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Item 1.01 Entry into a Material Definitive Agreement. 

Amendments to PN / WR Credit Agreements 

On October 26,2020, PNM Resources, Inc, a New Mexico corporation ("PNMR") entered into the Eighth Amendment to Credit Agreement ("PNMR 
Revolver Amendment") amending its $300.0 million revolving credit agreement ("PNMR Revolver"), among PNMR, the lenders party thereto, and 
Wells Fargo Bank, National Association, as administrative agent The PNMR Revolver Amendment 1S effective October 26,2020 and amends (i) the 
definition of "Change of Control" in the PNMR Revolvei such that the entry by PNMR mto the Agreement and Plan of Mei·gcr dated October 20,2020, 
among Avangrid, Inc., NM Green Holdings, Inc. and PNMR (the "Merger Agreement") will not be a Change of Control for purposes of the PNMR 
Revolver, and (11) the merger negative covenant to replace "enter into any transaction of merger" with "merge with or into any other person." The 
PNMR Revolver Amendment also waives the Change of Control and any other event of default arising from PNMR's entry into the Merger Agreement 
Entering into the PNMR Revolver Amendment resulted in the acce[eiation of the maturity date under the $300 million 364-day revolving credit facility 
among PNMR, the [enders party thereto, and MUFG Bank, Ltd , as administrative agent, which was filed as Exhibit 10. I to PNMR's Current Report on 
Form 8-K filed on October 21,2020, and such facility is terminated as a result thereof. 

On October 26,2020, PNMR entered into the Second Amendment to Term Loan Agreement ("PNMR $150 Million Term Loan Amendment") 
amending its $150 0 million term loan agreement (the "PNMR $150 Million Term Loan") among PNMR, the lenders party thereto, and MUFG Bank, 
Ltd, as administrative agent. The PNMR $150 Million Term Loan Amendment is effective October 26,2020 and amends (i) the definition of "Change 
of Control" in the PNMR $ 150 Million Term Loan such that the entry by PNMR into the Merger Agreement will not be a Change o f Control for 
purposes of the PNMR $150 Million Term Loan, and (11) the merger negative covenant to replace "enter into any transaction of merger" with "merge 
with or into any other person " The PNMR $150 Million Term Loan Amendment also waives the Change of Control and any other event of default 
arising from PNMR's entry into the Merger Agreement, 

On October 26,2020, PNMR entered into the First Amendment to Term Loan Agreement ("PNMR $50 Million Term Loan Amendment") amending its 
$50.0 million term loan agreeinent ("PNMR $50 Million Term Loan") between PNMR and Bank of America, N.A., as sole lender. The PNMR $50 
Million Term Loan Amendment is effective October 26,2020 and amends (I) the definition of "Change of Control" in the PNMR $50 Milhon Term 
Loan such that the entry by PNMR into the Merger Agreement will not be a Change of Control for purposes of the PNMR $50 Million Term Loan, and 
(ii) the merger negative covenant to replace "enter into any transaction of merger" with "merge with or into any other person " The PNMR $50 Million 
Term Loan Amendment also waives the Change of Control and any other event of default arising from PNMR's entry into the Merger Agreement 

On October 26,2020, PNMR entered into a Waiver Agreement (the "PNMR LOC Waiver") with respect to its $30.3 tnilhon standby letter of credit 
facility with Wells Fargo Bank National Association. The PNMR LOC Waiver is effective as o f October 26,2020 and waives the change of control 
event of default arising from PNMR's entry into the Merger Agreement. 

On October 21, 2020, the $30 3 million letter of credit facility between PNMR and JPMorgan Chase Bank NA, expired in accordance with its terms, 

The above descriptions of the PNMR Revolver Amendment, the PNMR $150 Million Term Loan Amendment, the PNMR $50 Million Term Loan 
Amendment and the PNMR LOC Waiver are not complete and are quahfied in their entirety by reference to the entire PNMR Revolver Amendment, 
PNMR $150 Million Term Loan Amendment, PNMR $50 Million Term Loan Amendment and PNMR LOC Waiver, copies of which are attached 
hereto as Exhibits 10 1,10 2,10 3 and 10 4, respectively, and incorporated herein by reference. 

Amendment to TNMP Credit Aet·eement and No Bond Repurchase Event 

On October 26,2020,Texas-NewMexico Power Company ("TNMP") entered Into the Second Amendment to Third Amended and Restated Credit 
Agreement ("TNMP Revolver Amendment") amending its $75 million revolving credit agreement (tlie "TNMP Revolver"), among TNMP, the lenders 
identified therein and KeyBank National Association, as administrative agent. The TNMP Revolver Amendment is effective October 26,2020 and 
amends (i) the definition of"Change of Control" in the TNMP Revolver such that the entry by PNMR into the Merger Agreement will not be a Change 
of Control for purposes of the TNMP Revolver, and (11) the merger negative covenant to replace "enter into any transaction o f merger" with "merge with 
or into any other person." The TNMP Revolver also wan/es the Change of Control and any other event of default arising from PNMR's entry into the 
Merger Agreement. 

2 



In addition, as previously disclosed in the Current Report on Form8-K,dated as of October 20,2020, filed by PNMR and TNMP, TNMP has 
$750 million of outstanding First Mortgage Bonds ("TNMP FMBs") that Include a "Bond Repurchase Event" provision The execution of the TNMP 
Revolver Amendment means that no Bond Repurchase Event will occur with respect to the TNMP FMBs. 

The above description of the TNMP Revolver Amendment is not complete and is qualified m its entirety by reference to the entire TNMP Revolvcr 
Amendment, a copy of which is attached hereto as Exhibit 10.5 and incorporated herein by re ference 

Amendments to PNMR Development Credit ARreements 

On October 26,2020, PNMR Development and Management Company ("PNMR Development") entered into a Waiver Agreement ("PNMR 
Development Revolver Waiver") with respect to its $40 million revolving credit agreement, as amended ("PNMR Development Revolvei"), among 
PNMR Development and Wells Fargo Bank National Association, as lender The PNMR Development Revolver Waiver 1S effective as o f October 26, 
2020 and waives the cross-default event of default arising from PNMR's entry into the Merger Agreement and the resulting event of default under the 
PNMR Revolvcr. 

Also on October 26,2020, PNMR Development entered into the First Amendment to Term Loan Credit Agreement ("PNMR Development Term Loan 
Amendment") amending its $90 million term loan agrconent ( 'PNMR Development Term Loan") among PNMR Development and KeyBank, N.A., as 
administrative agent and sole lender. The PNMR Development Term Loan Amendment is effective October 26,2020 and amends (i) the definition of 
"Change o f Control" in the PNMR Development Term Loan such that the entry by PNMR into the Merger Agreement will not be a Change o f Control 
for purposes of the PNMR Development Term Loan, and (ii) the merger negative covenant to replace "enter into any transaction o f merger" with 
"merge with or into any other person." The PNMR Development Term Loan Amendment also walves the Change o f Control and any other event o f 
default arising from PNMR's entry into the Merger Agreement. 

The above descriptions of the PNMR Development Rcvolvei· Waiver and the PNMR Development Term Loan Amendment are not complete and are 
qualified in their entlrety by reference to the entire PNMR Development Revolvcr Waiver and PNMR Development Term Loan Amendment, copies of 
which are attached hereto as Exhibits 106 and 10 7, respectively, and mcorporated herein by reference 

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under anOff-BalanceSheet Arrangement of a Registrant. 

The information required by this item is included tn Item I.01 and incorporated herein by reference. 

Item 2.04 Triggering Events That Accelerate or Increase a Direct Financial Obligation or an Obligation under anOff-BalanceSheet 
Arrangement. 

The information required by this item iS included in Item 1 01 and incorporated herein by reference. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits. 

10.1 

10.2 

103 

10.4 

Eighth Amendment to Credit Agreement, dated as of October 26,2020, among PNM Resources, Inc., the lenders party thereto, and Wells 
Fargo Bank, National Association, as administrative agent. 

Second Amendment to Term Loan Agreement, dated as of October 26,2020, among PNM Resources, Inc , the lenders party thereto, and 
MUFG Bank, Ltd., as administrative agent. 

First Amendment to Term Loan Agreement, dated as of October 26,2020, between PNM Resources, Inc. and Bank of America, NA., as sole 
lender. 

Waiver Agreement, dated as of October 26, 2020, between PNM Resources, Inc. and Wells Fargo Bank National Association. 
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10.5 Second Amendment to Third Amended and Restated Credit Agreement, dated as of October 26,2020, among Texas-New Mexico Power 
Company, the lenders identified therein and KcvBank National Association, as administrative agent. 

I 0.6 Waiver Agreement, dated as of October 26,2020, among PNMR Development and Management Corporation and Wclls Fargo Bank National 
Association. 

10.7 First Amendment to Term Loan Credit Agreement, dated as of October 26,2020, among PNMR Development and Management Corporation 
and KevBank, NA., as administrative agent and sole lender 

104 Cover Page Interactive Data File (embedded within the Inline XBRL document). 
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SIGNATURES 

Pursuant to the requirements ofthe Securities Exchange Act of 1934, the registrants have duly caused this report to be signed on their behal f by the 
undersigned hereunto duly authorized 

PNM RESOURCES, INC. 
TEXAS-NEWMEXICO POWER COMPANY 
(Registrants) 

Date: October 28,2020 By /s/ Henry E. Monroy 
Name: Henry E. Monroy 
Title Vice President and Corporate Controller 
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Exhibit 10.1 

EXECUTION VERSION 

EIGHTH AMENDMENT TO CREDIT AGREEMENT 

THIS EIGHTH AMENDMENT TO CREDIT AGREEMENT (this "Amendment") is effective as of October 26, 2020, among PNM 
RESOURCES, INC, a New Mexico corporation (the "Borrower"), the Lenders party hereto and WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Administrative Agent for the Lenders (in such capacity, the "Administrative Agent"), with MUFG Bank, Ltd., as the sole 
bookrunner and lead at·ranger solely in connection with this Amendment (the "Lead Arranqer") Capitalized terms used herein and not otherwise defined 
shall have the meanings assigned thereto In the Credit Agreement (as defined below) 

RECITALS 

WHEREAS, the Borrower, the Lenders party thereto and the Administrative Agent are parties to that certain Sixth Amendment to and 
Restatement of Credit Agreement, dated as of July 30, 2018 (as amended by a Seventh Amendment to Credit Agreement dated December 19,2018 and 
as further amended or modified from time to time, the "Credit Agreement"), 

WHEREAS, the Borrower has requested certain modifications to the Credit Agreement as described below, and 

WHEREAS, the Administrative Agent and the Lenders party hereto are willing to agree to such modifications and the other provisions contained 
herein, subject to the terms set forth herein as more fully set forth below 

NOW, THEREFORE, iii consideration of the premises and the mutual covenants contained herein, and for other good and valuable consideration, 
the receipt and sufficlency of which are hereby acknowledged, the parties hereto agree as follows: 

AGREEMENT 

1 Amendment to Credit Agreement. 

(a) The definition of "Chance of Control" iii Section 1 1 of the Credit Agreement 1S hereby amended and restated ill its entircty to read as 
follows: 

" Chante of Control" means the occurrence of any of the followmg (a) any "person " or -group" (as siich terms are iised in Sections l 3(d) 
and 14(d) of the Securmes Exchange Act of 1934, but excluding any employee benefit plan ofsuch person or ils subsidiaries, and any person or 
entity actlng in its capacity as trustee, agent or other fiduciary o,· administrator of any such plan) becomes the "benejicial owner" (as defined in 
Rules 13d-3 and Bd-5 under the Securities Exchange Act of 1934, except that a person or group shall be deemed to have "beneficial ownership" 
ofall Capital Stock that such person or group has the right to acquu·e (other than pursuant to the Merger Agreement) (such right, an "ol)tion 
rieht "). whether such right is exerc / sable inmiediately or only after the passage of time ), directly or indirectly , ofhventy - five percent ( 25 %) ofthe 
Capital Stock ofthe Bo,·rower entitled to votefor members of the board of directors or equivalent governing body ofthe Borrower on aftilly 
diluted basis (and taking into account all such securities that szich person or group has the right to acqiure pursuant to any 

6 



option right), or (b) during any period of 24 consecutive months, a majority of the members of the board of di rectors or other equivalent 
governing body of the Borrower cease to be composed of individuals 0) who were members of that board or equivalent governing body on the 
first day of such period, (u) whose election or nomination to that board or equivalent govermng body was approved by individuals referred to in 
clause 0) above constiluttng at the time of such election or nomination at least a majority of that board or equivalent governing body or 
(m) whose election or nomination to that board or other equivalent govermng body was approved by individuals referred to in clauses (i) and (it) 
above constimting at the time of such election or nomination at least a majority of that board or equivalent governing body. 

(b) Section 1 1 of the Credit Agreement 1S hereby amended to insert the followmg new definition alphabetically therein. 

"Merger Agreement" means that certain Agreement and Plan of Merger dated October 20,2020, among Avangrid. Inc, NM Green 
Holdings, Inc and the Borrower, as amended, restated or otherwise modifiedfrom time to time, but without giving effect to any amendment, 
waiver or consent that is matertally adverse to the interests ofthe Lenders in their respective capacmes as such without the consent of the 
Administrative Agent 

(c) Section 8.2 o f the Credit Agreement is hereby amended to delete the phrase "enter into any transaction of merger" now appearing in 
clause (a) thereof and to substitute the following therefor. "merge with or into any other Person". 

2 Merger Agreement, Waivers 

(a) The Borrower has informed the Administrative Agent and the Lenders that (i) the Borrower has entered into that certain Agreement and 
Plan of Merger dated October 20,2020, among Avangrid, Inc., NM Green Ho[dings, Inc. and the Borrower (as amended, restated or otherwise 
modified from time to time, but without giving effect to any amendment, waiver or consent that is materially adverse to the interests of the 
Lenders m their respective capacities as such without the consent of the Administrative Agent, the "Merger Agreement") and (11) the entering into 
o f the Merger Agreement is not expressly permitted pursuant to the definition o f "Change of Control" or Section 8.2(a) of the Credit Agreement 
and an Event of Default couldbeconstrued to haveoccurred and becontinuing pursuantto Sections 9.1(c) and 9.1(i) of the Credit Agreement (tlie 
"Potential Covenant Defaults") In addition, other Defaults or Events of Default may have occurred and be continuing pursuant to 
Section 9 1(f)(ii) as a result of any cross-default arising thereunder from the entering into of the Merger Agreement pursuant to the terms o f any 
other Indebtedness (the "Potential Cross Defaults", and together with the Potential Covenant Defaults, and any other Default or Event of Default 
which may have occui·i·ed solely as a result of the Borrower's entering into the Merger Agreement, the "Potential Specified Defaults"). 

(b) The Borrower has requested that the Administrative Agent and the Lenders wan/e each of the Potential Specified Defaults pursuant to 
Section 11.6 of the Credit Agreement. Effective as of the Effective Date (as defined below), and subject to the satis faction of the conditions 
precedent set forth in Section 3 below, the Administrative Agent and the Lenders hereby agree to (i) waive each of the Potential Specified 
Defaults and (ii) waive any interest or fees that may have accrued at the post-Default rate pursuant to Section 3.1(b) o f the Credit Agreement prior 
to the date hereof solely in connection with each of the Potential Specified Defaults. 

(c) The Borrower acknowledges and agrees that the closing of the transactions described in the Merger Agreement shall constitute a 
"Change of Control" under the Credit Agreement and shall be prohibited pursuant to the terms o f Section 8.2(a) o f the Credit Agreement, as 
amended by this Amendment, and nothing contained in this Section 2 or elsewhere iii this Amendment is intended to waive or limit or should be 
construed as waiving or limiting the Lenders' rights and remedies relating to any Default or Event of Default resulting therefrom. 

2 
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(d) The waivers set forth above shall be limited precisely as written and relate solely to the Potential Specified Defaults in the manner and to 
the extent described above, and nothing in this Amendment shall be deemed to (i) constitute a waiver of compliance by the Borrower with respect 
to any other term, provision or condition of the Credit Agreement, any other Credit Document or any other instrument or agreement referred to 
therein or (ii) prejudice any right or remedy that the Administrative Agent or the Lcnders may now have or may have in the future under or in 
connection with the Credit Agreement, any other Credit Document or any other instrument or agreement referred to therein. For the avoidance of 
doubt, none of the Administrative Agent or the Lenders is hereby waiving, or agreeing to waive in the future, any other Default or Event of 
Default under the Credit Agreement Nothing herein shall be construed to require the Administrative Agent or the Lenders to grant (or consent to) 
any future or additional waiver of any event under or in connection with the Credit Agreement or the transactions contemplated thereby. 

3. Effectiveness. 

This Ainendment shall be effective as of the date hereof (the "Effective Date") upon satisfaction of the following conditions precedent: 

(a) Receipt by the Administrative Agent and the Lead Arranger of copies of this Amendment duly executed by the Borrower and the 
Required Lenders. 

(b) The Borrower shall have paid to the Administrative Agent and Lead Arranger, as applicable, all fees and expenses due and payable to 
the Administrative Agent, the Lenders and the Lead Arranger on the date hereof. 

4 Ratification of Credit Agreement. The term "Credit Agreement" as used 111 each ofthe Credit Documents shall hereafter mean the Credit 
Agreement as amended and modified by this Amendment Except as herein specifically agreed, the Credit Agreement, as amended by this Amendment, 
ts hereby ratified and confirmed and shall remain in full force and effect according to its terms. Each party hereto acknowledges and consents to the 
modifications set forth herein and agrees that, other than as explicitly set forth iii Sections 1 and 2 above, this Amendment does not impair, reduce or 
limit any of ils obligations under the Credit Documents (including, without hmitation, the indemnity obligations set forth therein) and that, after the date 
hereo f, this Amendment shall constitute a Credit Document. The execution, delivery and effectiveness of this Amendment shall not, except as expressly 
provided herein, operate as a waiver o f any right, power or remedy o f any Lender or the Administrative Agent under any of the Credit Documents or 
constitute a waiver of any provision of any of the Credit Documents. 

5 Authority/Enforceability The Borrower represents and warrants as follows-

(a) It has taken all necessary action to authorize the execution, delivery and performance of this Amendinent. 

(b) This Amendment has been duly executed and delivered by the Borrower and constitutes the Borrower's legal, valid and binding 
obligation, enforceable tn accordance with its terms, except as such enforceability may be subject to (i) bankruptcy, insolvency, reorganization, 
fraudulent conveyance or transfer, moratorium or simi[ar laws affecting creditors' rights geneially and (ii) general principles of equity (regardless 
of whether such enforceability is considered in a proceeding at law or in equity) 
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(c) No consent, approval, authorization or order of, or filing, registration or qualification with, any court or governmental authority or third 
party is required in connection with the execution, delivery or performance by the Borrower of this Amendment, or, i f required, any such consent, 
approval, authorization, order, fihng, registration or qualification has been previously obtained or made. 

6. Representations and Warranties. The Borrower represents and warrants to the Lenders that (a) the representations and warranties of the 
Borrower set forth in Section 6 of the Credit Agreement are true and correct in all material respects (except to the extent that any such representation and 
warranty that is qualified by materiality, Material Adverse Effect or Material Adverse Change shall be true and correct in all respects) as o f the date 
hereof, unless they specifically refer to an earlier date, except that all references in Section 6.7 of the Credit Agreement to December 31, 2017 shall be 
changed to December 31, 20 I 9 for purposes hereof, (b) after giving effect to this Amendment, no event has occurred and is continuing which constitutes 
a Default or an Event of Default, and (C) It has no claims, counterclaims, offsets, credits or defenses to its obligations under the Credit Documents, or to 
the extent it has any, they are hereby released in consideration of the Lenders party hereto entering into this Amendment 

7 No Con flicts The Borrower represents and warrants that the execution and delivery of this Amendment, the consummation of the transactions 
contemplated herein and in the Credit Agreement (before and after giving effect to this Amendment), and the performance of and compliance with the 
terms and provisions hereof by the Borrower will not (a) violate, contravene or conflict with any provision of its articles or certificate of incorporation, 
bylaws or other organizational or governing document, (b) violate, contravene or conflict witli any law, rule, regulation (including, without limitation, 
Regulation U and Regulation X), order, writ, Judgment, injunction, decree or permit applicable to the Borrower, (c) violate, contravene or conflict with 
contractual provisions of, or cause an event o f default under, any indenture, loan agreement, mortgage, deed of trust, contract or other agreement or 
instrument to which the Borrower is a party or by which it Or its properties may be bound, the violation of which would have or would reasonably be 
expected to have a Material Adverse Effect or (d) result in or require the creation of any Lien upon or with respect to the Borrower's properties. 

8. Counterparts/Telecopv. This Amendment may be executed by one or more o f the parties hereto on any number of separate counterparts, 
including both paper and electronic counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument. 
Signatures delivered by facsimile or PDF shall have the same force and effect as manual signatures delivered in person. This Amendment may be 
executed using Electronic Signatures (including, without limitation, facsimile and .pdf) and shall be considered an original, and shall have the same 
legal effect, validity and enforceability as a paper record. For the avoidance of doubt, the authorization under this paragraph may include, without 
limitation, use or acceptance by the Administrative Agent o f a manually signed paper hereo f which has been converted into electronic form (such as 
scanned into PDF format), or an electronically signed communication converted into another format, for transmission, delivery and/or retention. For 
purposes hereof, "Electronic Signature" shall have the meaning assignedto ltby 15 USC §7006, as itmaybe amendcd fromtime totime 

9 GOVERNING LAW. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE 
GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. 

[remainder ofpage intentionally left blank] 
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Each o f the parties hereto has caused a counterpart of this Amendment to be duly executed and delivered as of the date first above written. 

BORROWER-

PNM RESOURCES, INC., 
a New Mexico corporation 

By: /s/ Michael P. Mertz 
Name- Michael P Mertz 
Title Vice President and Treasurer 

PNM RESOURCES, INC 
EIGHTH AMENDMENT 
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ADMINISTRATIVE AGENT 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Administrative Agent, as a Lender and as an L/C Issuer 

By. /s/ Gregory R Gredvig 
Name- Gregory R. Gredvig 
Title Director 

PNM RESOURCES, INC. 
EIGHTH AMENDMENT 
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LENDERS: 

MUFG UNION BANK, N.A, 
as a Lender and an L/C Issuer 

By. /s/ Jeffrey P. F esenmaler 
Name: Jeffrey P. Fesenmaier 
Title· Managing Director 

PNM RESOURCES, INC. 
EIGHTH AMENDMENT 
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CITIBANK, N.A., 
as a Lender 

By: /s/ Lei Zeng 
Name. Lei Zeng 
Title· Vice President 

PNM RESOURCES, INC. 
EIGHTH AMENDMENT 
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JPMORGAN CHASE BANK, N.A., 
as a Lender 

By: /s/ Nancy R. Barwig 
Name: Nancy R. Barwig 
Title: Executive Director 

PNM RESOURCES, INC. 
EIGHTH AMENDMENT 
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MORGAN STANLEY BANK, NA, 
as a Lender 

By /s/ Julie Hong 
Name. Julie Hong 
Title: Authorized Signatory 

PNM RESOURCES, INC. 
EIGHTH AMENDMENT 
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ROYAL BANK OF CANADA, 
as a Lender 

By: /s/ Justin Painter 
Name. Justin Painter 
Title: Authorized Signatory 

PNM RESOURCES, INC. 
EIGHTH AMENDMENT 
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KEYBANK NATIONAL ASSOCIATION, 
as a Lender 

By /s/ Kevin D Smith 
Name: Kevin D Smith 
Title: Senior Vice President 

PNM RESOURCES, INC 
EIGHTH AMENDMENT 
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BANK OF AMERICA, N.A., 
as a Lender 

By /s/ Scott Blackman 
Name· Scott Blackman 
Title. SVP 

PNM RESOURCES, INC. 
EIGHTH AMENDMENT 
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U.S. BANK, NATIONAL ASSOCIATION, 
as a Lender 

By /s/ Joe Horrigan 
Name: Joe Horrigan 
Title Managing Director 

PNM RESOURCES, INC. 
EIGHTH AMENDMENT 
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THE BANK OF NEW YORK MELLON, 
as a Lender 

By /s/ Molly H Ross 
Name: Molly H Ross 
Title: Vice President 

PNM RESOURCES, INC. 
EIGHTH AMENDMENT 
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BOKF, NA d/b/a BANK OF ALBUQUERQUE, 
as a Lender 

By. /s/ John Valentine 
Name· John Valentine 
Title· SVP 

PNM RESOURCES, INC 
EIGHTH AMENDMENT 
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Exhibit 10.2 

EXECUTION VERSION 

SECOND AMENDMENT TO TERM LOAN AGREEMENT 

THIS SECOND AMENDMENT TO TERM LOAN AGREEMENT (this "Amendment") is dated as of October 26,2020, among PNM 
RESOURCES, INC , a New Mexico corporation (the "Borrower"), the Lenders party hereto and MUFG BANK, LTD., as Administrative Agent for the 
Lenders (in such capacity, the <'Administrative Agent"), with MUFG Bank, Ltd, as the sole bookrunner and lead arranger solely in connection with this 
Amendment (the "Lead Arranger") Capitalized terms used herein and not otherwise defined shall have the meanings assigned thereto in the Loan 
Agreement (as defined below) 

RECITALS 

WHEREAS, the Borrower, the Lenders party thereto and the Administrative Agent are parties to that certain Term Loan Agreement, dated as of 
December 14,2018 (as amended by a First Amendment to Term Loan Agreement dated December 13,2019, and as may be further amended or 
modified from time to time, the "Loan Agreement"); 

WHEREAS, the Borrower has requested certain modifications to the Loan Agreement as described below; and 

WHEREAS, the Administrative Agent and the Lcndcrs party hereto are willing to agree to such modifications and the other provisions contained 
herein, subject to the terms set forth herein as more fully set forth below. 

NOW, THEREFORE, in consideration o f the premises and the mutual covenants contained herein, and for other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows· 

AGREEMENT 

I. Amendment to Loan Agreement. 

(a) The definition of"Change of Control" m Section 1 I ofthe Loan Agreement ts hercby amended and restated in its entirety to read as 
follows. 

"Chanee of Control" means the occurrence ofany of the followuig (a) any "person" or "group" (as such lerms are used in Sections 13(d) 
and 14(d) of the Securities Exchange Act of 1934, but excluding any employee benefit plan of such person or its subsidiaries, and any person or 
entity acting in its capacity as trustee, agent or otherjlduciary or administrator of any siich plan) becomes the "benejlcial owner" (as dejined in 
Rules Bd-3 and 13d-5 under the Securmes Exchange Act of 1934. except that a person or group shall be deemed to have "beneficial ownership" 
of all Capital Stock that such person or group has the right to acquire (other than pursuant to the Merger Agreement) (such right, an "option 
right"), whether si,ch right is exercisable immediately or only after the passage oflime), dn·ectly or indirectly, Of twenty-.five percent (25%) of the 

Capital Stock ofthe Borrowe,· entitled to votefor members of the board of 
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directors or equivalent governing body of the Borrower on afully diluted basis (and taking mto account all such securities that sitch person or 
group has the right to acqiure pursuant to any option right): or (b) during any period of 24 consecutive months, a majomy of the members of the 
board of directors or other equivalent governing body ofthe Borrower cease to be composed of individuals (i) who were members of that board or 
equivalent govermng body on thefirst day of such period, (ii) whose election or nomination to that board or equivalent govermng body was 
approved by individuals referred to in clause (i) above constituting at the time of such election or nomination at least a majority ofthat board or 
equivalent governing body or (m) whose election or nomination to that board or other equivalent governing body was approved by individuals 
referred to in clauses (i) and (Ii) above constituting at the time ofsuch election or nomination al least a majority of that board or equivalent 
governing body, 

(b) Section 1.1 ofthe Loan Agreement is hereby amended to insert the following new definition alphabetically therein: 

"Merger Agreement" means that certain Agreement and Plan of Merger dated October 20,2020, among Avangrid, Inc , NM Green 
Holdings, Inc. and the Borrower, as amended, restated or otherwise moddiedfrom time to time, bia without giving effect to any amendment, 
wmver or consent thal is materially adverse to the interests ofthe Lenders m their respective capacmes as such wltholit the consent Of the 
Administrative Agent 

(c) Section 8 2 of the Loan Agreement 1S hereby amended to delete the phrase "enter into any transaction of merger" now appearing in 
clause (a) thereof and to substitute the following therefor "merge with or into any other Person". 

2. Merger Agreement; Waivers. 

(a) The Borrower has Informed the Administrative Agent and the Lenders that (i) the Borrower has entered into that certain Agreement and 
Plan of Merger dated October 20,2020, among Avangrld, Inc., NM Green Holdings, Inc. and the Borrower (as amended, restated or otherwise 
modified from time to time, but without giving effect to any amendment, waiver or consent that is materially adverse to the interests of the 
Lenders in their respective capacities as such without the consent of the Administrative Agent, the "Merger Agreement") and (it) the entering into 
o f the Merger Agreement is not expressly permitted pursuant to the definition of "Change o f Control" or Section 8.2(a) of the Loan Agreement 
and an Event o f Default could be construed to have occurred and be continwng pursuant to Sections 9.1(c) and 9.1(i) of the Loan Agreement (the 
"Potential Covenant Defaults"). In addition, other De faults or Events o f Default may have occurred and be continuing pursuant to 
Section 9.1 (f)(ii) as a result of any cross-default arising thereunder from the entering into ofthe Merger Agreement pursuant to the terms of any 
other Indebtedness (the "Potential Cross Defaults", and together with the Potential Covenant Defaults, and any other Default or Event of Default 
which may have occurred solely as a result of the Borrower's entering into the Merger Agreement, the "Potential Specified Defaults") 

2 
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(b) The Borrower has requested thal the Administrative Agent and the Lenders waive each o f the Potential Specified Defaults pursuant to 
Section 11.6 of the Loan Agreement. Effective as of the Effective Date (as defined below), and subject to the satisfaction of the conditions 
precedent set forth in Section 3 below, the Administrative Agent and the Lenders hereby agree to (i) waive each of the Potential Specified 
Defaults and (11) waive any interest or fees that may have accrued at the post-De fault rate pursuantto Sectlon 3 1(b) ofthe Loan Agrcement prior 
to the date hereof solely m connection with each of the Potential Specified Defaults. 

(c) The Borrower acknowledges and agrees that the closing of the transactions described in the Merger Agreement shall constitute a 
"Change o f Control' under the Loan Agreement and shall be prohibited pursuant to the terms of Section 8.2(a) of the Loan Agreement, as 
amended by this Amendment, and nothing contained in this Section 2 or elsewhere in this Amendment is intended to waive or limit or should be 
construed as waiving or limiting the Lenders' rights and remedies relating to any Default or Event of Default resulting therefrom 

(d) The waivers set forth above shall be limited precisely as written and relate solely to the Potential Specified Defaults in the manner and to 
the extent described above, and nothing in this Amendment shall be deemed to (i) constitute a waiver of compliance by the Borrower with respect 
to any other term, provision or condition of the Loan Agreement, any other Loan Document or any other instrument or agreement referred to 
therein or (ii) prejudice any right or remedy that the Administrative Agent or the Lenders may now have or may have in the future under or in 
connection with the Loan Agreement, any other Loan Document or any other instrument or agreement referred to therein. For the avoidance of 
doubt, none of the Administrative Agent oi the Lenders is hereby waiving, or agreeing to waive in the future, any other Default or Event of 
Default under the Loan Agreement. Nothing herein shall be construed to require the Administrative Agent or the Lenders to grant (or consent to) 
any future or additional waiver of any event under or in connection with the Loan Agreement or the transactions contemplated thereby. 

3. Effectiveness This Amendment shall be effective as o f the date hereo f (the "E ffcctive Date"); provided that on or before such date the 
Administrative Agent and the Lead Arranger shall have received 

(a) copies of this Amcndincnt duly executed by the Borrower, the Administrative Agent and the Required Lenders; and 

(b) payment of the fees and expenses of counsel for the Administrative Agent and Lead Arranger in connection with this Amendment 

4. Ratification of Loan Agreement. The term "Loan Agreement" as used in each of the Loan Documents shall hereafter mean the Loan Agreement 
as amended and modified by this Amendment and as amended and modified from time to time hereafter. Except as herein specifically agreed, the Loan 
Agreement, as amended by this Amendment, 1S hereby ratified and confirmed and shall remain in full force and effect according to its terms. Each party 
hereto acknowledges and consents to the modifications set forth herein and agrees that, other than as explicitly set forth in Sections 1 and 2 above, this 
Amendment does not impair, reduce or limit any of its obhgations under the Loan Documents (including, without limitation, the indemnity obligations 
set forth therein) and tliat, after the date hereof, this Amendment shall constitute a Loan Document. 
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5. Authoritv/Enforceabihtv. The Borrower represents and warrants as follows: 

(a) It has taken all necessary action to authorize the execution, delivery and performance of this Amendment 

(b) This Amendment has been duly executed and delivered by the Borrower and constitutes the Borrower's legal, valid and binding obligation, 
enforceable in accordance with its terms, except as such enforceability may be limited by Debtor Relief Laws or similar laws affecting creditors' rights 
generally or by general principles of equity (regardless of whether such enforceabihty is considered ir a proceeding at law or in equity). 

(c) No consent, approval, authorization or order of, or filing, registration or qualification with, any court or Governmental Authority or third party 
is required in connection with the execution, delivery or performance by the Borrower o f this Amendment that has not been obtained or completed. 

6. Representations and Warranties. The Borrower represents and warrants to the Administrative Agent and the Lenders that (a) the representations 
and warranties o f the Borrower set forth in Section 6 of the Loan Agreement, as amended by this Amendment, are true and correct in all material 
respects (except to the extent that any such representation and warranty that is qualified by materiality, Material Adverse Effect or Material Adverse 
Change shall be true and correct ill all respects) as of the date hereof, unless they specifically re fur to an earlier date, except that all references in 
Section 6.7 of the Loan Agreement to December 31, 2017 shall be changed to December 31, 2019 for purposes hereof, (b) after giving effect to this 
Amendment, no event has occurred and is continuing which constitutes a De fault or an Event o f Default, and (c) it has no claims, counterclaims, o ffsets, 
credits or defenses to its obligations undei the Loan Documents, or to the extent it has any, they are hereby released in consideration of the 
Administrative Agent and the Lenders patty hereto entering into this Amendment 

7 No Conflicts. The Borrower represents and warrants that the execution and delivery of this Amendment, the consummatlon of the transactions 
contemplated herein and in the Loan Agreement (before and after giving effect to this Amendment), and the performance o f and compliance with the 
terms and provisions hereo f by the Borrower will not (a) violate, contravene or conflict with any provision ofits articles or certificate of incorporation, 
bylaws or other organizational or governing document, (b) violate, contravene or conflict with any law, rule, regulation (including, without limitation, 
Regulation U and Regulation X), order, writ, judgnient, injunction, decree or permit applicable to the Borrower, (c) violate, contravene or con flict with 
contractual provisions of, or cause an event o f default under, any indenture, loan agreement, mortgage, deed o f trust, contract or other agreement or 
instrument to which the Borrower iS a party or by which it or its properties may be bound, the violation of which would have or would be reasonably 
expected to have a Material Adverse Effect or (d) result in or require the creation of any Lien upon or with respect to the Borrower's properties. 
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8. Counterparts/Telecopv. This Amendment may be executed by one or more of the parties hereto on any number o f separate counterparts, 
including both paper and electronic counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument. 
Signatures delivered by facsimile or PDF shall have the same force and effect as manual signatures delivered in person. This Amendment may be 
executed using Electronic Signatures (including, without limitation, facsimile and .pdf) and shall be considerecl an original, and shall have the same 
legal effect, validity and enforceability as a paper record, For the avoidance of doubt, the authorization under this paragraph may Include, without 
limitation, use or acceptance by the Administrative Agent ofa manually signed paper hereof which has been converted into electronic form (such as 
scanned into PDF format), or an electronically signed communication converted into another fonnat, for transmission, delivery and/or retention. For 
purposes hereof, "Electronic Signature" shall have the meaning assigned to it by 15 USC §7006, as it may be amended from time to time. 

9. GOVERNING LAW. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE 
GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. 
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I 

Each o f the parties hereto has caused a counterpart of this Amendment to be duly executed and delivered as o f the date first above written. 

BORROWER: 

PNM RESOURCES, INC., 
a New Mexico corporation 

By. /s/ Michael P. Mertz 
Name: Michael P. Mertz 
Title: Vice President and Treasurer 

Signature Page to Second Amendment to Term Loan Agreement 

27 



LENDERS: 

MUFG BANK, LTD., 
individually m its capacity as a Lender and in its capacity 
as Administrative Agent 

By: /s/Jeffrey P. Fescnmaier 
Name : jeffrey P . Fesenmaier 
Title: Managing Director 

Signature Page to Second Amendment to Term Loan Agreement 
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WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as a Lender 

By: /s/ Gregory R Gredvig 
Name Gregory R. Gredvig 
Title Director 

Signatui·e Page to Second Amendment to Tel·m Loan Agreement 
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THE BANK OF NEW YORK MELLON, 
as a Lender 

By /s/ Molly H Ross 
Name- Molly H Ross 
Title· Vice President 

Signature Page to Second Amendment to Term Loan Agreement 
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Exhibit 10.3 

EXECUTION VERSION 

FIRST AMENDMENT TO TERM LOAN AGREEMENT 

THIS FIRST AMENDMENT TO TERM LOAN AGREEMENT (this "Amendment") is dated as o f October 26,2020, between PNM 
RESOURCES, INC., a New Mexico corporation (the "Borrower") and BANK OF AMERICA, N A. (the "Lender") Capitalized terms used herein and 
not otherwise defined shall have the meanings assigned thereto in the Loan Agreement (as defined below) 

RECITALS 

WHEREAS, the Borrower and the Lender are parties to that certain Term Loan Agreement, dated as of December 21, 2018 (as amended or 
modified from time to time, the "Loan Agreement"); 

WHEREAS, the Borrower has requested certain modifications to the Loan Agreement as described below; and 

WHEREAS, the Lender is willing to agree to such modifications and the other provisions contained herein, subject to the terms set forth herein as 
more fully set forth below. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows 

AGREEMENT 

1. Amendment to Loan Agreement. 

(a) The definition of "Change of Control" in Section 1.1 of the Loan Agreement is hereby amended and restated in its entirety to read as 
follows 

"Chance of Control" means lhe occurrence ofany ofthefollowing (a) any "person" or "group" (as such terms are used in Sections 13(d) 
and 14(d) Of the Exchange Act, but excluding any employee benefit plan ofsuch person or its subsidiaries, and any person or enmy acting in its 
capacity as trustee, agent or other fiduciary or administrator ofany such plan) becomes the "benejicial owner" (as defined in Rules 13d-3 and 
13d-5 under the Exchange Act, except that a person or group shall be deemed to have "beneficial ownership" ofall Capital Stock that such 
person or group has the right to acqwre (other than pursuant to the Merger Agreement) (such right, an -option rlszht"), whether such right is 
exercisable immediately or only after the passage oftime), directly or indirectly. of twenty-five percent (25%) of the Capital Stock ofthe Borrower 
entitled to vote for members of the board oj dti·ectors or equivalent govermng body of the Borrower on a fully diluted basis (and taking into 
account all such securities that such person or group has the rikht to acquire pursuant to any option right), or (b) during any period of 24 
consecutive months, a majority ofthe members ofthe board ofdirectors or othe}· equivalent governing body of 
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the Borrower cease to be composed ofindividuals (i) who were members of that board or equivalent governing body on the first day of such 
period, CIO whose election or nommation to that board or equivalent govermng body was approved by individuals referred to in clause (i) above 
constitutlng at the time ofsuch election or nomination at least a majority ofthat board or equivalent governing body or (m) whose election or 
nomlnation to that board or other equivalent governing body was approved by individuals referred to in clauses (,) and (n) above constituting at 
the time ofsuch election or nomination at least a majority of that board or equivalent governing body 

(b) Section 1.1 of the Loan Agreement is hereby amended to inseit the followmg new definition alphabetically therein: 

" Mer€er Agreement" means that certam Agreement and Plan of Merger dated October 20,2020, among Avangrtd, Inc, NM Green 
Holdings, Inc and the Borrower, as amended, restated or othenvise moddiedfrom time to time, but without giving effect to any amendment, 
waiver or consent thal is materially adverse to the inte}·ests Of the Lenders m their respective capacities as such without the consent of tile 
Administrative Agent 

(c) Section 8 2 of the Loan Agreement 1S hereby amended to delete the phrase "enter into any transaction of merger" now appearing in 
clause (a) thereof and to substitute the following therefor "merge with or into any other Person" 

2. Merger Agreement, Waivers. 

(a) The Borrower has in formed the Lender that (i) the Borrower has entered into that certain Agreement and Plan of Merger dated 
October 20,2020, among Avangrid, Inc , NM Green Holdings, Inc and the Borrower (as amended, restated or otherwise modified from time to 
time, but without giving effect to any amendment, waivei or consent that is materially adverse to the interests of the Lender in its capacity as such, 
the "Merger Agreement") and (ii) the entering into ofthe Merger Agreement is not expressly permitted pursuant to the definition of "Change of 
Control" or Section 8.2(a) of the Loan Agreement and ati Event o f Default could be construed to have occurred and be continuing pursuant to 
Sections 9 1(c) and 9 1(i) ofthe Loan Agreement, (the "Potential Covenant Defaults"). In addition, other Defaults or Events of Default may have 
occurred and be continuing pursuant to Section 9.1(0(ti) as a result of any cross-default arising thereunder from the entering into of the Merger 
Agreement pursuant to the terms o f any other Indebtedness (the "Potential Cross Defaults"; and together with the Potential Covenant Defaults, 
and any other Default or Event of Default which may have occurred solely as a result ofthe Borrower's entering into the Merger Agreement, the 
"Potential Specified Defaults") 

(b) The Borrower has requested that the Lender waives each ofthe Potential Specified Defaults pursuant to Section 116 ofthe Loan 
Agreement. Effective as o f the Effective Date (as defined below), and subject to the satisfaction of the conditions precedent set forth in Section 3 
below, the Lender hereby agrees to (i) waive each of the Potential Specified Defaults and (11) waive any interest or fees that may have accrued at 
the post-Default rate pursuant to Section 3.1(b) of the Loan Agreement prior to the date hereof solely in connection with each of the Potential 
Specified Defaults 
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(c) The Borrower acknow[edges and agrees that the closing of the transactions described iii the Merger Agreement shall constitute a 
"Change of Control" under the Loan Agreement and shall be prohibited pursuant to the terms o f Section 8 2(a) o f the Loan Agreement, as 
amended by this Amendment, and nothing contained in this Section 2 or elsewhere in this Amendment 1S intended to waive or limit or should be 
construed as waiving or limiting the Lender's rights and remedies relating to any De fault or Event of Default resulting therefrom 

(d) The waivers set forth above shall be limited precisely as written and relate solely to the Potential Specified Defaults in the manner and to 
the extent described above, and nothing in this Amendment shall be deemed to (i) constitute a waiver of compliance by the Borrower with respect 
to any other tenn, piovision or condition of the Loan Agreement, any other Loan Document or any other instrument or agreement referred to 
therein or (ii) prejudice any right or remedy that the Lender may now have or may have iii the future under or in connection with the Loan 
Agreement, any other Loan Document or any other instrument or agreement referred to therein For the avoidance of doubt, the Lender is not 
hereby waiving, or agreeing to waive in the future, any other Default or Event o f De fault Linder the Loan Agreement. Nothing herein shall be 
construed to require the Lender to grant (or consent to) any future or additional waiver of any event under or in connection with the Loan 
Agreement or the transactions contemplated thereby 

3. Effectiveness This Amendment shall be effective as of the date hereo f (the "Effective Date"); provided that on or before such date the Lender 
shall have received 

(a) copies of this Amendment duly executed by the Borrower and the Lender; and 

(b) payment of the fees and expenses o f counsel for the Lender in connection with this Amendment. 

4 Ratification of Loan Agreement. The term "Loan Agreement" as used in each of the Loan Documents shall hereafter mean the Loan Agreement 
as amended and modified by this Amendment and as amended and modified from time to time hereafter. Except as herein specifically agreed, the Loan 
Agreement, as amended by this Amendment, is hereby ratified and confirmed and shall remain m full force and effect according to its terms. Each party 
hereto acknowledges and conscnts to the modifications set forth herein and agrees that, other than as explicitly set forth in Sections 1 and 2 above, this 
Amendment does not impair, reduce or limit any of its obligations under the Loan Documents (including, without limitation, the Indemnity obligations 
set forth therein) and that, after the date hereof, this Amendment shall constitute a Loan Document. 

5. Authority/Enforceability. The Borrower represents and warrants as follows 

(a) It has taken all necessary action to authorize the execution, delivery and performance o f this Amendment 

(b) This Amendment has been duly executed and delivered by the Borrower and constitutes the Borrower's [egal, valid and binding obligation, 
enforceable in accordance with its terms, except as such enforceability may be limited by Debtor Relief Laws or similar laws affecting creditors' rights 
generally or by general principles of equity (regardless of whether such en forceabihty is considered in a proceeding at law or in equity) 
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(c) No consent, approval, authorization or order of, or filing, registration or qualification with, any court or Governmental Authority or third party 
is required in connection with the execution, delivery or performance by the Borrower of this Ainendment that has not been obtained or completed 

6 Representations and Warranties. The Borrower represents and warrants to the Lender that (a) the representations and warranties of the Borrower 
set forth m Section 6 of the Loan Agreement, as amended by this Amendment, are true and correct in all material respects (except to tile extent that any 
such representation and warranty that is qualified by materiality, Material Adverse Effect or Material Adverse Change shall be true and correct in all 
respects) as o f the date hereof, unless they specifically refer to an earlier date, except that al[ references in Section 6 7 of the Loan Agreement to 
December 31, 20 I 7 shall be changed to December 31,2019 for purposes hereof, (b) after giving effect to this Amendment, no event has occurred and is 
continuing which constitutes a Default or an Event of Default, and (c) it has no claims, counterclaims, offsets, credits or defenses to ltS obligations under 
the Loan Documents, or to the extent it has any, they are hereby released in consideration of the Lender entering into this Amendment, 

7. No Conflicts The Borrower represents and warrants that the execution and delivery o f this Amendment, the consummation of the transactions 
contemplated herein and in the Loan Agreement (before and after giving effect to this Amendment), and the performance of and compliance with the 
terms and provisions hereof by the Borrower will not (a) violate, contravene or conflict with any provision of its articles or certificate of incorporation, 
bylaws or other organizational or governing document, (b) violate, contravene or conflict with any law, rule, regulation (including, without limitation, 
Regulation U and Regulation X), order, writ,judgment, injunction, decree or permit applicable to the Borrower, (c) violate, contravene or conflict with 
contractual provisions of, or cause an event ofdcfault under, any indenture, loan agreement, mortgage, deed of trust, contract or other agreement or 
instrument to which the Borrower is a party or by which lt or its properties may be bound, the violation of which would have or would be reasonably 
expected to have a Material Adverse Effect or (d) result in or require the creation of any Lien upon or with respect to the Borrower's properties. 

8. Counterparts/Telecom'. This Amendment may be executed by one or more of the parties hereto on any number of separate counterparts, 
including both paper and electronic counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument 
Signatures delivered by facsimile or PDF shall have the same force and effect as manual signatures delivered in person This Amendment may be 
executed using Electronic Signatures (including, without limitation, facsimile and .pdf) and shall be considered an original, and shall have the same 
legal effect, validity and enforceability as a paper record. For the avoidance of doubt, the authorization under this paragraph may include, without 
limitation, use or acceptance by the Administrative Agent of a manually signed paper hereo f which has been converted'into electronic form (such as 
scanned into PDF format), or ati electronically signed communication converted into another format, for transmission, delivery and/or retention For 
purposes hereof, "Electronic Signature" shall have the meaning assigned lo tt by I 5 USC §7006, as it may be amended from time to time 
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--___J 

9 GOVERNING LAW THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE 
GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. 

5 
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Each o f the parties hereto has caused a counterpart of this Amendment to be duly executed and delivered as of the date first above written. 

BORROWER: 

PNM RESOURCES, INC., 
a New Mexico corporation 

By. /s/ Michael P. Mertz 
Name: Michael P Mertz 
Title. Vice President and Treasurer 

Signature Page to First Amendment to Term Loan Agreement 
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1 / 

LENDER: 

BANK OF AMERICA, N. A. 

By. /s/ Scott Blackman 
Name. Scott Blackman 
Title SVP 

Signature Page to Fu·st Amendment to Term Loan Agreement 
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Exhibit 10.4 

EXECUTION VERSION 

WAIVER AGREEMENT 

THIS WAIVER AGREEMENT (thts "Waiver") is entered into as of October 26,2020, between PNM RESOURCES, INC., a New Mexico 
corporation ("Applicant") and WELLS FARGO BANK, NATIONAL ASSOCIATION ("Bank") Capitalized terms used herein and not otherwise 
defined shall have the meanings assigned thereto in the Standby Letter of Credit Agreement (as defined below). 

RECITALS 

WHEREAS, Applicant and Bank are parties to that certain Standby Letter of Credit Agreement (Standard Version) dated as of August 21, 2020 
(as previously amended and as further amended or modified from time to time, the "Standby Letter of Credit Agreement"); 

WHEREAS, Applicant has entered into the Agreement and Plan ofMerger dated October 20,2020, among Avangrid, Inc , NM Green Holdings, 
Inc and Apphcant (as amended, restated or otherwise modlfied from time to time, the "Merger Agreement"), which constitutes a "Change of Control" 
and therefore an Event of Default under Section 7(h) of the Standby Letter of Credit Agreement (the "Specified Event o f Default'), 

WHEREAS, Applicant has requested that Bank wawe the Specified Event of Default, and 

WHEREAS, Bank is willing to provide such a waiver, subject to the terms set forth herein as more fully set forth below. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and valuable consideration, 
the receipt and sufficiency of which ate hereby acknowledged, the parties hereto agree as follows: 

AGREEMENT 

1 Waiver of Specified Event o f Default. Effective as of the date first written above and subject to the conditions set forth in Section 2 below, 
Bank hereby wan/es the Specified Event of Default and any other default Linder the Standby Letter of Credit Agreement or Event of Default resulting 
from Applicant's entering into the Merger Agicement or the Change of Control resulting therefrom. 

2 Effectiveness. This Waiver shall be effective on the date of receipt by Bank of (i) copies ofthis Waiver dilly executed by Applicant and Bank 
and (ii) Bank's fees and expenses (including reasonable fees and expenses of counsel for Bank) due and payable tri connection with this Waiver 

3 Ratification o f Standby Letter of Credit Agreement. The term "Agreement" as used in the Standby Letter of Credit Agreement shall hereafter 
mean the Standby Letter of Credit Agreement, as amended and modified by this Waiver and as amended and modified from time to time hereafter 
Except as herein specifically agreed, the Standby Letter of Credit Agreement as amended by this Waiver, is hereby ratified and confirmed and shall 
remain in full force and effect according to its terms. Each party hereto acknowledges and consents to the waiver set forth herein and agrees that, other 
than as explicitly set forth in Section 1 above, this Waiver does not impair, reduce or limit any of its obligations under the Standby 
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Letter of Credit Agreement (including, without limitation, the indemnity obligations set forth therein). The execution, delivery and effectiveness of this 
Waiver shall not, except as expressly provided herein, operate as a waiver of any right, power or remedy of Bank under the Standby Letter of Credit 
Agreement or constitute a waiver of any provision of the Standby Letter o f Credit Agreement 

4. Authority/Enforceabilitv. Applicant represents and warrants as follows: 

(a) It has taken all necessary action to authoi·ize the execution, delivery and pcrforniance of this Waiver. 

(b) This Waiver has been duly executed and delivered by Applicant and constitutes Applicant's legal, valid and binding obligation, 
enforceable in accordance with ltS terms, except as such enforceability may be subject to (i) bankruptcy, insolvency, reorganization, fraudulent 

conveyance or transfer, moratorium ot similar laws affecting creditors' rights generally and (11) general principles ofeqiuty (regardless of whether 
such enforceability is considered in a proceeding at law or in equity). 

(c) No consent, approval, authorization or order of, or fihng, registration or qualification with, any court or governmental authoiity or third 
party is required in connection with the execution, delivery or performance by Applicant of this Waiver, or, i f required, any such consent, 
appi·oval, authorization, order, filing, registration or qualification has been previously obtained or made. 

5. Representations and Warranties Applicant represents and warrants to Bank that (a) the representations and warranties of Applicant set forth in 
the Standby Letter o f Credit Agreement, as amended by this Waiver, are true and correct m all material respects (except to the extent that any 
representation and warranty that is qualified by malerialily, Material Adverse Effect or Material Adverse Change shall be true and correct in all respects) 
as of the date hcreof, unless they specific:ally refer to an earlier date, (b) after giving effect to this Waiver, no event has occurred and is continuing which 
constitutes a default Linder the Standby Letter of Credit Agreement or an Event o f Default, and (c) it has no claims, counlerclaims, o ffsels, credits or 
defenses to its obligations under the Standby Letter o f Credit Agreement, or to the extent it has any, they are hereby released in consideration of Bank 
entering into this Waiver 

6. No Conflicts Applicant represents and warrants that the execution and delivery of this Waiver, the consummation of the transactions 
contemplated hei·cin atid in the Standby Letter of Credit Agreement (before and after giving effect to this Waiver), and the performance of and 
compliance with the terms and provisions hereof by Applicant will not (a) violate, contravene or conftict with any provision of its articles or certificate 
of incorporation, bylaws or other organizational or governing document, (b) violate, conti·avene or conflict with any law, rule, regulation (including, 
withoul limitation, Regulation U and Regulation X), order, writ, judgment, injunction, decree or permit applicable to Applicant, (c) violate, contravcne 
or conflict with conti·actual provisions of, or cause an event of default under, any indenture, loan agreement, mortgage, dced of trust, contract or other 
agreement or instrument to which Applicant is a party or by which it or its properties may be bound, the violation of which would have or would be 
reasonably expected to have a material adverse effect on Applicam or (d) result in or require the creation ofany lien upon or with respect to Applicant's 
properties. 

7. Counterparts/Telecopv. This Waiver may be executed by one or inore o f the parties hei·elo on any number of separate counterparts, including 
both paper and electronic counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument. Signatures 
delivered by facsimile or PDF shall have the same force and effect as manual signatures delivered m person. This Waiver may be executed using 
Electronic Signatui·cs (including, without hmitation, facsimile and pdf) and shall be considered an original, and shall have the same legal effect, validity 
and enforceability as a paper 
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record. For the avoidance of doubt, the authorization under this paragraph may include, without Iunitation, use or acceptance by Bank o f a manually 
signed paper hereof which has been converted into electronic form (such as scanned mto PDF format), or an e[ectronically signed communication 
converted into another format, for transmission, delivery and/or retention. For purposes hereof, "Electronic Signatui·e" shall have the meaning assigned 
to it by l 5 USC §7006, as it may be amended from time to time. 

8 GOVERNING LAW. THIS WAIVER AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE 
GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 
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I t 

Each of the parties hereto has caused a counterpart ofthis Waiver to be duly executed and delivered as of the date first above written 

APPLICANT: 

PNM RESOURCES, INC., 
a New Mexico corporation 

By: /s/ Michael P Mertz 
Name· Michael P. Mertz 
Title Vice President and Treasurer 
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1 1 

BANK: 

WELLS FARGO BANK, NATIONAL ASSOCIATION 

By: /s/ Gregory R. Gredvig 
Name: Gregory R. Gredvig 
Title: Director 
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Exhibit 10.5 

EXECUTION VERSION 

SECOND AMENDMENT TO THIRD AMENDED AND RESTATED CREDIT AGREEMENT 

THIS SECOND AMENDMENT TO THIRD AMENDED AND RESTATED CREDIT AGREEMENT (this "Amendment") is entered into as of 
October 26,2020, among TEXAS-NEW MEXICO POWER COMPANY, a Texas corporation (the "Borrower"), the Lenders party hereto and 
KEYBANK, NATIONAL ASSOCIATION, as Administrative Agent for the Lenders (in such capacity, the "Administrative Agent"), with MUFG Bank, 
Ltd, as the sole bookrunner and lead arranger solely in connection with this Amendment (the "Lead Arranger') Capitalized terms used herein and not 
otherwise defined shall have the meanings assigned thereto in the Credit Agreement (as defined below). 

RECITALS 

WHEREAS, the Borrower, the Lenders party thereto and the Administrative Agent are parties to that certain Third Amended and Restated Credit 
Agreement, dated as of September 25,2017 (as amended by a First Amendment to Third Amended and Restated Credit Agreement dated April 19, 
2019, and as further amended or modified from time to time, the "Credit Agreement"), 

WHEREAS, the Borrower has requested certain modifications to the Credit Agreement as described below; and 

WHEREAS, the Administrative Agent and the Lenders party hereto are willing to agree to such modifications and the other provisions contained 
herein, subject to the terms set forth herein as more fully set forth below. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

AGREEMENT 

1 Amendment to Credit Agreement. Effective as of the date first written above and subject to tile conditions set forth in Section 3 below, the 
Credit Agreement 1S hereby amended as follows: 

(a) The definition of "Change of Control" in Section 1 1 of the Credit Agreement is hereby amended and restated in its entirety to read as 
follows: 

"Change of Control" means the occurrence of any of the following: (a) any "person" or -group" (as such terms are used in Sections 13(d) 
and 14(d) of the Securities Exchange Act of 1934. but excludmg any employee benefit plan ofsuch person or its subsidiaries, and any person or 
entity acting ln its capacity as tj·ustee, agent or otherfiduciary or administrator of any such plan) becomes the "beneficial owner" (as defined in 
Rules 13d-3 and 13d-5 under the Securities Exchange Act of 1934, except that a person or group shall be deemed to have "beneficial ownership" 
of all Capital Stock that siich person or group has the right to acquire (other than pursuant to the Merger Agreement) (such right, an "ODtlon 

rtrrht"), whether such right is exerctsable immediately or only afer the passage of time), directly or indirectly, of twenty-five 
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percent (25%) ofthe Capital Stock ofthe Parent entitled lo vote for members of the board of directors or eqwvalent governing body of the Parent 
on afully diluted basis ( and taking into account all such secw · ities that such person or group has the right to acquire pursuant to any option 
rtght), (b) during any period of 24 consecutive months, a majority of the members of the board of directors or other eqwvalent governing body of 
the Parent cease to be composed of individuals (i) who were members of that boai·d or equivalent governing body on the first day of such period, 
(n) whose election or nomination to that boai·d or equivalent govermng body was approved by individuals referred to tn clause (i) above 
constituting at the time ofsuch election or nomination at least a majority ofthat board or equivalent governing body or (m) whose election or 
nomination to that board or other equivalent governing body was approved by individuals referred to in clauses 0) and ([i) above constituting at 
the time ofsuch election or nomination at least a mamrity of that board or equivalent govermng body, or (c) the Parent shall cease to own, 
directly or indirectly, and free and clear ofall Liens or other encumbrances (other than any Lien in favor of the lenders under any Material Credit 
Agreement securing Indebtedness thereunder), at least 100% ofthe outstandmg Voting Stock of the Borrower on afully diluted basis 

(b) Section 1 1 of the Credit Agreement is hereby amended to insert the following new definition alphabetically therein: 

"Merizer Aizreement" means that certain Agreement and Plan of Merger dated October 20, 2020, among Avangrid, Inc, NM Green 
Holdlngs, Inc and the Parent, as amended, restated or othenvise modlfiedfrom time to time, but without giving ejfect to any amendment, waiver 
or consent that is materially adverse to the interests oj the Lenders m their respective capacities as such without the consent of the Administrative 
Agent 

(a) Section 8.2 o f the Credit Agreement is hereby amended to delete the phrase "enter into any transaction of merger" now appearing in 
clause (a) thereof and to substitute the following therefor: "merge with or into any other Person". 

2. Parent Merger Agreement Waivers 

(a) The Borrower has informed the Administrative Agent and the Lenders that (i) the Parent has entered into that certain Agreement and 
Plan o f Merger dated October 20,2020, among Avangrid, Inc, NM Green Holdings, Inc. and the Parent (as amended, restated or otherwise 
modified from time to time, but without giving effect to any amendment, waiver or consent that is materially adverse to the interests of the 
Lenders tn their respective capacities as such without the consent of the Administrative Agent, the "Merger Agreement"), and (ii) the entering into 
o f the Merger Agreement is not expressly permitted pursuant to the definition o f "Change of Control" or Section 8.2(a) of the Credit Agreement 
and an Event of Default could be construed to have occurred and be continuing pursuant to Sections 9.1(c) and 9. I (I) of the Credit Agreement (the 
"Potential Covenant Defaults") In addition, other Defaults or Events of Default may have occurred and be continuing pursuant to 
Section 9.1(f)(ii) as a result of any cross-default arising thereunder from the entering into ofthe Merger Agreement pursuant to the terms o f any 
other Indebtedness (the "Potential Cross De faults"; and together with the Potential Covenant Defaults, and any other Default or Event of Default 
which may have occurred solely as a result of the Parent's entering into the Merger Agreement, the "Potential Specified Defaults") 

(b) The Borrower has requested that the Administrative Agent and the Lenders waive each of the Potential Specified Defaults pursuant to 
Section 11.6 of the Credit Agreement Effective as of the Effective Date (as defined below), and subject to the satis faction of the conditions 
precedent set forth in Section 3 below, the Administrative Agent and the Lenders hereby agree to (i) waive each of the Potential Specified 
Defaults and (n) waive any interest or fees that may have accrued at the post-Default rate pursuant to Section 3 1(b) of the Credit Agreement prior 
to the date heteofsolely in connection with each of the Potential Specified Defaults. 
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(c) The Borrower acknowledges and agrees that the closing of the transactions described in the Merger Agreement shall constitute a 
"Change of Control" lInder the Credit Agreement and shall be prohibited pursuant to the terms of Section 8 2(a) of the Credit Agreement, as 
amended by this Amendment, and nothing contained in this Section 2 or elsewhere in this Amendment IS intended to waive or limit or should be 
construed as waiving or limiting the Lenders' rights and remedies ielating to any Default or Event o f Default resulting therefrom. 

(d) The waivers set forth above shall be limited precisely as written and relate solely to the Potential Specified Defaults in the manner and to 
the extent described above, and nothing in this Amendment shall be deemed to (i) constitute a waiver of compliance by the Borrower with respect 
to any other term, provision or condition of the Credit Agreement, any other Credit Document or any other instrument or agreement referred to 
therein or (ii) prejudice any right or remedy that the Administrative Agent or the Lenders may now have or may have in the future under or in 
connection with the Credit Agreement, any other Credit Document or any other instrument or agreement referred to therein. For the avoidance of 
doubt, none of the Administrative Agent or the Lenders is hereby waiving, or agreeing to waive in the future, any other Default or Event of 
Default under the Credit Agreement. Nothing herein shall be construed to require the Administrative Agent or the Lenders to grant (or consent to) 
any future or additional waiver of any event under or in connection with the Credit Agreement or the transactions contemplated thereby 

3. Effectiveness. This Amendment shall be effective on the date of receipt by the Administrative Agent and the Lead Arranger of (1) copies of this 
Amendment duly executed by the Borrower, the Administrative Agent and the Required Lenders and (n) the Administrative Agent's and Lead 
Arranger's and their affiliates' fees and expenses (including fees and expenses of counsel for the Administrative Agent and the Lead Arranger) in 
connection with this Amendment (such date, the "Effective Date"). 

4. Ratification of Credit Agreement The term "Credit Agreement" as used tn each of the Credit Documents shall hereafter mean the Credit 
Agreement as amended and modified by this Amendment and as amended and modified from time to time hereafter. Except as herein specifically 
agreed, the Credit Agreement, as amended by this Amendment, is hereby ratified and confirmed and shall remain in full force and cffect according to its 
terms Each party hereto acknowledges and consents to the modifications set forth herein and agrees that, other than as explicitly set forth iii Sections 1 
and 2 above, this Amendment does not impair, reduce or limit any of its obligations under the Credit Documents (including, without limitation, the 
indemnity obligations set forth therein) and that, after the date hereof, this Amendment shall constitute a Credit Document. 

5. Authority/Enforceability The Borrower represents and warrants as follows 

(a) It has taken all necessary action to authorize the execution, delivery and performance of this Amendment. 

(b) This Amendment has been duly executed and delivered by the Borrower and constitutes the Borrower's legal, valid and binding 
obligation, enforceable in accordance with its terms, except as such enforceability may be subject to (1) bankruptcy, inso[vency, reorganization, 
fraudulent conveyance or transfer, moratorium or similar laws affecting creditors' rights generally and (ti) general principles of equity (regardless 
of whether such enforceability is considered in a proceeding at law or in equity) 
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(c) No consent, approval, authorization or order of, or filing, registration or qualification with, any court or governmental authority or third 
party is required in connection witli the execution, delivery or performance by the Borrower of this Amendment. 

6. Representations and Warranties The Borrower represents and warrants to the Lenders that (a) the representations and warranties of the 
Borrower set forth in Section 6 of the Credit Agreement are true and correct in all material respects (except to the extent that any such representation and 
warranty that is qualified by materiality, Material Adverse Effect or Material Adverse Change shall be true and correct in all respects) as o f the date 
hel-eo f, unless they specifically refer to an earlier date, except that all references in Section 6.7 of the Credit Agreement to December 31,20[6 shall be 
changed to December 31,2019 for purposes hereof, (b) after giving effect to this Amendment, no event has occurred and iS contlnuing which constitutes 
a Default or an Event of Default, and (c) it has no claims, counterclaims, offsets, credits or defenses to its obligations under the Credit Documents, or to 
the extent it has any, they are hereby released ill consideration of the Lenders party hereto entering into this Amendment. 

7. No Con flicts. The Borrower represents and warrants that the execution and delivery oftliis Amendment, the consummation of the transactions 
contemplated herein and iii the Credit Agreement (before and after giving effect to this Amendinent), and the pei·forinance of and compliance with the 
terms and provisions hereo f by the Borrower will not (a) violate, contravene or conflict with any provision of its articles or certificate of incorporation, 
bylaws or other organizational or governing document, (b) violate, contravene or conflict with any law, rule, regulation (includlng, without limitation, 
Regulation U and Regulation X), order, writ, .judgment, injunction, decree or permit applicable to the Borrower, (c) violate, contravene or conflict with 
contractual provisions of, or cause an event o f default under, any indenture, loan agreement, mortgage, deed of trust, contract or other agreement or 
instrument to which the Borrower is a party or by which it or its properties may be bound, the violation of which would have or would be reasonably 
expected to have a Material Adverse Effect or (d) result in or require the creation of any Lien itpon or with respect to the Borrower's properties (except 
the Lien of the FMB Mortgage Documents in favor of the First Mortgage Bond Trustee). 

8. Counterparts/Telecom, This Amendment may be executed by one or more of the parties hereto on any number of separate counterparts, 
including both paper and electronic counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument 
Signatures delivered by facsimile or PDF shall have the same force and effect as manual signatures delivered in person. This Amendment may be 
executed using Electronic Signatures (including, without limitation, facsimile and .pdf) and shall be considered an original, and shall have the same 
legal effect, validity and enforceability as a paper record. For the avoidance of doubt, the authorization under this paragraph may include, without 
limitation, use or acceptance by the Administrative Agent o f a manually signed paper hereo f which has been converted into electronic form (such as 
scanned into PDF format), or an electronically signed communication converted into another format, for transmission, delivery and/or retention. For 
purposes hereof, "Electronic Signature" shall have the meaning assigned to it by 15 USC §7006, as it may be amended from time to time. 

9. GOVERNING LAW. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE 
GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. 

[remainder of page intentionally left blankl 
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Each of the parties hereto has caused a counterpart of this Amendment to be duly executed and delivered as of the date first above written. 

BORROWER. 

TEXAS-NEW MEXICO POWER COMPANY, 
a Texas corporation 

By. /s/ Michael P. Mertz 
Name: Michael P. Mertz 
Title· Vice President and Treasurer 
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ADMINISTRATIVE AGENT: 

KEYBANK, NATIONAL ASSOCIATION, 
as Administrative Agent and as a Lender 

By: /s/ Kevin D Smith 
Name Kevin D. Smith 
Title Senior Vice President 
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LENDERS: 

JPMORGAN CHASE BANK, N.A., 
as a Lender 

By: /s/ Nancy R. Barwig 
Name- Nancy R Barwig 
Title. Executive Director 

49 



MUFG UNION BANK, N.A., 
as a Lender 

By: /s/ Jeffrey P Fesenmaier 
Name : Jeffrey P Fesenmaier 
Title: Managing Director 
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WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as a Lender 

By: /s/ Gregory R. Grcdvig 
Name· Gregory R. Gredvig 
Title. Director 
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Exhibit 10.6 

EXECUTION VERSION 

WAIVER AGREEMENT 

THIS WAIVER AGREEMENT (this "Waiver") is entered into as of October 26,2020, between PNMR DEVELOPMENT AND 
MANAGEMENT CORPORATION, a New Mexico corporation (the "Borrowei") and WELLS FARGO BANK, NATIONAL ASSOCIATION (the 
"Lender") Capitalized terms used herein and not otherwise defined shall have the meanings assigned thereto in the Credit Agreement (as defined 
below). 

RECITALS 

WHEREAS, the Borrower and the Lender are parties to that certain 364-Day Credit Agreement dated as o f February 26,2018 (as previously 
amended and as further amended or modified fi·om time to time, the "Credit Agreement"), 

WHEREAS, the Guai·antor has entered into the Agreement and Plan o f Merger dated October 20,2020, among Avangrid, Inc , NM Green 
Holdings, Inc. and the Guarantor (as amended, restated or otherwise modified from time to time, tlie "Merger Agreement"), which constitutes a "Change 
of Control" under the PNM Resources Credit Agreement, and the resulting event of default under the PNM Resources Credit Agreement has been 
waived by the administrative agent and required lenders under the PNM Resources Credit Agreement, 

WHEREAS, the Change of Control and resulting event of default under the PNM Resources Credit Agreement constitute an Event of Default 
under Section 9.1(e) of the Credit Agreement (the "Cross Default"), and the Borrower has requested that the Lender waive the Cross De fault; and 

WHEREAS, the Lender is willing to provide such a waiver, subject to the terms set forth herein as more fully set forth below. 

NOW, THEREFORE, m consideration of the premises and the mutual covenants contained herein, and for other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows 

AGREEMENT 

1 Waiver of Cross Default Effective as of the date first written above and subject to the conditions set forth in Section 2 below, the Lender 
hereby wan/cs the Cross Default and any other Default or Event of Default resulting from the Guarantor's entering into the Merger Agreement or the 
Change of Control resulting thetefrom. 

2. Effectiveness. This Waiver shall be effective on the date o f receipt by the Lender of (i) copies of this Waiver duly executed by the Borrower 
and the Lender and (ii) the Lender's fees and expenses (including reasonable fees and expenses of counsel for the Lender) due and payable iii 
connection with this Waiver. 
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3 Ratification of Credit Agreement The term "Credit Agreement" as used in each of the Credit Documents shall hereafter mean the Credit 
Agreement as amended and modified by this Waiver and as amended and modified from time to time hereafter. Except as herein specifically agreed, the 
Credit Agreement, as amended by this Waiver, is hereby ratified and confirmed and shall remain in full force and effect according to its terms Each 
patty hereto acknowledges and consents to the waiver set forth herein and agrees that, other than as explicitly set forth in Section 1 above, this Waiver 
does not impair, reduce or limit any o f its obligations under the Credit Documents (including, without limitation, the Indemnity obligations set forth 
therein) and that, after the date hereof, this Waiver shall constitute a Credit Document. The execution, delivery and effectiveness of this Waiver shall 
not, except as expressly provided herein, operate as a waiver of any right, power or remedy of the Lender under any of the Credit Documents or 
constitute a waiver of any provision of any of the Credit Documents 

4 Authority/Enforceability The Borrower represents and warrants as follows 

(a) It has taken all necessary action to authorize the execution, delivery and performance of this Waiver. 

(b) This Waiver has been duly executed and delivered by the Borrower and constitutes the Borrower's legal, valid and binding obligation, 
enforceable in accordance with its terms, except as such enforceability may be subject to (i) bankruptcy, insolvency, reorganization, fraudiilent 
conveyance or transfer, moratorium or similar laws affecting creditors' rights generally and (it) general principles of equtty (regardless o f whether 
such enforceability is considered in a proceeding at law or in equity) 

(c) No consent, approval, authorization or order of, or filing, registration or qualification with, any court or governmental authority or third 
party is required in connection with the execution, delivery or performance by the Borrower of this Waiver, or, if required, any such consent, 
approval, authorization, order, filing, registration or qualification has been previously obtained or made 

5 Representations and Warranties The Borrower represents and warrants to the Lender that (a) the representations and warranties of the Borrower 
set forth in any Credit Document (other than the representations and warranties incorporated from Section 6.7(a) of the PNM Resources Credit 
Agreement (bitt only with respect to clause (a) of the definition of Material Adverse Effect) and Section 6.9 of the PNM Resources Credit Agreement), 
as amended by this Waiver, are true and correct in all material respects (except to the extent that any representation and warranty that is qualified by 
materiality, Material Adverse Effect or Material Adverse Change shall be true and correct in all respects) as of the date hereof, unless they specifically 
refer to an earlier date, (b) after giving effect to this Waiver, no event has occurred and is continuing which constitutes a Default or an Event of Default, 
and (c) it has no claims, counterclaims, offsets, credits or defenses to its obligations under the Credit Documents, or to the extent it has any, they are 
hereby released tri consideration of the Lender entering into this Waiver 

6. No Conflicts The Borrower represents and warrants that the execution and delivery o f this Waiver, the consummation of the transactions 
contemplated herein and in the Credit Agreement (before and after giving effect to this Waiver), and the performance ofand compliance with the terms 
and provisions hereo f by the Borrower will not (a) violate, contravene or con flict with any provision of its articles or certificate of incorporation, bylaws 
or other organizational or governing document, (b) violate, contravene or conflict with any law, rule, regulation (including, without limitation, 
Regulation U and Regulation X), order, writ, Judgment, injunction, decree or permit applicable to the Borrower, (c) violate, contravene or con met with 
contractual provisions of, or cause an event o f default under, any indenture, loan agreement, mortgage, deed oftrust, contract or other agreement or 
instrument to which the Borrower 1S a party or by which tt or its properties may be bound, the violation of which would have or would be reasonably 
expected to have a Material Adverse Effect or (d) result in or require the creation of any Lien upon or with respect to the Borrower's properties 
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7. Acknowledgement of the Guarantor The Guarantor hereby acknowledges and agrees to the terms o f this Waiver. 

8. Counterparts/Telecopv This Waivcr maybeexccutcdbyoneormoreoftheparties hereto on any number of separate counterparts, including 
both paper and electronic counterparts, and al[ of said counterparts taken together shall be deemed to constitute one and the same instrument. Signatures 
delivered by facsimile or PDF shall have the same force and effect as manual signatures delivered in person. This Waiver may be executed using 
Electronic Signatures (including, without limitation, facsimile and .pdf) and shall be considered an original, and shall have the same legal effect, validity 
and enforceability as a paper record For the avoidance of doubt, the authorization under this paragraph may include, without limitation, use or 
acceptance by the Lender o f a manually signed paper hereo f which has been converted into electronic form (such as scanned into PDF format), or an 
electronically signed communication converted into another fonnat, for transmission, delivery and/or retention. For purposes hereof, "Electronic 
Signature" shall have the meaning assigned to it by 15 USC §7006, as it may be amended from time to time 

9. GOVERNING LAW. THIS WAIVER AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE 
GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 
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Each o f the parties hereto has caused a counterpart of this Waiver to be duly executed and delivered as of the date first above written 

BORROWER. 

PNMR DEVELOPMENT AND MANAGEMENT 
CORPORATION, 
a New Mexico corporation 

By /s/ Joseph D. Tarry 
Name. Joseph D. Tarry 
Title President and Chief Executive O fficer 

GUARANTOR. 

PNM RESOURCES, INC., 
a New Mexico corporation 

By: /s/ Michael P. Mertz 
Name Michael P. Mertz 
Title· Vice President and Treasurer 
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LENDER: 

WELLS FARGO BANK, NATIONAL ASSOCIATION 

By. /s/ Gregory R. Gredvig 
Name. Gregory R. Gredvig 
Title Director 
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Exhibit 10.7 

EXECUTION VERSION 

FIRST AMENDMENT TO TERM LOAN CREDIT AGREEMENT 

THIS FIRST AMENDMENT TO TERM LOAN CREDIT AGREEMENT (this "Amendment") is entered into as of October 26,2020, among 
PNMR DEVELOPMENT AND MANAGEMENT CORPORATION, a New Mexico corporation (the "Borrower"), the Lender party hereto and 
KEYBANK, NATIONAL ASSOCIATION, as Administrative Agent for the Lenders (in such capacity, the "Administrative Agent"). Capitalized terms 
used herein and not otherwise defined shall have the meanings assigned thereto in the Credit Agreement (as defined below). 

RECITALS 

WHEREAS, the Borrower, the Lender party thereto and the Administrative Agent are parties to that certain Term Loan Credit Agreement, dated 
as ofNovember 26,2018 (as amended or modified from time to time, the "Credit Agreement"); 

WHEREAS, the Borrower has requested a modification to the Credit Agreement as described below; and 

WHEREAS, the Administrative Agent and the Lender party hereto are willing to agree to such modification and the other provisions contained 
herein, subject to the terms set forth herein as more fully set forth below. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and valuable consideration, 
the receipt and sufficiency ofwhich are hereby acknowledged, the parties hereto agree as follows: 

AGREEMENT 

l. Amendment to Credit Agreement Effective as of the date first written above and subject to the conditions set forth in Section 3 below, the 
Credit Agreement is hereby amended as follows: 

(a) The definition of"Change of Control" in Section 1 1 of the Credit Agreement is hereby amended and restated in its entirety to read as 
follows: 

"Chanee of Control" means the occurrence of any ofthe follow[ng Ca) any "person or "group" (as such terms are used in Sections 13(d) 
and 14(d) ofthe Securmes Exchange Act of j 934, but excluding any employee benefit plan ofsuch person or its siibsidiaries, and any person or 
entity acting in its capacity as trustee, agent or otherjiduciary or admmislrator of any sifch plan) becomes the "beneficial owner" (as defined in 
Rules 13d-3 and Bd-5 under the Securines Exchange Act of 1934, except that a person or group shall be deemed to have "beneficial ownership" 
ofall Capital Stock that such person or group has the right to acquire ( other than pursuant to the Merger Agreement ) ( such right , an " option 
rl ght"), whether such right is exercisable Immediately or only after tile passage of time), directly or indirectly, of twenty-fve percent (25%) of the 
Capital Stock of the Parent Gllarantor entitled to votefor members ofthe 
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board ofdirectors or equivalent governing body ofthe Pal·ent Gi,arantor on afully diluted basis (and taking into account all such securities thal 
szich person or group has the right to acquire pursuant to any option right ), ( b ) during any period of 24 consecutive months , a majority of the 
members of the board of directors or other equivalent governmg body of the Parent Guarantor cease to be composed of individuals (i) who were 
members ofthat board or equivalent govermng body on the first day Of such period, (u) whose election or nomination to that board or equivalent 
governing body was approved by mdividuals referred to In clause (,) above constituting at the tune Of such election or nommation at least a 

majority of that board or equivalent govermng body or (m) whose election or nomination to that board or other equivalent governing body was 
approved by individuals referred to in clauses (I) and (Ii) above constituting al the tlme of such election or nommation at least a majority of that 
board or equivalent governing body, or (c) the Parent Guarantor shall cease to own, directly or indirectly, and free and clear ofall Liens or other 
encumbrances, at least 100% ofthe outstandmg Voting Stock ofthe Borrower on afully dihited basis 

(b) Section 1.1 ofthe Credit Agreement is hereby amended to insert the following new definition alphabetically therein 

" Merger Afzreement " means that certain Agreement and Plan of Merger dated October 20 , 2020 , among Avangrid , inc , NA // Green 
Holdings, Inc. and the Parent Guarantor, as amended, restated or otherwise moddiedfrom time to time, but without giving effect to any 
amendment, waiver or consent that iS materially adverse to the interests of the Lenders in their respective capacities as such without the consent 
of the Administrative Agent 

(c) Section 8 2 of the Credit Agreement is hereby amended to delete the phrase "enter into any transaction of merger" now appearing in 
clause (a) thereof and to substitute the following therefor "merge with or into any other Person", 

2. Parent Guarantor Merger Agreement, Waivers. 

(a) The Borrower has informed the Administrative Agent and the Lender that (i) the Parent Guarantoi has entered into that certain 
Agreement and Plan of Merger dated October 20,2020, among Avangrid, Inc, NM Green Holdings, Inc. and the Parent Guarantor (as amended, 
restated or otherwise modified from time to time, but without giving effect to any amendment, waiver or consent that is materially adverse to the 
interests o f the Lenders in their respective capacities as such without the consent of the Administrative Agent, the "Merger Agreement") and 
(11) tile entering into of the Merger Agreement IS not expressly permitted pursuant to the definition of "Change of Control" or Section 8 2(a) o f the 
Credit Agreement and an Event of Default could be construed to have occurred and be continuing pursuant to Sections 9 1(c) and 9. I (1) of the 
Credit Agreement (the "Potential Covenant Defaults"). In addition, other Defaults or Events of Default may have occurred and be continuing 
pursuant to Section 9.1(f)(i i) as a result of any cross-defait It arising thereunder fi-om the entering into of the Merger Agreement pursuant to the 
terms of any other Indebtedness (the "Potential Cross Defaults", and together with the Potential Covenant Defaults, and any other Default or 
Event o f Default which may have occurred solely as a result of the Parent Guarantor's entering into the Merger Agreement, the "Potential 
Specified Defaults') 

(b) The Borrower has requested that the Administrative Agent and the Lender waive each of the Potential Specified Defaults pursuant to 
Section 11.6 of the Credit Agreement. Effective as o f the Effective Date (as defined below), and subject to the satis faction of the conditions 
precedent set forth in Section 3 below, the Administrative Agent and the Lender hereby agree to 0) waive each of the Potential Specified Defaults 
and (ti) waive any interest or fees that may have accrucd at the post-Default rate pursuant to Section 3 1(b) of the Credit Agreement prior to tlie 
date hereof solely in connection with each of the Potential Specified Defaults. 
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(c) The Borrower acknowledges and agrees that the closing of the transactions described in the Merger Agreement shall constitute a 
"Change of Control" under the Credit Agreement and shall be prohibited pursuant to the terms of Section 8.2(a) of the Credit Agreement, as 
amended by this Amendment, and nothing contained in this Section 2 or elsewhere in this Amendment is Intended to waive or limit or should be 
construed as waiving or limiting the Lender's rights and remedies relating to any Default or Event of Default resulting therefrom. 

(d) The waivers set forth above shall be limited precisely as written and relate solely to the Potential Specified Defaults in the manner and to 
the extent described above, and nothing in this Amendment shall be deemed to (i) constitute a waiver of compliance by the Borrower with respect 
to any other term, provision or condition of the Credit Agreement, any other Credit Document or any other instrument or agreement referred to 
therein or (ti) prejudice any right or remedy that the Administrative Agent or the Lenders may now have or may have in the future under or in 
connection with the Credit Agreement, any other Credit Document or any other instrument or agreement referred to therein For the avoidance of 
doubt, none of the Administrative Agent or the Lenders IS hereby waiving, or agreeing to waive in the future, any other Default or Event of 
Default under the Credit Agreement Nothing herein shall be construed to require the Administrative Agent or the Lenders to grant (or consent to) 
any future or additional waiver of any event under or in connection with the Credit Agreement or the transactions contemplated thereby. 

3. Effectiveness. This Amendment shal[ be effective on the date (the "Effective Date") of receipt by the Administrative Agent of (i) copies of this 
Amendment duly executed by the Borrower, the Administrative Agent and the Required Lenders and (11) the Administrative Agent's and its affiliates' 
fees and expenses (including reasonable fees and expenses of counsel for the Administrative Agent) due and payable m connection with this 
Amendment. 

4. Ratification of Credlt Agreement. The term "Credit Agreement" as used in each ofthc Credit Documents shall hereafter mean the Credit 
Agreement as amended and modified by this Amendment and as amended and modified from time to time hereafter. Except as herein specifically 
agreed, the Credit Agreement, as amended by this Amendment, is hereby ratified and confirmed and shall remain in full force and effect according to its 
terms Each party hereto acknowledges and consents to the modifications set forth herein and agrees that, other than as explicitly set forth in Sections 1 
and 2 above, this Amendment does not impair, reduce or limit any of its obligations linder the Credit Documents (including, without limitation, the 
indemnity obligations set forth therein) and that, after the date hereof, this Amendment shall constitute a Credit Document. 

5. Authority/Enforceability. The Borrower represents and warrants as follows: 

(a) It has taken all necessary action to authorize the execution, delivery and performance of this Amendment. 

(b) This Amendment has been duly executed and delivered by the Borrower and constitutes the Borrower's legal, valid and binding 
obligation, enforceable m accordance with its terms, except as such enforceability may be subject to (i) bankruptcy, insolvency, reorganization, 
fraudulent conveyance or transfer, moratorium or similar laws affecting creditors' rights generally and (ii) general principles of equity (regardless 
of whether such enforceability is considered in a proceeding at law or in equity) 
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(c) No consent, approval, authorization or order of, ot· fihng, registration or qualification with, any court or governmental authority or third 
party is required in connection with the execution, delivery or performance by the Borrower of this Amendment. 

6. Representations and Warranties. The Borrower represents and warrants to the Lenders that (a) the representations and warranties of the 
Borrower set forth m Section 6 of the Credit Agreement are true and correct in all material respects (except to the extent that any such representation and 
warranty that is qualified by materiahty, Material Adverse Effect or Material Adverse Change shall be true and correct in all respects) as of the date 
hereof, unless they specifically refer to an earlier date, except that all references 111 Section 6.7 of the Credit Agreement to December 31,2017 shall be 
changed to December 31,2019 for purposes hereof, (b) after giving effect to this Amendment, no event has occurred and iS continuing which constitutes 
a Default or an Event o f Default, and (c) it has no claims, counterclaims, offsets, credits or defenses to its obligations under the Credit Documents, or to 
the extent it has any, they are hereby released in consideration of the Lender party hereto entering into this Amendment 

7 No Con flicts. The Borrower represents and warrants that the execution and delivery of this Amendment, the consummation of the transactions 
contemplated herein and in the Credit Agreement (be fore and after giving effect to this Amendment), and the performance of and compliance with the 
terms and provisions hereo f by the Borrower will not (a) violate, contravene or conflict with any provision of its articles or certificate of incorporation, 
bylaws or other organizational or governing document, (b) violate, contravene or confhct with any law, rule, regulation (including, without limitation, 
Regulation U and Regulation X), order, writ, judgment, Injunction, decree or permit applicable to the Borrower, (c) violate, contravene or con flict with 
contractual provisions of, or cause an event of default under, any Indenture, loan agreement, mortgage, deed of trust, contract or other agreement or 
instrument to which the Borrower 1S a party or by which it or its properties may be bound, the violation of which would have or would be reasonably 
expected to have a Material Adverse Effect or (d) result in or require the creation of any Lien upon or with respect to the Borrower's properties. 

8 Acknowledgement of the Parent Guarantor The Parent Guarantor hereby acknowledges and agrees to the terms of this Amendment 

9. Counterparls/Telecopv This Amendment may be executed by one or more of the parties hereto on any number of separate counterparts, 
including both paper and electronic counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument 
Signatures delivered by facsimile or PDF shall have the same force and effect as manual signatures delivered in person. This Amendment may be 
executed using Electronic Signatures (including, without limitation, facsimile and .pdf) and shall be considered an original, and shall have the same 
legal effect, validity and enforceability as a paper record For the avoidance of doubt, the authorization under this paragraph may include, without 
limitation, use or acceptance by the Administrative Agent o f a manually signed paper hereof which has been converted mto electronic form (such as 
scanned into PDF format), or an electronically signed communication converted into another format, for transmission, delivery and/or retention For 
purposes hcreof, "Electronic Signature" shall have thc mcaning assigned to itby 15 USC §7006, as itmay be amended from time to time. 

10. GOVERNING LAW. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE 
GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 

[remainder of page intentionally left blank] 
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Each o f the parties hereto has caused a counterpart o f this Amendment to be duly executed and delivered as of the date first above written. 

BORROWER: 

PNMR DEVELOPMENT AND MANAGEMENT 
CORPORATION, 
a New Mexico corporation 

By: /s/ Joseph D. Tarry 
Name: Joseph D. Tarry 
Title. President and Chief Executive Officer 

PARENT GUARANTOR: 

PNM RESOURCES, INC., 
a New Mexico corporation 

By: /s/ Michael P. Mertz 
Name: Michael P. Met-tz 
Title- Vice President and Treasurer 

61 



LENDER: 

KEYBANK NATIONAL ASSOCIATION 
as a Lender and as Administrativc Agent 

By: /s/ Kevin D. Smith 
Name: Kevin D Smith 
Title: Senior Vice President 
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