SAMPLE FORM OF MEMORANDUM OF UNDERSTANDING
BETWEEN
NEW MEXICO RENEWABLE ENERGY TRANSMISSION AUTHORITY
AND
[NAME OF COMPANY]
FOR
[NAME OF PROJECT]

This Memorandum of Understanding (the "MOU") is entered into to be effective on [Date],
(the "Effective Date"), by the New Mexico Renewable Energy Transmission Authority (the
"Authority") and [Name of Company] (the “Company”) a limited liability company organized under
the laws of [State of Organization], to memorialize the Parties' agreements regarding their respective
involvement in a potential renewable energy [transmission/storage] project proposed by [Company].
Each of the Authority and [Company] may be referred to herein, individually, as a "Party" and,
together, as the "Parties."

I RECITALS

WHEREAS, [Company] proposes to construct the [Name of Project], which will be a
[description of project].

WHEREAS, the Parties propose that, as further described in this MOU, the Authority may
support [Company] in the planning, development, and possible financing or acquisition of the Project;
and

WHEREAS, [Company] has informed the Authority of its plans for the Project, including,
but not limited to, the approximate proposed location of the transmission facilities, the specifications
of the facilities, and the environmental and other regulatory approvals [Company] will be seeking;
and

WHEREAS, the Project is expected to be an eligible facility in accordance with the
requirements of the New Mexico Renewable Energy Transmission Authority Act, NMSA 1978, §
62-16A-1, et seq. (the "Act"); and

WHEREAS, the Authority is charged with implementing the Act, entering into projects (as
defined in the Act) to finance or plan, acquire, maintain and operate the eligible facilities of the
project, and, when necessary, exercising the power of eminent domain for acquiring property or
rights-of-way for public use for projects; and

WHEREAS, [Company] acknowledges that the Authority may not enter into any project
without providing public notice pursuant to § 62-16A-4(C) NMSA 1978; and

WHEREAS, [Company] understands and acknowledges that the Authority has entered into
another separate project to develop and operate an HVDC transmission line and several new
substations between central New Mexico and central Arizona, which crosses 350 miles of federal,
state, and fee land within New Mexico and will transmit primarily renewable energy sources to be
developed in the Corona, New Mexico area (the "SunZia—Line 1 Transmission Project"); and



WHEREAS, [Company] understands and acknowledges that the Authority has entered into
another separate project to develop an HVAC transmission line and several new substations between
central New Mexico and central Arizona, which as proposed will cross 350 miles of federal, state, and
fee land within New Mexico and transmit primarily renewable energy sources to be developed in the
Corona, New Mexico area (the "RioSol—Line 2 Transmission Project"); and

WHEREAS, [Company] further understands and acknowledges that the Authority has entered
into another separate project to develop approximately 110 miles of new 345kV and 115kV
transmission facilities to connect Union County and northeastern New Mexico's wind and solar
resource region to PNM's system at Las Vegas, New Mexico, which will pass through Union, Colfax,
Mora, and San Miguel Counties (the "Lucky Corridor Mora Line Project"); and

WHEREAS, [Company] further understands and acknowledges that the Authority has entered
into another separate project to develop an approximately 400-mile HVDC transmission line between
northeastern and northwestern New Mexico (the "North Path Transmission Project"); and

WHEREAS, [Company] further understands and acknowledges that the Authority has entered
into another separate project to develop and operate an approximately 135-mile 345kV double-circuit
electric transmission line in the Eastern Interconnection that connects the Crossroads and Hobbs
substations in Roosevelt and Lea Counties, New Mexico respectively and the Hobbs and Roadrunner
substations, both located in Lea County, New Mexico (the "Crossroads-Hobbs-Roadrunner
Transmission Project"); and

WHEREAS, [Company] further understands and acknowledges that the Authority has entered
into another separate project to develop an approximately 21-mile 345kV transmission line that will
connect the proposed Rio Sol Tom Wray Substation to the PNM Hidden Mountain Substation,
including a new 345kV adjacent to the RioSol55 kV Tom Wray Substation, all located in Valencia
County, New Mexico (the “Hidden Mountain Transmission Project”); and

WHEREAS, [Company] further understands and acknowledges that the Authority has entered
into another separate project to develop an approximately 278-mile, up to 500kV double circuit
transmission line planned to interconnect with PNM. Specifically, the project is proposed to
interconnect PNM’s Blackwater, Taiban Mesa, Hidden Mountain, and Pajarito substations (the
"Eastern NM Connector Project"); and

WHEREAS, [Company] further understands and acknowledges that the Authority is
considering entering into a separate project, to develop an energy storage system that will provide
capacity and renewable energy firming services, located in Valencia and Socorro Counties in the State
of New Mexico (the "Bosque ESS Project"); and

WHEREAS, the Authority has determined that the Project is not the same project as, and does
not directly compete with, any of the SunZia—Line 1 Transmission Project, the RioSol—Line 2
Transmission Project, the Lucky Corridor Mora Line Project, the North Path Transmission Project, the
Crossroads-Hobbs-Roadrunner Transmission Project, the Hidden Mountain Extension Project, the
ENMC Project, or the Bosque ESS Project; and



WHEREAS, the Parties acknowledge RETA participation in the development process will be
beneficial to the Project;

NOW, THEREFORE, in consideration of the foregoing and the agreements herein, the receipt
and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

II. RESPONSIBILITIES OF [COMPANY]

A.  During the Term, [Company] will develop the Project as an eligible facility under the
Act.

B.  During the Term, [Company] will provide payment to the Authority for fees paid by the
Authority for reasonable legal and financial advising services related to the Project and related
expenses, including reasonable time spent by the Authority's staff on the Project (the "Contributions"),
consistent with Section 5 (Developer Contribution Guidelines) of the RETA Project Selection Policy.
The Authority will inform [Company] in advance of incurring any expenditure that individually
exceeds [Amount].

1. RESPONSIBILITIES OF THE AUTHORITY

A.  The Authority shall deliver and publish appropriate notice pursuant to § 6216A-4(C)
NMSA 1978.

B.  The Authority will assist [Company] in project development activities for which the
Authority's assistance would be valuable.

C.  The Authority will participate with [Company] in [Company’s] development efforts
from time to time, as agreed upon by Authority and [Company], including but not limited to, providing
development expertise and travelling to and attending meetings, as appropriate.

Iv. FURTHER COOPERATION RELATED TO THE PROJECT

The Parties may reach further agreements providing for the Authority to do any or all actions
consistent with the Act and any rules or policies adopted by the Authority, including, but not limited
to issuing bonds or acquiring the Project under its statutory authority or using the powers granted to it
by the Act in order to obtain rights-of-way, easements and/or other land use rights required. Unless
subsequently agreed to by the Parties in writing, the Authority is not, as a result of this MOU alone,
jointly developing the Project with [Company] or entering into the Project and is not responsible to
any person with respect to the Project. For the avoidance of doubt, the Parties may elect but are not
obligated to enter into any further agreements relating to the Project.

V. CONFIDENTIALITY

The Authority and [Company], are parties to a Confidentiality and Non-Disclosure Agreement
(the "NDA"), signed in [Date], and the obligations therein apply to [Company] and its parents,
subsidiaries and affiliated companies. The NDA's terms are incorporated into this MOU by reference
as if fully set forth herein.



V. TERMINATION

A.  This MOU may be terminated, in whole or in part, by mutual agreement of the Parties
or by either Party upon thirty (30) days' notice, which shall be accomplished through written notice
sent to the other Party in accordance with Article X.A.

B.  The Authority may also terminate this MOU if [Company] fails to pay the costs and
fees of Contributions to the Authority as required by Article II.B and, upon written notice from the
Authority to that effect, has failed to take action to cure such deficiency within ten (10) days after
receiving the Authority's notice.

VII. TERM

The term of this MOU shall commence on the Effective Date and shall be for two (2) years
unless earlier terminated pursuant to Article VI (the "Term").

VIII. LIMITATION OF LIABILITY

The Parties acknowledge and agree that neither Party owes any duty to the other Party and, in
light of the uncertain nature of developing a project such as the Project, in no event shall either Party
be liable to the other Party for damages incurred by such other Party during the Term including any
direct, special, incidental, indirect, exemplary, punitive or consequential damages of any kind.

IX. INDEMNIFICATION

[Company] agrees to indemnify and hold harmless the Authority, its officers, employees,
agents and contractors, from all liability from claims for damages arising out of the negligence or
willful misconduct of [Company], its employees, agents or contractors, in performing its duties and
obligations under this MOU. [Company] indemnification obligation shall not be limited in any way
by any limitation on the amount or type of damages, compensation or benefits payable by [Company]
pursuant to laws, regulations or policies of insurance.

X. MISCELLANEOUS

A. Notices: All notices, demands, requests, consent, approvals and other instruments required
or permitted to be given pursuant to this MOU will be in writing signed by the notifying Party or its
agent and will be deemed effective upon delivery if served personally or upon posting if sent by
registered or certified mail or via e-mail addressed as follows or to such other address(es) or number(s)
as a Party may designate by prior written notice given in accordance with this provision to the other
Party:

To the Authority:

New Mexico Renewable Energy Transmission Authority
c/o Executive Director

1400 South St. Francis Drive, Suite C

Santa Fe, NM 87505

info@nmreta.net



mailto:info@nmreta.net

With a copy to:

Sutin, Thayer & Browne

NM RETA General Counsel
6100 Uptown Blvd, Suite 400
Albuquerque, NM 87109
Fax: (505) 855-9581
nmreta-team@sutinfirm.com

To [Company]:

[Company]

c/o [Parent Company]
Street Address

City, State Zip Code
Email address

B. Entire Agreement. This MOU, as amended, supersedes, replaces and renders invalid any
previous agreements, oral or written, between the Parties, except for the NDA. The MOU and NDA
contain the entire agreement between the Parties with respect to the matters described herein and
therein, and there are no other promises or conditions in any other agreement, whether written or oral.

C.  Modification. This MOU may not be modified or amended except by written agreement
executed by the Authority and [Company].

D.  Assignment. Neither Party may assign its rights or responsibilities under this MOU
without the prior written consent of the other Party, which consent shall not be unreasonably withheld,
provided however that no consent shall be required for either party to assign to its affiliate. Any
purported assignment in violation of this provision shall be void.

E.  Waiver. The failure of either Party to enforce any provisions of this MOU will not be
construed as a waiver or limitation of the Party's right to subsequently enforce and compel strict
compliance with every provision of this MOU.

F.  Severability. If any provision of this MOU is held to be unenforceable, and if the
essential purposes of this MOU are not frustrated by amending or severing the unenforceable
provision, then it is the intention of the Parties that the provision will be deemed amended to the extent
required to render the provision valid and enforceable, or if such amendment is not possible, that the
provision in question be deleted and that the remainder of the MOU remain in force.

G.  Survival. Notwithstanding any provisions herein to the contrary, the obligations set
forth in Articles I1.B, in the event any Contributions are still owed following termination, V, VIII, IX
and X shall survive in full force the expiration or termination of this MOU.

H.  Governing Law. This MOU will be construed and enforced in accordance with and
governed by the laws of the State of New Mexico. Any action, suit or other legal proceeding arising
out of this MOU will be brought in Santa Fe County, New Mexico. EACH OF THE PARTIES
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IRREVOCABLY WAIVES ANY RIGHT THAT IT MAY HAVE TO A TRIAL BY JURY FOR
ANY DISPUTE ARISING FROM OR RELATING TO THIS MOU OR THE SUBJECT
MATTER OF THIS MOU.

L Representations and Warranties. Each Party hereby represents and warrants to the other
Party as follows: (i) it is a duly organized and validly existing entity under the laws of its place of
formation; (i1) it has all requisite power and authority to conduct its business, and to perform all of its
obligations under, this MOU; (iii) the execution, delivery and performance by it of this MOU: (A) have
been duly authorized by all necessary actions, (B) do not contravene its organizational documents or
applicable laws or any material provision of any agreement to which it is a party, or by which it or any
of its properties is bound, and (C) do not conflict with, result in a breach of or constitute (with notice or
the lapse of time or both) a default under, its organizational documents or any such applicable law or
agreement; (D) except as otherwise provided herein, this MOU constitutes its legal, valid and binding
obligation, enforceable against it in accordance with its terms, except as the enforceability thereof may
be limited by applicable bankruptcy, insolvency or other similar laws affecting the enforcement of
creditors' rights generally and by general equitable principles regardless of whether the issue of
enforceability is considered in a proceeding in equity or at law.

J. No Third-Party Beneficiary. The terms of this MOU inure to the benefit of the Parties
and are not intended to, and do not, create rights for any third parties.

K.  Counterparts. This MOU may be executed in counterparts and a photocopy or electronic
copy of this MOU shall have the same force and effect as an original.

(Signatures on next page)



IN WITNESS THEREOF, the Parties have executed this MOU as of the Effective Date.

[Name of Company]

By:

Name:

Title:

New Mexico Renewable Energy Transmission Authority

By:

Name:

Title:




