Hopper

jth@jkwlawyers.com;

Max Wade Max.Wade@Blackstone.com;
Robert P. Goodin Robert.Goodin@kirkland.com;
CITY OF ALBUQUERQUE

Bryan Rowland browland@cabq.gov;

Charles Davis cdavis@cabq.gov;

Jennifer Lucero

jenniferlucero@cabgq.gov;

Larry Blank Ib@tahoeconomics.com;

Saif Ismail sismail@cabq.gov;

CCAE

Cara Lynch Lynch.Cara. NM@gmail.com;

Caitlin Evans

Evans.ccae@gmail.com;

Don Hancock

sricdon@earthlink.com;

COALITION FOR COMMUNITY
SOLAR ACCESS (CCSA)

Kevin Cray

kevin@communitysolaraccess.org;

Alissa Greenwald

AGreenwald@keyesfox.com;

Jacob Schlesinger

jschlesinger@keyesfox.com;

Nick Bowman

nick@communitysolaraccess.org;

Diné CARE
Kyle J. Tisdel tisdel@westernlaw.org;
Rose Rushing rushing@westernlaw.org;

Daniel Timmons

timmons@westernlaw.org;

Robyn Jackson robyn.jackson@dine-care.org;
Ahtza Dawn Chavez ahtza@naeva.org;

Lauren Bernally lauren(@naeva.org;

Rochelle Chavez rochelle@naeva.org;

Mike Eisenfeld mike@sanjuancitizens.org;

Nicole Horseherder

nicole(@tonizhoniani.org;



mailto:BlackstoneInfrastructureKE@kirkland.com
mailto:jth@jkwlawyers.com
mailto:Max.Wade@Blackstone.com
mailto:Lynch.Cara.NM@gmail.com;
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mailto:lauren@naeva.org
mailto:rochelle@naeva.org
mailto:mike@sanjuancitizens.org
mailto:nicole@tonizhoniani.org

EMNRD

Bailey Toolson

Bailey.Toolson@emnrd.nm.gov;

Benjamin Shelton

Benjamin.Shelton@emnrd.nm.gov;

Christopher Hall Christopher.Hall@emnrd.nm.gov;
Evan Rogers Evan.Rogers@emnrd.nm.gov;
INTERWEST

Irion Sanger irion@sanger-law.com;

Ellie Hardwick ellie@sanger-law.com;

Dustin Prater

dustin@sanger-law.com;

Joan E. Drake

jdrake@modrall.com;

Chris Leger chris@interwest.org;

Susan Miller Susan.miller@modrall.com;
KROGER

Jody Kyler Cohn jkylercohn@BKLIlawfirm.com;
Justin Bieber jbieber@energystrat.com;

Kurt J. Bochm kboehm@bkllawfirm.com;
LIUNA /LOCAL 16

Allison Keelin allison@youtzvaldez.com;

May Va Lor mlor@liuna.org;

Stephen Curtice stephen@youtzvaldez.com

NEE

Alissa Jean Schafer Alissa.jean.schafer@pestakeholder.org;
Christopher A Dodd Chris@fayerbergdodd.com;

Jim Baker Jim.baker@pestakeholder.org;
Nichole Heil Nichole.heil@pestakeholder.org;
Mariel Nanasi mnanasi@newenergyeconomy.org;
Mark Ellis Mark.Edward.Ellis@gmail.com;
NMDOJ

Alethia Allen aallen@nmdoj.gov;

Billy Jimenez

bjimenez@nmdoj.gov;

Lawrence Marcus

Imarcus@nmdoj.gov;

Mark Hayden MHayden@nmdoj.gov;
Maria Oropeza MOropeza@nmdoj.gov;
Nicole Teupell NTeupell@nmdoj.gov;

NM AREA

Brian Andrews bandrews(@consultbai.com;
Chris Walters cwalters@consultbai.com;
James Leyko jleyko@consultbai.com;
Kelly Gould kelly@thegouldlawfirm.com;

Peter J. Gould

peter@thegouldlawfirm.com;

Michael Gorman

mgorman(@consultbai.com;

NMPCA
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mailto:kboehm@bkllawfirm.com;
mailto:mnanasi@newenergyeconomy.org
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mailto:peter@thegouldlawfirm.com;

Alysha Shaw

info@nmconsumerprotection.org;

Jane Yee

Jane.cambio@gmail.com;

Stephen Fischmann

Stephan.fischmann@gmail.com;

PROSPERITY WORKS

Cara Lynch Lynch.cara.nm@gmail.com;
Ann Lyn Hall annlyn@prosperityworks.net;
Steve Michel stevensmichel@comecast.net;
PRC ADVOCACY STAFF

Bryce Zedalis bryce.zedalis1 @prc.nm.gov;
Chris Sanchez Chris.Sanchez@prc.nm.gov;
Daren Zigich daren.zigich@prc.nm.gov;
Ed Rilkoff ed.rilkoff@prc.nm.gov;

Elisha Leyba-Tercero

Elisha.leyba-tercero@prc.nm.gov;

Elizabeth Ramirez

Elizabeth.Ramirez@prc.nm.gov;

Felicia Jojola

Felicia.Jojola@prc.nm.gov;

Gideon Elliot

Gideon.Elliot@prc.nm.gov;

Marc Tupler

Marc.tupler@prc.nm.gov;

Naomi Velasquez

naomi.velasquez1@prc.nm.gov;

Peggy Martinez-Rael

Peggy.Martinez-Rael@prc.nm.gov;

TXNM AND PNM

Adam Alvarez

Adam.Alvarez@pnm.com;

Brian Iverson

Brian.Iverson@txnmenergy.com;

Henry Monroy

Henry.Monroy@txnmenergy.com,;

Debrea Terwilliger

dterwilliger@wbklaw.com;

Justin Rivord

Justin.Rivord@pnm.com,;

Kyle Sanders

Kyle.sanders@txnmenergy.com;

Lisa Contreras

Lisa.Contreras@pnm.com;

PNM Regulatory

pnmregulatory@pnm.com;

Raymond L. Gifford

rgifford@wbklaw.com;

Stacey Goodwin

stacey.goodwin@txnmenergy.com;

REIA

Dylan Connelly

Dylan.connelly@affordable-solar.com;

Jim DesJardins

Jimdesjardins1(@gmail.com;

Stephanie Dzur

Stephanie@Dzur-Law.com

WALMART

Julie A. Clark

jclark@clarkenergylaw.com;

Jaime McGovern

Jaime.McGovern@walmart.com;

WRA

Cydney Beadles

Cydney.Beadles@westernresources.org;

Caitlin Evans

caitlin.evans@westernresources.org;
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Dated this 31* day of July, 2026.

/s/ Justin Rivord

Justin Rivord, Senior Project Manager
PNM Regulatory Policy & Case Management
Public Service Company of New Mexico

GCG#535605
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