ITEM #21-0152

AGREEMENT FOR THE CONVERSION OF STREETLIGHTS
OWNED BY THFE PUBLIC SERVICE COMPANY OF NFEW MEXICO

This Agreement for the Conversion of Streetlights Owned by the Public Service Company of New
Mexico ("Agreement") is made and entered into this 14 ™ day of _April , 2021, by and
between the Public Service Company of New Mexico ("PNM" or "Company"), a New Mexico
Corporation, and the City of Santa Fe ("Santa Fe"), a municipal corporation (collectively,
"Parties").

RECITALS

WHEREAS, PNM owns approximately 2057 streetlights located within the City of
Santa Fe;

WHEREAS, the streetlights owned by the Company consist of legacy electric light
generation methods, including, without limitation, incandescent, mercury vapor, and high
pressure sodium lights;

WHEREAS, Santa Fe has asked PNM to convert the Company's existing streetlights
into light-emitting diode ("LED") lights (the "LED Streetlight Conversion Project");

WHEREAS, the current agreements and rate tariffs between PNM and Santa Fe that
govern the provision of electricity to and maintenance of streetlights are as follows:

() Public Service Company of New Mexico Electric Services 16™
Revised Rate No. 20 Canceling 15" Revised Rate No. 20 (the "Rate
Tariff");

(i)  Agreement for the Ongoing Incidental and Emergency Maintenance of
the Street Lights Owned or Maintained by the City of Santa Fe dated
, 2020 (replacing Street Lighting Agreement between PNM and
Santa Fe dated October 23, 1948, and all such amendments, restatements
or additional agreements thereto between Santa Fe and PNM).

WHEREAS, Santa Fe recognizes that the Rate Tariff may be changed through a future
rate review proceeding before the New Mexico Public Regulation Commission and desires to
proceed with the LED Conversion Project subject to costs that may be assessed by the
Company in accordance with the terms and conditions of the Rate Tariff and this Agreement;

WHEREAS, the Company, acting in its capacity as a regulated public utility at all times
material hereto, will complete the LED Conversion Project and shall charge Santa Fe for costs



associated with the completion of the LED Conversion Project in accordance with the terms
and conditions of the Rate Tariff and this Agreement; and

WHEREAS, the Parties desire to enter into this Agreement to set forth their respective
rights and obligations arising from and related to the LED Conversion Project.

NOW THEREFORE, in consideration of the mutual terms, covenants, and conditions
set forth in this Agreement, the Parties agree as follows:

AGREEMENT

1. PNM's Duties and Obligations.

a. PNM shall contract with and pay third-party contractors to complete the
LED Conversion Project.

b. PNM will direct its contractors to acquire the LED lights needed for the
LED Conversion Project.

c. PNM will coordinate with its contractors to convert the Company's
existing streetlights located within Santa Fe to LED lights by, among other things,
providing to its contractors an LED Light Conversion Schedule that will help facilitate
the timely completion of the LED Conversion Project.

d. PNM will endeavor to consider Santa Fe’s input regarding the LED
Light Conversion Schedule, which will set forth the different phases of the LED
Conversion Project, organized by the neighborhoods where the conversion of
Company- owned streetlights will occur.

e. PNM will direct its contractors to coordinate the appropriate disposal of
the old streetlights which will be removed and converted during the LED Conversion
Project.

f. PNM will make a good faith effort to complete the LED Conversion
Project within 5 months of the signing of this Agreement.

g. PNM will charge Santa Fe for the costs associated with the completion
of the LED Conversion Project on a monthly basis in accordance with the terms and
conditions of the Rate Tariff and this Agreement.

h. PNM will charge to Santa Fe any depreciated value for those poles or
lights that need to be permanently removed for this LED Conversion Project in
accordance with the terms and conditions of the Rate Tariff and this Agreement.



2. The Company's Work Limits. Notwithstanding anything to the contrary in this
Agreement, PNM shall make a good faith effort to perform its duties and obligations hereunder
but shall have no obligation to perform those duties or obligations to the extent that: (i) such
duties or obligations would violate the work hours and limitations required by the Company's
collective bargaining agreements and procurement contracts with vendors; or (ii) PNM needs
to reallocate personnel that would otherwise perform the duties and obligations to address
emergencies or other system needs or outages, within and outside of New Mexico, arising
from or related to PNM's electrical service obligations, in PNM's sole discretion.

3. Santa Fe’s Duties and Obligations.

a. Santa Fe agrees to issue a Purchase Order to PNM for the completion of
the LED Conversion Project, which memorializes in writing Santa Fe’s request that
PNM convert all Company-owned streetlights to LED lights within the City of Santa
Fe in accordance with the Rate Tariff and this Agreement. PNM will share with Santa
Fe certain information regarding Company-owned streetlights, if needed, so that Santa
Fe can prepare the Purchase Order contemplated by this Agreement. Such information
includes the number of Company-owned streetlights, the geographic location of
Company-owned streetlights, and the types of Company-owned streetlights,
categorized by light wattage.

b. Santa Fe agrees to include within the Purchase Order the following
information: (i) the number of PNM-owned streetlights Santa Fe wants the Company
to convert to LED lights in connection with the LED Conversion Project; and (ii) the
types of PNM-owned streetlights categorized by light wattage that Santa Fe wants the
Company to convert to LED lights in connection with the LED Conversion Project.
Schedule "A" to this Agreement provides a breakdown of PNM's existing streetlights,
categorized by light type and light wattage, and lists the Company's installation
allowance for each LED operational substitute, per the terms and conditions of the Rate
Tariff and Appendix "A" thereto.

c. Santa Fe acknowledges and agrees that all Company-owned streetlights
subject to the LED Conversion Project will be replaced with the approved LED
operational substitutes listed in Appendix "A" to the Rate Tariff. Santa Fe further
acknowledges and agrees that it shall be responsible for all costs associated with the
LED Conversion Project which exceed the installation allowances set forth in the Rate
Tariff. Those costs include but are not limited to the actual costs incurred by PNM,
third party actuals, any applicable taxes, the cost of depreciated value in accordance
with the language of the Rate Tariff, and the costs of PNM's loads.

d. Santa Fe agrees to pay the Company in accordance with the terms and
conditions of the Rate Tariff and this Agreement.

4. Charges, Payment and Late Payments.



a. Subsection (I)(a) of the Rate Tariff states that, "[u]pon request from the
Customer, the Company shall convert or install Company owned street lighting fixtures
at its own expense up to the limits provided by the [Rate Tariff], with any remaining
expenses being the responsibility of the Customer."

b. Subsection (III)(A)(1)(a) of the Rate Tariff states that, "the Customer
shall pay all costs for ... [a]ny conversions of Company-owned Lights or Poles made
at the request of the Customer, subject to the allowances set forth in [the Rate
Tariff] ".

c. Article V of the Rate Tariff allows PNM to recover "payment of the
Company's depreciated investment for any lamp and/or pole associated with the
removal of any Company owned lighting facilities."

d. The Parties agree that Subsections (I)(a) and (III)(A)(1)(a) of the Rate
Tariff allow PNM to charge Santa Fe for all costs of the LED Conversion Project which
exceed the allowances set forth in the Rate Tariff.

e. The Parties further agree that Article V of the Rate Tarift allows PNM
to recover payment from Santa Fe relevant to the Company's depreciated investment
for any lamp and/or pole associated with the removal of PNM-owned lighting
facilities.

f. The Parties further agree that PNM shall charge Santa Fe for the costs
of the LED Conversion Project which exceed the allowances set forth in the Rate Tariff
and the costs associated with the Company's depreciated investment in accordance
with the terms and conditions of the Rate Tariff.

Santa Fe agrees to pay PNM for all costs associated with the LED Conversion
Project which exceed the allowances set forth in the Rate Tariff. Those costs
include but are not limited to the actual costs incurred by PNM, third party actuals,
any applicable taxes, the cost of depreciated value in accordance with the language
of the Rate Tariff, and the costs of PNM's loads. PNM anticipates the City’s total
estimated cost of the LED Conversion Project to be approximately $421,185.00.
This is an estimate only, and shall be subject to true-up to the actual cost of the
LED Conversion Project. Nothing in this Agreement shall be interpreted as
preventing PNM from billing the City in excess of this estimated amount, and
nothing in this Agreement shall be interpreted as relieving the City of its payment
obligations in the event the actual total cost of the LED Conversion Agreement
exceeds this approximate amount.

h. All billing invoices submitted by PNM against Santa Fe’s Purchase
Order shall be paid by Santa Fe within 45 days after the date of receipt of the applicable



invoice, unless Santa Fe reasonably and in good faith disputes any invoiced amounts
billed against the Purchase Order in accordance with the terms set forth in Section 5 (the
"Disputed Amounts"). Except for Disputed Amounts, any amounts not paid after the
75th day following the date of receipt of the applicable invoice will bear interest at the
annual rate of 8% or the highest rate allowed by law, whichever is lower, from such
date to the date of full payment.

5. Payment Disputes. If Santa Fe disputes any invoiced amount for PNM's
performance of the services contemplated herein, Santa Fe must give notice to PNM by the
date that such invoiced amount is due and payable in accordance with Section 4(h), setting
forth in reasonable detail the basis for the dispute. Upon Santa Fe timely giving notice of any
Disputed Amount, the Parties shall refrain from pursuing any other rights or remedies at law
or in equity with respect to such Disputed Amount until all commercially reasonable efforts
to resolve such Disputed Amounts in accordance with Section 27 are pursued.

6. Taxes. If gross receipts taxes are payable with respect to the duties and
obligations performed by PNM hereunder, Santa Fe will be responsible for reimbursing the
Company for those gross receipts taxes.

7. Santa Fe’s Representations and Warranties. Santa Fe represents and warrants
to PNM that the following statements are true and correct as of the Effective Date of this
Agreement:

a. There is no pending or threatened, suit, action, litigation, or proceeding
against or affecting Santa Fe that affects the validity or enforceability of this
Agreement.

b. Santa Fe is not in violation of any law promulgated or judgment entered

into by any governmental authority that individually or in the aggregate would affect
its performance of any of its obligations under this Agreement.

c. The execution and delivery of this Agreement, the consummation of the
transactions contemplated herein, and Santa Fe’s compliance with the terms and
provisions hereof will not conflict with or result in a breach of, or require any consent
under, Santa Fe’s charter or other organizational documents, any law or regulation, or
any order, injunction, or decree.

d. To the best of Santa Fe’s knowledge, the information provided by Santa
Fe relating to this Agreement and the LED Conversion Project is true, correct, and
complete in every material respect and contains no untrue statement of material fact
and does not omit a material fact that would otherwise make its statements contained
in this Agreement misleading.



8. Term; Termination; Effect of Termination.

a. Term. Provided that this Agreement is not terminated earlier in
accordance with the terms set forth in Section 8(6) hereof, the Term of this Agreement
will be for twelve (12) months beginning on the Effective Date or until the completion
of the LED Conversion Project, whichever occurs earlier (the "Term"). The 12-month
Term does not modify or otherwise extend the City's obligation to timely pay PNM
within 45 days after the date of receipt of PNM's billing invoices, as set forth in Section
4(h) of this Agreement.

b. Termination.

1. Termination for Convenience. Santa Fe may terminate this
Agreement at any time during the Term for convenience by providing no less
than 90 days ' prior written notice to PNM.

ii. Termination for Cause by Santa Fe. Santa Fe may terminate this
Agreement immediately upon written notice to PNM upon the occurrence of
any of the following circumstances:

A. PNM becoming insolvent or being unable to pay its debts
in the ordinary course of its business; PNM filing a voluntary petition
under applicable bankruptcy or other insolvency laws; a receiver being
appointed for the business affairs of PNM; any bankruptcy,
reorganization, debt arrangement or other proceeding under any
bankruptcy or other insolvency law being instituted against PNM that is
not dismissed within forty-five (45) days thereafter; PNM making an
assignment for the benefit of creditors; or PNM liquidating or ceasing to
do business as a going concern;

B. A material breach of this Agreement by PNM and such
breach not being cured, to Santa Fe’s reasonable satisfaction, within
thirty (30) days following notice thereof;

C. The failure of PNM to comply with applicable law in all
material respects with regard to its obligations under this Agreement,
and such failure not being cured within thirty (30) days following notice
thereof; or

D. The failure of PNM to maintain the insurance
requirements set forth in Section 20.



iii. Termination for Cause by PNM. PNM may terminate this
Agreement pursuant to this Section 8(b)(iii) immediately upon written notice
to Santa Fe upon the occurrence of any of the following circumstances:

A. Santa Fe becoming insolvent or being unable to pay its
debts in the ordinary course; Santa Fe filing a voluntary petition under
applicable bankruptcy or other insolvency laws; or any bankruptcy,
reorganization, debt arrangement or other proceeding under any
bankruptcy or other insolvency law being instituted against Santa Fe
that is not dismissed within forty-five (45) days thereafter;

B. A material breach of this Agreement by Santa Fe and such
breach not being cured, to PNM's reasonable satisfaction, within thirty
(30) days following notice thereof; or

C. The failure of Santa Fe to comply with applicable law in
all material respects with respect to its respective obligations under this
Agreement, and such failure not being cured within thirty (30) days
following notice thereof.

c. Effect of Termination of Expiration. Upon the termination or expiration
of this Agreement, (i) PNM shall discontinue the performance of all of its duties and
obligations under this Agreement and shall prepare and deliver a final invoice for all
amounts accrued for tasks performed that have not yet been invoiced to Santa Fe, (ii)
and Santa Fe shall promptly pay PNM all unpaid amounts owed and not disputed under
this Agreement within forty-five (45) days after the later of the effective date of termination
or the date of the final invoice, (iii) each party shall either return or destroy (at the other
party's election) the other party's Confidential Information (as such term is defined below),
(iv) if either party is in default under this Agreement, the non-defaulting party may exercise
any other remedies available at law or in equity , all of which will be cumulative, and (v)
Sections 3, 4, 9, 10, and 14 will survive.

9. Release. Santa Fe releases and forever discharges PNM and its agents,
personnel, officers, directors, managers, and affiliates from all claims, demands, actions and
causes of action, including claims of indemnity or contribution, relating directly or indirectly
to (a) the LED Conversion Project; (b) any damage to Santa Fe property, except for damage
caused by PNM's negligence, gross negligence, or willful misconduct; (¢) any loss or damage
arising in connection with any violation of law or applicable safety codes or standards by
Santa Fe in connection with the LED Conversion Project; and (d) the failed abatement,
remediation, removal, or disposal of any Hazardous Materials (as such term is defined below)
arising or resulting from the LED Conversion Project, unless such Hazardous Materials were
furnished or used by PNM in connection with its performance of the duties or obligations
under this Agreement and in compliance with applicable law.



10.  Confidentiality.

a. Definition. "Confidential Information" means information or materials
provided by one party ("Discloser") to another party ("Recipient") which are in tangible
form and labeled "confidential" or the like, or, information which a reasonable person
knew or should have known to be confidential.

b. Protection. Recipient may use Confidential Information of Discloser
solely (A) to exercise its rights and perform its obligations under this Agreement; or (B)
in connection with the parties' ongoing business relationship. Recipient will not use or
disclose any Confidential Information of Discloser for any purpose not expressly
permitted by this Agreement, and will disclose the Confidential Information of
Discloser only to the employees or contractors of Recipient who have a need to know
such Confidential Information for purposes of this Agreement and who are under a
duty of confidentiality no less restrictive than Recipient's duty hereunder. Recipient
will protect Confidential Information from unauthorized use, access, or disclosure in
the same manner as Recipient protects its own confidential or proprietary Information
of'a similar nature but with no less than reasonable care.

c. Exceptions. Recipient's obligations under Section 10 with respect to any
Confidential Information will terminate if Recipient can show by written records that
such information: (A) was already known to Recipient at the time of disclosure by
Discloser; (B) was disclosed to Recipient by a third party who had the right to make
such disclosure without any confidentiality restrictions; (C) is, or through no fault of
Recipient has become, generally available to the public; or (D) was independently
developed by Recipient without access to, or use of, Discloser's Confidential Information.
In addition, Recipient will be allowed to disclose Confidential Information to the extent
that such disclosure is required by law or by the order of a court or similar judicial or
administrative body, provided that Recipient notifies Discloser of such required disclosure
promptly and in writing and cooperates with Discloser, at Discloser's request and expense,
in any lawful action to contest or limit the scope of such required disclosure.

11.  Hazardous Materials. PNM shall have no responsibility for detection, abatement,
remediation, removal or disposal of any substance, material, waste, gas or particulate matter,
hazardous substance, pollutant or contamination that is regulated, listed, or identified under any law
or that becomes regulated, listed, or identified under any law (collectively, "Hazardous Materials"),
except for any Hazardous Materials furnished or used by PNM in connection with the performance
of'the Company's duties and obligations hereunder.

12.  Regulatory Reporting and Cooperation. The parties acknowledge that PNM is
regulated by the New Mexico Public Regulation Commission and may be regulated by other
governmental agencies including the Federal Energy Regulatory Commission, and that PNM may
have certain reporting requirements related to the Company’s duties and obligations hereunder.
Santa Fe shall maintain detailed and accurate records of the costs and activities related to the
performance of its obligations under this Agreement and shall provide such records, together with



such other information or documents related to the LED Conversion Project as may be reasonably
requested by PNM promptly upon request by PNM to the extent required in a regulatory
proceeding. Santa Fe shall take such further actions and execute such further documents or
instruments as may be reasonably requested by PNM that are reasonably related to PNM's
regulatory compliance obligations with respect to the Company' s duties and obligations hereunder.

13. Subcontractors. PNM may use subcontractors in the performance of the
Company’s obligations under this Agreement.

14.  Inspection of Public Records. PNM acknowledges that, if a request for inspection
of records under the New Mexico Inspection of Public Records Act (Sections 14-2-1 et seq.,
NMSA 1978) ("Act") is received for materials relating to this Agreement, and provided that such
materials are not exempt under the Act ("Exempted Materials"), Santa Fe is required to disclose
those records. Santa Fe shall make a good faith effort to determine what materials are Exempted
Materials and to not disclose Exempted Materials. Santa Fe shall, unless prohibited under the Act,
provide PNM with immediate notice before any disclosure to allow PNM an opportunity, within
the Act's fifteen day deadline, to initiate legal action to prevent the release of trade secret,
proprietary data, or confidential data, or any other materials that to a reasonable person could be
considered Exempted Materials, should PNM wish to do so. Notwithstanding anything to the
contrary herein, with the exception of the Exempted Materials, Santa Fe shall not be responsible to
PNM for any lawful disclosure of records required by the Act or an order of a court or other tribunal
with jurisdiction over Santa Fe.

15. Joint Preparation. This Agreement shall be deemed to be jointly prepared. No
provision in this Agreement shall be interpreted for or against any party because that party or
its counsel drafted such provisions.

16. Time of Performance. This Agreement shall commence upon PNM beginning
the work contemplated herein. PNM will endeavor to complete the LED Conversion Project
within 5 months of the signing of this Agreement.

17.  Authorized Representatives. Each party shall designate and shall have
designated at all times one representative authorized to act and administer this Agreement of
behalf of the designating party (each, an "Authorized Representative") and shall provide to
the other party and update, if necessary, the name, address, telephone number, e-mail address,
facsimile, and any other pertinent contact information (collectively, "Contact information")
for its Authorized Representative. A party may replace its Authorized Representative by
written notice to the other party. If a party desires to designate any additional authorized
representatives, it shall specify the nature of the communications for which each such
representative is authorized to act on the designating party's behalf. The contact information
for each of the Parties' current authorized representatives is set forth on Schedule "B" to this
Agreement. Neither party's Authorized Representative shall have any authority to amend,
modify, or waive this Agreement or any provision hereof, but the Authorized Representatives
may provide information where expressly specified herein or to the extent reasonably
necessary for the parties’ respective performance of their obligations hereunder.



18.  Appropriations. Notwithstanding any other provision of this Agreement, the
terms and conditions of this Agreement are contingent upon the Santa Fe City Council making
the appropriations necessary for the performance of this Agreement.

19. Independent Contractor. Neither PNM nor its employees are considered to be
employees of Santa Fe for any purpose whatsoever. PNM is considered to be an independent
contractor at all times in the performance of the services contemplated under this Agreement.
PNM further agrees that neither it nor its employees are entitled to any benefits from Santa
Fe under the provisions of the Workers' Compensation Act of the State of New Mexico, or to
any of the benefits granted to employees of Santa Fe under the provisions of any merit system
ordinance that may be now or hereinafter enacted or amended.

20. Insurance. Each party shall purchase and maintain insurance in accordance with
such party's own internal policies and procedures. Each party shall provide proof of such
insurance and renewals thereof upon request by the other party.

21. Compliance with Laws. Both parties shall comply with all applicable laws,
ordinances, and codes of the Federal, State, and local governments in connection with the
performance of their respective duties and obligations under this Agreement.

22. Amendments. Any amendments to this Agreement shall be in writing and
mutually agreed upon by the Parties.

23. Construction and Severability. If any part of this Agreement is held to be invalid
or unenforceable, such holding will not affect the validity or enforceability of any other part
of this Agreement so long as the remainder of the Agreement is reasonably capable of
completion.

24. Entire Agreement; Order of Precedence. This Agreement, including the Rate
Tariff referenced above which has been incorporated herein by reference, contains the entire
Agreement of the Parties relevant to the LED to Conversion Project and supersedes any and
all other agreements or understandings, oral or written, whether previous to the execution
hereof or contemporaneous herewith. In the event of any conflict between the terms of this
Agreement and the Rate Tariff, the Rate Tariff will control.

25. Applicable Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of New Mexico.

26. Venue. The parties agree that the courts of the State of New Mexico sitting in
Santa Fe County, New Mexico, will have exclusive jurisdiction to hear any action or judicial
proceedings with respect to this Agreement. The parties each agree not to raise any objection
to venue or any defense of inconvenient forum to any action or judicial proceedings brought



by the other party or arising in connection with this Agreement brought in the aforementioned
courts.

27.  Dispute Resolution. If any question, dispute, difference, or claim arises out of
or in connection with this Agreement, including any question regarding its existence, validity,
performance, or termination (a "Dispute"), then either party may provide written notice to the
other together with a sufficiently detailed explanation of the notifying party's position with
respect to the Dispute, and the Authorized Representatives of the parties shall meet promptly
and shall diligently attempt in good faith to resolve the Dispute for a period of not more than
five days (the "Initial Meeting "). If the Authorized Representatives are unable to resolve such
Dispute during the Initial Meeting, then each party shall designate one agent authorized to
bind such party or with settlement authority, and such designated agents shall meet within ten
days following the end of the Initial Meeting, or at a time mutually agreed upon by the
Authorized Representatives, to attempt in good faith to resolve the Dispute and produce
written terms of settlement for the Dispute (a "Settlement Agreement"). A Settlement
Agreement executed by each designated agent shall serve as conclusive evidence of the
resolution of such Dispute. the designated agents do not produce and execute the Settlement
Agreement within twenty days after the date of the first meeting of the designated agents or
within a longer period agreed to by each designated agent, then either party may, upon written
notice to the other party, pursue all of its rights and remedies provided at law or in equity or
otherwise in this Agreement.

28. Waiver of Jury Trial. Each party hereby waives, to the fullest extent permitted
by applicable law, any right it may have to a trial by jury in respect of any proceeding brought
to enforce or interpret this Agreement. Each party acknowledges that it and the other party have
been induced to enter this Agreement by, among other things, the mutual waivers and
certifications in this Section.

29.  Force Majeure. PNM shall not be considered to be in default in respect to any
obligation hereunder, if delays in or failure of performance shall be due to Force Majeure.
The term "Force Majeure" shall mean any cause beyond the control of the Company and not
due to its fault or negligence, including, but not limited to, acts of God, flood, earthquake,
storm, fire, lightning, epidemic, pandemic, war, terrorist activity, riot, civil disturbance,
sabotage, inability to obtain permits, licenses, and authorizations from any local, state, tribal
, or federal agency for any of the materials, supplies, equipment, or services required to be
provided hereunder, fuel shortages, strikes or other labor disputes, delay associated with lack
of skilled labor or resources in Santa Fe County, or restraint by court or public authority, any
of which by exercise of due foresight PNM could not reasonably have been expected to avoid,
and which by the exercise of due diligence it is unable to overcome. PNM shall not, however,
be relieved of liability for failure of performance if such failure is due to removable or
remediable causes which it fails to remove or remedy with reasonable dispatch. Nothing
contained herein, however, shall be construed to require PNM to prevent or settle a strike or
other labor disputes against its will. The Party whose performance hereunder is so affected
shall immediately notify the other Party of all pertinent facts and take all reasonable steps to



promptly and diligently prevent such causes if feasible to do so, or to minimize or eliminate
the effect thereof without delay. Santa Fe shall make no claim against PNM and hereby waives,
releases and discharges any and all claims against the Company for additional compensation
or Damages by reason of any delay or additional services due to a Force Majeure.

30. No Waiver. Nothing in this Agreement shall be construed as a waiver of either
Party's legal rights, unless expressly addressed herein. Each party expressly reserves any legal
rights and remedies to the extent that this Agreement is silent on a particular point.

31.  Notices. Unless this Agreement specifically requires otherwise, any notice,
demand, or request provided for herein or served, given, or made as contemplated hereby must
be in writing and either (i) delivered in person, (ii) sent by email, (iii) sent by certified United
States mail, postage prepaid, or (iv) sent by a nationally recognized overnight courier service
that provides a receipt of delivery, in each case, to the other party's Authorized Representative.
Notice given by personal delivery, mail, or overnight courier pursuant to this Section is
effective upon receipt (or refusal of delivery) by the other party's Authorized Representative.
Notice given by email pursuant to this Section is effective if sent to the email address of the
other party's Authorized Representative that is set forth on Schedule B, regardless of
acknowledgement of receipt.

32.  Relationship of the Parties. Nothing contained in this Agreement will be
construed in any manner as creating an agency, partnership, joint venture or any other type of
relationship between PNM and Santa Fe. Neither party will have, nor will such party hold
itself out as having, any authority whatsoever, whether express or implied, to assume, create,
or incur any obligation or liability whatsoever, contractual or otherwise, on behalf of or in the
name of the other party or to bind the other party in any other manner whatsoever.

33.  Construction. The headings of the Sections of this Agreement are for
convenience and are not to be used in interpreting this Agreement. As used in this Agreement,
the word "including" means "including, without limitation."

34. New Mexico Tort Claims Act. Any liability in tort incurred by the City of
Santa Fe in connection with this Agreement is subject to the immunities and limitations of
the New Mexico Tort Claims Act, Section 41-4-1, et. seq. NMSA 1978, as amended. The
City and its “public employees” as defined in the New Mexico Tort Claims Act, do not
waive sovereign immunity, do not waive any defense and do not waive any limitation of
liability pursuant to law. No provision in this Agreement modifies or waives any provision
of the New Mexico Tort Claims Act.

IN WITNESS WHEREOF, Santa Fe and PNM have executed this Agreement
as of the date first written above.



CITY OF SANTA FE

by

Alan Webber
Mayor, City of Santa Fe, New Mexico

Attest:

Krisime Mléelcic (Apr 26,2021 22:24 MDT)

Kristine Mihelcic, City Clerk
GB Mtg 04/14/2021

City Attorney’s Office: %~
Marcos Martinez

Marcos Martinez (Feb 11, 2021 14:58 MST)

Senior Assistant City Attorney

Approved for Finances:

//wy/‘/“j

Mary McCoy, Finance Director

PUBLIC SERVICE COMPANY OF NEW MEXICO

&

By:
Todd Fridley / February 19, 2021
Vice President, PNM New Mexico Operations




SCHEDULE "A"

AGREEMENT FOR THE CONVERSION OF STREETLIGHTS
OWNED BY THE PUBLIC SERVICE COMPANY OF NEWMEXICO

PNM's Units Installation

Existing of
Streetlights | Streetli
by Wattage | ghts by
Wattag
e

LED Operational Substitutes Per Appendix A to
Allowances in

16th Revised Rate No. 20
16th Revised
Rate No.20

oo
100W HPS 083 $160.00 ATBS P10 MVOLT R2 NL P7 XL, 40W, 4000K
ERLI 0 05B3 40 A GRAY. 39W. 4000K
VERD-C016-D-U-T2-4N7-10MSP-AP.39W. 4000K
ATBS P10 MVOLT R2 3K NL P7 XL, 40W., 3000K
ERLI 0 05B3 30 A GRAY, 39W, 3000K
VERD-C016-D-U-T2-7030-4N7-10MSP-AP, 39W.
3000K
Operational Substitute No, 2
ATBM P30 MVOLT R3 NL XL P7. 118W. 4000K
250WHPS 161 $480.00 ERL2 0 16C3 40 A GRAY, 120W, 4000K
VERD-CO02H-D-U-T3-4N7-10MSP-AP, 120W, 4000K
ATBM P30 MVOLT R3 3K NL XL P7. 118W. 3000K
ERL2 0 16C3 30 A GRAY., 120W, 3000K
VERD-C02H-D-U-T3-7030-4N7-10MSP-AP. 120W, 3000K
ATBM P30 480 R3 NL P7 XL, 1 18W. 4000K

0 onal Subst No. 3
ATBL F MVOLT R3 NL P7, 259W, 4000K
400W HPS 62 $1,040.00 ERL2 0 28C3 40 A GRAY, 251W, 4000K
VERDM-A04-D-U-T3-4N7-10MSP-AP, 247W, 4000K
ATBL FM VOLT R3 3K NL P7, 259W, 3000K
ERL2 028C3 30 A GRAY, 251W, 3000K
VERDM-A 04-D-U-T3-7030-4N7-10MSP-AP, 247W, 3000K
ATBL F 480 R3 NL P7 XL, 259W, 4000K
Operational Substitute No. 1.
175W MV 238 $160.00 ATBS P10 MVOLT R2 NL P7 XL, 40W, 4000K
ERLI 0 05B3 40 A GRAY, 39W, 4000K
VERD-C016-D-U-T2-4N7-10MSP-AP,39W, 4000K
ATBS P10 MVOLT R2 3K NL P7 XL, 40W, 3000K

ERLI 0 05B3 30 A GRAY, 39W, 3000K
VERD-C016-D-U-T2-7030-4N7-10MSP-AP, 39W, 3000K




400WMV
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$480.00

ional stit No.2
ATBM P30 MVOLT R3 NL XL P7, 118W, 4000K
ERL2 0 16C3 40 A GRAY, 120W, 4000K
VERD-C02H-D-U-T3-4N7-10MSP-AP, 120W, 4000K
ATBM P30 MVOLT R3 3K NL XL P7, 118W, 3000K
ERL2 0 16C3 30 A GRAY, 120W, 3000K
VERD-C02H-D-U-T3-7030-4N7-10MSP-AP, 120W, 3000K
ATBM P30 480 R3 NL P7 XL, 118W, 4000K




SCHEDULE "B"

Authorized Representatives

The Contact Information for the Authorized Representatives is initially as follows:
Public Service Company of New Mexico

Derek Kastendieck

Large Construction Project Manager,
NMOPS Projects and Program Management
2401 Aztec NE

MSZ200

Albuquerque, New Mexico 87107
derek.kastendieck@pnm.com
505-241-2922 office

505-238-5932 cell

Manuel Quintana

Senior Strategic Account Manager
PNM Account Management

414 Silver Ave. SW

Albuquerque, NM 87102
Manuel.quintana@pnm.com
505-241-4716 office
505-249-3105

City of Santa Fe, New Mexico

Regina Wheeler,

Public Works Director

PO Box 909

500 Market St. Suite 200

Santa Fe, New Mexico 87504-0909
(505) 955-6622
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