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BEFORE THE NEW MEXICO PUBLIC REGULATION COMMISSION

IN THE MATTER OF THE JOINT APPLICATION OF )
PUBLIC SERVICE COMPANY OF NEW MEXICO, )
TXNM ENERGY, INC.AND TROY PARENTCO LLC )
FOR APPROVAL OF AN ACQUISITION AND MERGER )
OF TROY MERGER SUB INC. WITH TXNM ENERGY, ) Case No.25-00060-UT
INC.; APPROVAL OF A GENERAL DIVERSIFICATION )
PLAN; AND ALL OTHER AUTHORIZATIONS AND )
APPROVALS REQUIRED TO CONSUMMATE AND )
IMPLEMENT THIS TRANSACTION (“JOINT )
APPLICATION”) )

ORDER DIRECTING JOINT APPLICANTS TO SHOW CAUSE

THIS MATTER comes before the Hearing Examiners upon Prosperity Works’ Motion
and Brief for Order Directing Joint Applicants to Show Cause (“Motion”), the Joint Applicants’
Response in opposition thereto (“Response”), the pleadings filed by other parties joining and
supporting the Motion, and the replies filed by Joint Applicants and other parties. Prosperity
Works’ Motion raises questions concerning the interpretation and applicability of NMSA 1978,
Section 62-6-12, and whether the stock acquisition described in the pleadings was subject to the
statute’s requirement for prior Commission authorization. The Hearing Examiners reviewed the
various pleadings, supporting documentation, and law. Finding good cause to do so, the Hearing
Examiners have contemporaneously issued a separate order in this docket granting Prosperity
Works’ Motion.

Having granted the Motion, the Hearing Examiners now direct the Joint Applicants to
appear and, pursuant to 1.2.2.22 NMAC, show cause why the purchase by TopCo of 8,000,000
shares of TXNM Energy, Inc. stock for $400,000,000, completed without the prior authorization
of the Commission, does not violate the provisions of NMSA 1978, Section 62-6-12, and is not

therefore void and of no effect under that statute. The Hearing Examiners further direct the Joint
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Applicants to address the legal and practical implications that a potential Commission
determination that the stock purchase is void and of no effect would have on the Joint Application
pending in this docket.

The Hearing Examiners FIND AND CONCLUDE as follows:

I. BACKGROUND AND SUMMARY OF THE PLEADINGS

1. On February 6, 2026, Prosperity Works filed its Motion and Brief for Order Directing Joint
Applicants to Show Cause. In its Motion, Prosperity Works contends that the stock acquisition at
issue falls squarely within the scope of NMSA 1978, Section 62-6-12(A)(3), which provides that
stock of a public utility holding company may be acquired by any person affiliated with or acting
in concert with an acquiring entity for the purposes of an acquisition only with the prior express
authorization of the Commission. !

2. Prosperity Works asserts that the statute’s plain language is mandatory and unambiguous,
and that the Legislature’s use of the phrase “stock... may be acquired... only with the prior express
authorization of the commission, but not otherwise” reflects a legislative intent to require
Commission approval before such stock acquisitions occur.? Prosperity Works further emphasizes
that Section 62-6-12(B) provides that any transaction undertaken in contravention of that
requirement “shall be void and of no effect.”

3. Prosperity Works contends that the stock acquisition in question was undertaken “for the

purposes of” the proposed merger and acquisition, as that phrase is used in the statute.*

! Motion at 1-2.
21d. at 3.

3 1d. at 3-4.
41d. at 6.
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Specifically, that the stock purchase was negotiated contemporaneously with the merger
agreement, was executed in close temporal proximity to the merger announcement, involved an
affiliate of the acquiring entity that is directly participating in the proposed acquisition, and is
referred to in Joint Applicants’ own testimony several times in the same context as the merger.’
Prosperity Works argues that these circumstances demonstrate that the stock acquisition, whether
or not it resulted in control or was characterized as “separate” by the transacting parties, was an
integral component of the overall acquisition transaction, undertaken by an affiliated entity acting
in concert with the acquiring party to facilitate or advance the proposed merger.°

4. On February 18, 2026, the Joint Applicants filed their Response opposing the Motion. In
their Response, the Joint Applicants argue that NMSA 1978, Section 62-6-12 does not apply to
the stock acquisition at issue because, in their view, the statute governs only transactions that result
in the acquisition of control of a public utility or public utility holding company.’” The Joint
Applicants assert that the statutory scheme, when read as a whole, is intended to regulate changes
in control and that the Commission’s prior authorization requirement must therefore be interpreted
in that context.® They contend that the stock acquisition in question involved the purchase of a
non-controlling interest.’

5. The Joint Applicants further assert that the stock acquisition was undertaken as a financing
transaction separate and distinct from the proposed merger and acquisition. According to the Joint

Applicants, the stock issuance was intended to provide capital and financial stability and was not

S 1d. at 6-9.

1d.

" Response at 4-5.
$1d.

% 1d. at 19.
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itself a mechanism for acquiring control of the utility or its holding company.!® They argue that
the transaction does not constitute an acquisition “for the purposes of”’ the merger within the
meaning of Section 62-6-12, and that interpreting the statute to apply to such financing transactions
would improperly expand the Commission’s jurisdiction beyond what the Legislature intended. '
6. Finally, the Joint Applicants argue that interpreting Section 62-6-12 to require prior
Commission approval for the stock acquisition at issue would create uncertainty and disrupt
ordinary financial transactions involving public utility holding companies.!? They assert that such
an interpretation would effectively require Commission approval for a wide range of minority
stock transactions that do not implicate control or operational authority and would be inconsistent
with both the statutory framework and past regulatory practice.'?
7. Several other parties filed pleadings joining and supporting Prosperity Works’ Motion and
requesting an order to show cause:
a. Commission Staff states that the plain language of Section 62-6-12 is clear and does
not require the “circuitous” statutory interpretation suggested by Joint Applicants.'*
Staff asserts that Joint Applicants’ arguments are insufficiently supported and that
further explanation is necessary to resolve the statutory question. !°
b. The New Mexico Department of Justice joins Prosperity Works’ Motion and argues

that prior approval requirements such as Section 62-6-12 serve a critical regulatory

107d. at 20.

1 1d. at 16.

21d

BId.

14 Staff’s Response to Motion for Show Cause Order at 5-6.
15 1d. at 9-10.
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function by preserving Commission oversight and protecting the public interest.'®

NMDOIJ requests that the Commission require Joint Applicants to show cause and
explain both the legality of the transaction and its implications for the pending
acquisition.!”

New Energy Economy and the New Mexico Consumer Protection Alliance argue that
Section 62-6-12 unambiguously requires prior Commission authorization for stock
acquisitions undertaken in connection with a utility merger and that any such
transaction completed without authorization is statutorily void.'® They further assert
that the Commission lacks discretion to overlook this statutory requirement and must
deny the merger if the violation is confirmed. "

The Coalition for Clean Affordable Energy concurs with Prosperity Works” Motion

and supports the requested relief requiring Joint Applicants to show cause.?’

8. On March 2, 2026, the Joint Applicants and Prosperity Works filed an Unopposed Motion

for Leave to File Replies claiming that issues were raised in the supporting pleadings that were not

contemplated in the original Motion and Response. The Hearing Examiners granted the motion

with an expedited filing deadline.

16 New Mexico Department of Justice’s Notice of Joinder and Brief Supporting Motion for Order to Show Cause
Directed to Joint Applicants at 4.

7 1d. at 8.

18 Response in Support of Motion to Show Cause at 1.

91d. at 13.

20 Coalition for Clean Affordable Energy’s Response to and Concurrence With Prosperity Works” Motion to
Show Cause.
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9. On March 4, 2026, Joint Applicants, Prosperity Works, New Energy Economy and the
New Mexico Department of Justice filed replies further arguing in support of their respective
positions.

10. The Hearing Examiners, after careful review, have determined that these pleadings raise
colorable and material issues regarding the scope and applicability of Section 62-6-12 and whether
the stock acquisition required prior Commission authorization. The Hearing Examiners therefore
find that sufficient questions exist regarding statutory compliance to warrant formal investigation
pursuant to 1.2.2.22 NMAC.

I1. COMMISSION AUTHORITY AND LEGAL FRAMEWORK

11. Pursuant to NMSA 1978, Section 62-3-1, public utilities are affected with the public
interest and are subject to Commission supervision to ensure that their activities are conducted in
a manner consistent with law and the public interest.

12. Pursuant to NMSA 1978, Section 62-6-12, the Commission is specifically charged with
regulating mergers, acquisitions, and related transactions involving public utilities and their
holding companies.

13. Section 62-6-12(A) provides, in relevant part, that stock of a public utility holding company
may be acquired by affiliated persons acting in concert for the purposes of an acquisition only
“[w]ith the prior express authorization of the commission, but not otherwise.” Section 62-6-12(B)
further provides that any transaction undertaken in contravention of that section ““shall be void and
of no effect.”

III. LEGAL ANALYSIS AND BASIS FOR SHOW CAUSE

14. The Commission’s statutory responsibilities require it to ensure that transactions subject to

its jurisdiction comply with applicable law and serve the public interest. Pursuant to 1.2.2.22(A)

-6-
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NMAC, the Commission may initiate an investigation through an order to show cause. Pursuant
to 1.2.2.22(B) NMAC, following investigation and hearing, the Commission may issue a final
order resolving the matters under investigation.

15. Section 62-6-12 expressly addresses stock acquisitions undertaken by affiliated persons
acting in concert for the purposes of an acquisition. The statutory question presented by the
Motion, and further examined in the Response, Replies, and associated pleadings, is therefore
central to the Commission’s exercise of its regulatory authority.

16. Based upon the pleadings presented to the Hearing Examiners, Prosperity Works’
interpretation of Section 62-6-12 presents a compelling and facially supportable reading of the
statutory text sufficient to warrant further examination. Specifically, Prosperity Works’
interpretation is grounded in the statute’s plain language, including its express reference to
acquisitions of “stock” undertaken “for the purposes of any acquisition,” and raises significant
questions regarding the applicability of the statute to the transaction at issue.

17. The Joint Applicants’ Response and Reply do not fully address the statutory concerns
raised in the Motion and emphasized in the associated supporting pleadings. Although it offers an
interpretation of the relevant provisions, it does not sufficiently analyze or reconcile that
interpretation with the statute’s text. Nor does the Response provide legal authority that squarely
supports its proposed reading of the statute’s scope. While the Response and Reply characterize
the transaction in a manner that Joint Applicants contend falls outside the statute, those
characterizations, without further legal and evidentiary development, do not resolve the statutory
questions presented.

18. The Hearing Examiners cannot recommend that the Commission depart from the ordinary

meaning of the statutory language or rely upon a strained interpretation to resolve important

7-
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questions of statutory applicability on an insufficiently developed record. Given the mandatory
nature of the statutory provisions at issue and the potential legal consequences, further inquiry is
necessary to ensure that the Joint Applicants have properly adhered to the statutory obligations
presented in Section 62-6-12.

19. Accordingly, the Hearing Examiners find that the statutory questions raised in the Motion
are sufficiently consequential to warrant formal investigation pursuant to 1.2.2.22 NMAC, and that
the Joint Applicants must be required to show cause why the stock acquisition described in the
associated pleadings described in this Order does not violate NMSA 1978, Section 62-6-12 and is
not subject to the statutory consequences set forth therein.

20. The Hearing Examiners emphasize that this Order does not constitute a final
determination that Section 62-6-12 was violated or that the stock acquisition should be
rendered void. Rather, this Order only initiates a formal investigation to determine whether the
stock acquisition violated Section 62-6-12 and, if so, the legal and practical consequences of that
violation.

IT IS THEREFORE ORDERED:

A. An investigation pursuant to 1.2.2.22 NMAC is initiated.

B. Following briefing, evidentiary hearing, and oral argument, the Commission will
determine whether Joint Applicants violated NMSA 1978, Section 62-6-12. If a violation is found
to have occurred, the Commission will determine the legal and practical implications of such
violation. Any such determination will be issued by the Commission in a final order subject to

appeal to the New Mexico Supreme Court.
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C. Joint Applicants SHALL SHOW CAUSE why the stock acquisition described in this
Order and the associated pleadings does not violate NMSA 1978, Section 62-6-12. Specifically,
the Joint Applicants SHALL address the following matters:

a. Whether Section 62-6-12 applies to the stock acquisition and required prior express
authorization of the Commission before completion of the transaction;

b. If the stock acquisition is found to have contravened Section 62-6-12, the legal
consequences of such violation, including whether the transaction is void and of no
effect pursuant to Section 62-6-12(B);

c. Any other issues of law or fact necessary for the Commission to determine whether
the stock acquisition complies with Section 62-6-12 and applicable law.

D. The Joint Applicants SHALL file briefing, testimony, and any supporting documentation
necessary to address the matters specified above. This filing SHALL include all legal authority,
statutory analysis, and factual evidence supporting their position.

E. Other parties to this matter MAY file further briefing in support of their position on this
matter and/or briefing responsive to Joint Applicants’ Show Cause Briefing but are not required
to do so.

F. Joint Applicants SHALL file their Show Cause Briefing on or before April 6, 2026.

G. Other parties MAY file further briefing in support of their position on this matter on or
before April 6, 2026.

H. Prosperity works and other parties MAY file briefing responsive to Joint Applicants’ Show
Cause briefing on or before April 20, 2026.

I. Joint Applicants MAY file briefing responsive to other parties’ briefing in support of this

matter or their position on or before April 20, 2026.
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J. A public hearing SHALL BE HELD for the purpose of receiving evidence and, as
appropriate, hearing oral argument concerning the matters specified in this Order. The Hearing
Examiners may receive sworn testimony, documentary evidence, and other relevant materials, and
may hear oral arguments from the Joint Applicants and Prosperity Works. The hearing may
proceed as an evidentiary hearing, oral argument, or a combination thereof, as the Hearing
Examiners deem necessary to develop a full and complete record for the Commission’s
determination.

K. The date, time, and location, and other logistics of the hearing and pre-hearing conference

shall be set by separate notice.

ISSUED under the Seal of the Commission at Santa Fe, New Mexico, this 11" day of

March 2026.

NEW MEXICO PUBLIC REGULATION COMMISSION

Jocelyn Barrett
Hearing Examiner
Jocelvn.Barrett@prc.nm.gov

PatricR\\Schaefer
Hearing Examiner

-10-
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CERTIFICATE OF SERVICE

This Certifies that on this date I sent a true and correct copy of Order Directing Joint Applicants
to Show Cause via email, to the parties listed here.

Hearing Examiners Division

Jocelyn Barrett Jocelyn.Barrett@prc.nm.gov;
Patrick Schaefer Patrick.schaefer@prc.nm.gov;

Ana Kippenbrock, Paralegal Ana kippenbrock@prc.nm.gov;
PRC General Counsel

Alejandro Rettig y Martinez Alejandro.Martinez@prc.nm.gov;
Erin Lecocq Erin.Lecocq@prc.nm.gov;

Scott Cameron Scott.Cameron@prc.nm.gov;

Albuquerque — Bernalillo County Water Utility
Authority -| ABCWA

Keith W. Herrmann KHerrmann@stelznerlaw.com;
Nann M. Winter NWinter@stelznerlaw.com;
Christopher Melendez CMelendrez@abcwua.org;

L. Erica Flores EFlores@stelznerlaw.com;
Mark Garrett MGarrett@garrettgroupllc.com;
David Garrett DGarrett@resolveuc.com;

Board of County Commissioners of Bernalillo
County - THE COUNTY

Valerie Joe Vloe@bernco.gov;

Marah deMeule MDemeule@bernco.gov;
W. Ken Martinez Kenmartinez@bernco.gov;
Natalia Sanchez Downey ndowney@bernco.gov;

Bernice Vigil BVigil@bernco.gov:;
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Elissia Torres
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Mateo Dunne

mateo@transformconsulting.com;

Maureen Reno

MReno@reno-energy.com:;

Center For Biological Diversity - CBD

Gail Evans

GEvans@biologicaldiversity.org;

Lavran Johnson

LJohnson@pbiologicaldiversity.org;

Anchun Jean Su

JSu@biologicaldiversity.org;

Howard M. Crystal

HCrystal@biologicaldiversity.org;

City of Albuquerque - CITY

Charles Davis CDavis@cabq.gov;
Bryan Rowland BRowland@cabq.gov
Jennifer Lucero jenniferlucero@cabq.gov;
Saif [smail sismail@cabq.gov;
Charles Davis cdavis@cabq.gov;

Bryan Rowland browland@cabq.gov;
Larry Blank Ib@tahoeconomics.com;

Coalition For Clean Affordable Energy - CCAE

Charles de Saillan

Desaillan.ccae@gmail.com;

Cara Lynch

Lynch.Cara. NM@gmail.com;

Don Hancock
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Caitlin Evans

Evans.ccae@gmail.com;

Coalition For Community Solar Access - CCSA

Jacob Schlesinger

jschlesinger@keyesfox.com;

Alissa Greenwald

AGreenwald@keyesfox.com;

Kevin Cray

kevin@communitysolaraccess.org;

Nick Bowman

nick@communitysolaraccess.org;

Diné Citizens, Naeva, SJCA, and T6 Nizhoni Ani -

COMMUNITY GROUPS
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Daniel Timmons

timmons@westernlaw.org;

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

Lauren Bernally lauren@naeva.org;

Rochelle Chavez rochelle@naeva.org;

Mike Eisenfeld mike@sanjuancitizens.org;

Nicole Horseherder
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Energy, Minerals and Natural Resources
Department - EMNRD
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Evan Rogers

Evan.Rogers@emnrd.nm.gov;

Benjamin Shelton

Benjamin.Shelton@emnrd.nm.gov;

Interwest Energy Alliance - INTERWEST

Joan E. Drake

jdrake@modrall.com;

Chris Leger chris@interwest.org;

Irion Sanger irion@sanger-law.com;

Ellie Hardwick ellie@sanger-law.com;

Dustin Prater dustin@sanger-law.com;
KROGER

Kurt J. Boehm kboehm@bkllawfirm.com;
Jody Kyler Cohn jkylercohn@BKLIawfirm.com;

Justin Bieber

jbieber@energystrat.com;

Laborers’ Union Local 16 - UNION

Stephen Curtice

stephen@youtzvaldez.com;

Allison Keelin

allison@youtzvaldez.com

May Va Lor, LIUNA

mlor@liuna.org;

New Mexico Consumer Protection Alliance -
NMCPA

Jane Yee Jane.cambio@gmail.com;
Stephen Fischmann Stephen.fischmann@gmail.com;
Alysha Shaw info@nmconsumerprotection.org;

New Energy Economy - NEE

Mariel Nanasi

mnanasi{@newenergyeconomy.org;

Christopher Dodd Chris@doddnm.com;

Jim Baker Jim.Baker@pestakeholder.org;

Alissa Jean Schafer Alissa.Jean.Schafer@pestakeholder.org;
Nichole Heil Nichole.Heil@pestakeholder.org;

Mark Ellis Mark.Edward.Ellis@gmail.com;

NM Department of Justice - NMDOJ

Brian Harris

BHarris@nmdoj.gov:

Maria Oropeza

MOropeza@nmdoj.gov;

Nicole Teupell NTeupell@nmdoj.gov;

Billy Jimenez bjimenez@nmdoj.gov;
Aletheia Allen aallen@nmdoj.gov;

NM AREA

Peter J. Gould peter@thegouldlawfirm.com;
Kelly Gould kelly@thegouldlawfirm.com;
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joseph@velardeyar.com;

James R. Dauphinais

jdauphinais@consultbai.com;

Brian Andrews

bandrews@consultbai.com,;

Shawna Tillberg shawna@velardeyar.com;
PRC Advocacy Staff - STAFF
Kaythee Hlaing Kaythee.Hlaing@prc.nm.gov;

Nicholas Rossi

Nicholas.Rossi@prc.nm.gov;

Bryce Zedalis

Bryce.Zedalis1 @prc.nm.gov;

Daren Zigich

Daren.Zigich@prc.nm.gov;

Felicia Jojola

Felicia.Jojola@prc.nm.gov;

Marc Tupler

Marc.tupler@prc.nm.gov;

Chris Sanchez

Chris.Sanchez@prc.nm.gov;

Naomi Velasquez

naomi.velasquez1@prc.nm.gov;

Elizabeth Ramirez

Elizabeth.Ramirez@prc.nm.gov;

Peggy Martinez-Rael

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

Elisha Leyba-Tercero

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

Ed Rilkoff

Ed.Rilkoff@prc.nm.gov;

Prosperity Works

Steven S. Michel

Stevensmichel@comcast.net;

Cara R. Lynch

Lynch.Cara.nm@gmail.com;

Ann Lyn Hall

Annlyn@prosperityworks.net;

TXNM and PNM

Stacey J. Goodwin

Stacey.Goodwin@txnmenergy.com;

Raymond L. Gifford

RGifford@wbklaw.com;

Debrea M. Terwilliger

DTerwilliger@wbklaw.com;

Brian Iverson

Brian.Iverson@txnmenergy.com;

Henry Monroy

Henry.Monroy@txnmenergy.com;

Justin Rivord

Justin.Rivord@pnm.com;

Kyle Sanders

Kyle.Sanders@txnmenergy.com;

Lisa Contreras

Lisa.Contreras@pnm.com;

Adam Alvarez

Adam.Alvarez@pnm.com;

PNM Regulatory

PNMregulatory@pnm.com;

Troy Parentco, LLC
Blackstone Infrastructure

Thomas M. Domme

TMD@jkwlawyers.com;

Brian J. Haverly

BJH@jkwlawyers.com;

Andrea Halverson Harper

Andrea.Harper@kirkland.com;

Julianna T. Hooper

JTH@jkwlawyers.com;

Brooksany Barrowes

Brooksany.barrowes@kirkland.com;
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Anna.rotman@kirkland.com;

Max A. Wade

Max.Wade@Blackstone.com;

Blackstone Infrastructure

BlackstonelnfrastructureKE@kirkland.com;

Renewable Energy Industries of New Mexico -
REIA- NM

Stephanie Dzur

Stephanie@Dzur-Law.com;

Jim DesJardins

Jimdesjardins1(@gmail.com,;

Dylan Connelly

Dylan.Connelly@affordable-solar.com;

WALMART

Julie A. Clark

JClark@clarkenergylaw.com:;

Jaime McGovern

Jaime.McGovern@walmart.com;

Western Resource Advocates - WRA

Cydney Beadles

Cydney.Beadles@westernresources.org;

Caitlin Evans

Caitlin.Evans(@westernresources.org:

Annalinden Weller

Annalinden. Weller(@westernresources.org:

DATED this March 11, 2026

NEW MEXICO PUBLIC REGULATION COMMISSION

/s!/ Ana Kippenbrock — Electronically signed

Paralegal




