March 30, 2018

Jane Whitt Sellers
McGuireWoods LLP
jsellers@mcguirewoods.com
Re:

PNM Resources, Inc.
Incoming letter dated January 22, 2018

Dear Ms. Sellers:
This letter is in response to your correspondence dated January 22, 2018
concerning the shareholder proposal (the “Proposal”) submitted to PNM Resources, Inc.
(the “Company”) by The Sam and Wendy Hitt Family Trust and the Missionary Oblates
of Mary Immaculate (the “Proponents”) for inclusion in the Company’s proxy materials
for its upcoming annual meeting of security holders. We also have received
correspondence from The Sam and Wendy Hitt Family Trust dated February 21, 2018.
Copies of all of the correspondence on which this response is based will be made
available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.
For your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.
Sincerely,
Matt S. McNair
Senior Special Counsel
Enclosure
cc:

Sam and Wendy Hitt
***

*** FISMA & OMB Memorandum M-07-16

March 30, 2018

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

PNM Resources, Inc.
Incoming letter dated January 22, 2018

The Proposal requests that the Company prepare a report identifying all
generation assets that might become stranded due to global climate change within the
next fifteen years, quantifying low, medium and high financial risk associated with each
asset.
There appears to be some basis for your view that the Company may exclude the
Proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that the Company’s public disclosures compare favorably with the guidelines of
the Proposal and that the Company has, therefore, substantially implemented the
Proposal. Accordingly, we will not recommend enforcement action to the Commission if
the Company omits the Proposal from its proxy materials in reliance on rule 14a-8(i)(10).
In reaching this position, we have not found it necessary to address the alternative bases
for omission upon which the Company relies.
Sincerely,
William Mastrianna
Attorney-Adviser

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the
information furnished to it by the company in support of its intention to exclude the
proposal from the company’s proxy materials, as well as any information furnished by
the proponent or the proponent’s representative.
Although Rule 14a-8(k) does not require any communications from shareholders
to the Commission’s staff, the staff will always consider information concerning alleged
violations of the statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.
It is important to note that the staff’s no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company’s
management omit the proposal from the company’s proxy materials.

***

*** FISMA & OMB Memorandum M-07-16
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January 22, 2018

VIA E-MAIL (shareholderproposals@sec.gov)
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F. Street, N.E.
Washington, D.C. 20549
Re:

PNM Resources, Inc. – Exclusion of Shareholder Proposal Submitted by The Sam and
Wendy Hitt Family Trust Pursuant to Rule 14a-8

Ladies and Gentlemen:
On behalf of our client PNM Resources, Inc., a New Mexico corporation (the “Company”),
we hereby respectfully request that the staff of the Division of Corporation Finance (the “Staff”) of
the Securities and Exchange Commission (the “Commission” or “SEC”) advise the Company that it
will not recommend any enforcement action to the SEC if the Company omits from its proxy
materials to be distributed in connection with its 2018 annual meeting of shareholders (the “Proxy
Materials”) a proposal (the “Proposal”) and supporting statement submitted to the Company on
November 21, 2017 by The Sam and Wendy Hitt Family Trust (the “Trust” or “Proponent”). The
Company also received by email on December 6, 2017 a letter from the Missionary Oblates of Mary
Immaculate (the “Missionary Oblates”) regarding their intention to co-file the Proposal. References to
a “Rule” or to “Rules” in this letter refer to rules promulgated under the Securities Exchange Act of
1934, as amended (the “Exchange Act”).
Pursuant to Rule 14a-8(j), we have:
•
•

filed this letter with the SEC in accordance with the deadline specified in Rule 14a8(j); and
concurrently sent a copy of this correspondence to the Trust and the Missionary
Oblates.

The Company anticipates that its Proxy Materials will be available for mailing on or about
April 10, 2018. We respectfully request that the Staff, to the extent possible, advise the Company
with respect to the Proposal consistent with this timing.
The Company agrees to forward promptly to the Trust and the Missionary Oblates any
response from the Staff to this no-action request that the Staff transmits by e-mail or facsimile to the
Company only.
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Rule 14a-8(k) and Staff Legal Bulletin No. 14D (“SLB 14D”) provide that shareholder
proponents are required to send companies a copy of any correspondence that the proponents elect to
submit to the SEC or Staff. Accordingly, we are taking this opportunity to inform the Proponent and
the Missionary Oblates that if either of them elects to submit additional correspondence to the SEC or
the Staff with respect to the Proposal, a copy of that correspondence should be furnished concurrently
to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.
THE PROPOSAL
The Proposal states:
“BE IT RESOLVED: Shareholders request that Public Service Company of New Mexico
(“PNM”) prepare a public report identifying all generation assets that might become stranded
due to global climate change within the next fifteen years, quantifying low, medium, and high
financial risk associated with each asset. The report should be prepared within one year of the
annual meeting at reasonable cost and omitting proprietary information.”
A copy of the Proposal and supporting statement, as well as the related correspondence
of the Company, the Trust and the Missionary Oblates regarding the Proposal, is attached to
this letter as Exhibit A.
BASIS FOR EXCLUSION
The Company believes that the Proposal may be properly excluded from the Proxy
Materials pursuant to:
•

Rule 14a-8(i)(10) because the Proposal has been substantially implemented by the Company,
which has addressed the subject matter of the Proposal in recent reports that it has made
publicly available; or

•

Rule 14a-8(i)(11), but only to the extent that (1) the Staff does not concur in the Company’s
request for no action relief with respect to the Proposal under Rule 14a-8(i)(10) and (2) the
Company is required to include in the Proxy Materials a proposal submitted by another
shareholder because in that scenario, the Proposal would substantially duplicate a shareholder
proposal previously submitted to the Company that would be included in the Proxy
Materials. 1

In addition, without prejudice to the Company’s position that the Proposal may be properly
excluded from the Proxy Materials for the reasons set forth above, in the event that the Proposal is not
so excluded, the Company believes that under Rule 14a-8(e)(2), the Missionary Oblates are not
eligible to be filers or co-filers of the Proposal because their letter to the Company was not received
until after the December 5, 2017 deadline for submitting proposals for inclusion in the Proxy
Materials, which deadline was announced in the Company’s 2017 proxy statement.

1

The Company has also submitted a request dated January 22, 2018 for no action relief regarding the other
proposal which was submitted by The Max and Anna Levinson Foundation. The request herein for relief under
Rule 14a-8(i)(11) with respect to the Proposal shall be deemed automatically withdrawn if the Company’s
request to exclude the other proposal is granted.
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DISCUSSION – EXCLUSION OF THE PROPOSAL
I.

Rule 14a-8(i)(10) – The Proposal may be excluded because the Company has
already substantially implemented the proposal.

A. Background
Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy
materials if the company has substantially implemented the proposal. The SEC’s view of the purpose
of this exclusion was stated with respect to the predecessor to Rule 14a-8(i)(10): the rule was
“designed to avoid the possibility of shareholders having to consider matters which already have been
favorably acted upon by the management.” SEC Release No. 34-12598 (July 7, 1976). To be
excluded, the proposal does not need to be implemented in full or exactly as presented by the
proponent. Instead, the standard for exclusion is substantial implementation. Exchange Act Release
No. 40018 (May 21, 1998) (the “1998 Release”).
The Staff has stated that, in determining whether a shareholder proposal has been
substantially implemented, it will consider whether a company’s particular policies, practices, and
procedures “compare favorably with the guidelines of the proposal.” Oshkosh Corp. (Nov. 4, 2016);
NetApp, Inc. (June 10, 2015); Peabody Energy Corp. (Feb. 25, 2014); Medtronic, Inc. (June 13,
2013); see, e.g., Starbucks Corp. (Nov. 27, 2012), Whole Foods Market, Inc. (Nov. 14, 2012), and
Texaco, Inc. (Mar. 28, 1991). The Staff has permitted companies to exclude proposals from their
proxy materials pursuant to Rule 14a-8(i)(10) where a company satisfied the essential objective of the
proposal, even if the company did not take the exact action requested by the proponent or implement
the proposal in every detail or if the company exercised discretion in determining how to implement
the proposal. See, e.g., Cisco Systems, Inc. (Sept. 27, 2016) (allowing exclusion under Rule 14a8(i)(10) of a proxy access proposal despite its including eligibility criteria distinguishable from those
in the company’s existing proxy access bylaw); Walgreen Co. (Sept. 26, 2013) (allowing exclusion
under Rule 14a-8(i)(10) of a proposal requesting an amendment to the company’s organizational
documents that would eliminate all super-majority vote requirements, where such company
eliminated all but one such requirement); and Johnson & Johnson (Feb. 19, 2008) (allowing
exclusion under Rule 14a-8(i)(10) of a proposal requesting that the company’s board of directors
amend the bylaws to permit a “reasonable percentage” of shareholders to call a special meeting where
the proposal states that it “favors 10%” and the company planned to propose a bylaw amendment
requiring at least 25% of shareholders to call a special meeting). See also, e.g., Hewlett-Packard Co.
(Dec. 11, 2007), Anheuser-Busch Cos., Inc. (Jan. 17, 2007) and Bristol-Myers Squibb Co. (Mar. 9,
2006). Further, when a company can demonstrate that it has already taken actions to address each
element of a shareholder proposal, the Staff has concurred that the proposal has been “substantially
implemented.” See, e.g., WD-40 Co. (Sept. 27, 2016); Oracle Corp. (Aug. 11, 2016); Exxon Mobil
Corp. (Mar. 17, 2015); Deere & Co. (Nov. 13, 2012); Exxon Mobil Corp. (Mar. 23, 2009); Exxon
Mobil Corp. (Jan. 24, 2001); and The Gap, Inc. (Mar. 8, 1996).
The Staff has allowed other similar proposals calling for reports to be excluded where
companies could show that they were already issuing reports similar to those the proponents were
requesting. For example, in Dominion Resources, Inc. (Feb. 9, 2016), the Staff allowed the company
to exclude a proposal requesting a report on how the company measures, mitigates, sets reduction
targets, and discloses methane emissions, which exclusion was granted because the public disclosures
made in the company’s Methane Management Report 2015 “compare[d] favorably with the
guidelines of the proposal.” See also Dominion Resources, Inc. (Feb. 5, 2013) (allowing the
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Company to exclude a proposal requesting a report on the Company’s plans for deploying wind
turbines for utility scale power generation off the Virginia and North Carolina coasts because the
Company already made similar disclosures pursuant to state regulatory reporting requirements);
Dominion Resources, Inc. (Jan. 24, 2013) (allowing the Company to exclude a shareholder proposal
seeking a report on increasing energy efficiency based on disclosures made in annual reports filed
with state regulatory authorities). Similarly, in Exxon Mobil Corp. (Mar. 23, 2007), the proponent
requested a report on the company’s response to rising regulatory, competitive and public pressure to
develop renewable energy technologies and products. Exxon was able to demonstrate that it had
communicated with its shareholders on topics of renewable energy and greenhouse gas emissions
through a number of venues, including executive speeches and a report available on its website. The
Staff allowed Exxon to exclude the proposal in reliance on Rule 14a-8(i)(10). For similar results, see
also Entergy Corp. (Feb. 14, 2014) (requesting the board prepare a report on policies the company
could adopt and near-term actions it could take to reduce greenhouse gas emissions); Abercrombie &
Fitch Co. (Mar. 28, 2012) (requesting that the board prepare a sustainability report that includes
strategies to reduce greenhouse gas emissions, addresses energy efficiency measures as well as other
environmental and social impacts, such as water use and worker safety); MGM Resorts International
(Feb. 28, 2012) (requesting that the board issue a sustainability report to shareholders); Duke Energy
Corp. (Feb. 12, 2012) (requesting that the board assess actions the company is taking or could take to
build shareholder value and reduce greenhouse gas and other air emissions by providing
comprehensive energy efficiency and renewable energy programs to its customers, and issue a report
on its plans to achieve these goals); Exelon Corp. (Feb. 14, 2010) (allowing the exclusion of a
proposal that requested a recurring report on different aspects of the company’s political contributions
when the company had already adopted guidelines for political contributions made with corporate
funds, and issued a report on the company’s political contributions); Exxon Mobil Corp. (Mar. 18,
2004) (requesting a report to shareholders outlining recommendations to management for promoting
renewable energy sources and developing strategic plans to help bring renewable energy sources into
the company’s energy mix); and Xcel Energy, Inc. (Feb. 17, 2004) (requesting a report on how the
company is responding to rising regulatory, competitive and public pressure to significantly reduce
carbon dioxide and other emissions).
B. The Company’s disclosures in its recent generation portfolio report, climate change
report, and publicly available Integrated Resource Plans, in addition to other publicly
available disclosures, substantially implement the Proposal
The Proposal asks that Public Service Company of New Mexico (“PNM”), one of the
Company’s operating subsidiaries, “prepare a public report identifying all generation assets that might
become stranded due to global climate change within the next fifteen years, quantifying low, medium,
and high financial risk associated with each asset.”
Management of the Company has recently provided information that addresses the topics
referenced in the Proposal: a Climate Change Report (the “Climate Change Report”) and additional
information on the PNM-owned generation portfolio (the “Generation Portfolio Report”), both of
which are available on the Company’s Sustainability Portal 2. The Climate Change Report and the
Generation Portfolio Report, together with the Company’s other public disclosures, substantially

2

The Sustainability Portal is available at http://www.pnmresources.com/about-us/sustainability-portal.aspx. The
Climate Change Report is available at http://www.pnmresources.com/about-us/sustainability-portal/climatechange-report.aspx and the Generation Portfolio Report is available at http://www.pnmresources.com/aboutus/sustainability-portal/environment.aspx (under the caption “PNM-Owned Generation Portfolio”).
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implement the Proposal such that excluding the Proposal from the Proxy Materials is permitted under
Rule 14a-8(i)(10).
The Climate Change Report, published by management with Board oversight, details the
significant efforts PNM is making to transition to a coal-free generation portfolio, which efforts were
developed through a comprehensive research and planning process known as the Integrated Resource
Plan (“IRP”). The 2017 IRP (available at https://www.pnm.com/irp) evaluated PNM’s generation
assets over a 20-year planning horizon and outlined the responsible and cost-effective actions PNM is
proposing to continue to reduce carbon dioxide emissions and increase the use of cleaner energy
resources.
The Generation Portfolio Report details information regarding PNM’s generation portfolio,
and includes a discussion about the manner in which a generation asset may be deemed to be a
stranded asset in light of the regulatory and other factors that impact such a determination. The
Generation Portfolio Report also includes, for each generation facility, the fuel type and book value
associated with such generation asset. The Company notes that because the Generation Portfolio
Report identifies all owned generation assets, such document provides even more information than
the guidelines of the Proposal.
As a general matter, the Company notes that nearly all of PNM’s ownership interests in its
power generation facilities are subject to state regulation. Commissions, such as the New Mexico
Public Regulation Commission (“NMPRC”), approve both the addition of new generation resources
to serve customers and the timeframe which those resources should serve customers and be recovered
through retail rates, essentially approving both the assets and the associated useful life. It is PNM’s
regulator, the NMPRC, that will ultimately consider and determine the relevant ratemaking treatment
of any retirements of coal generation or other generation assets. As such, the Company’s publishing
of any analysis, other than as made available publicly by the Company as described above, regarding
potential stranded assets (including a quantification of low, medium and high financial risk associated
with each asset as requested by the Proposal) would be premature and speculative. (We note that the
Company will continue to comply with its disclosure obligations under applicable securities laws
regarding material trends and known uncertainties, which may include disclosures in its filings with
the SEC if and when the Company determines there is a reasonable possibility that PNM’s generation
assets may become stranded and result in a significant impairment.)
The Generation Portfolio Report, the Climate Change Report, the 2017 IRP and the
Company’s other public disclosures provide the information sought by the Proposal, to the extent not
premature or speculative, and in fact in some respects go beyond those requests. As such, those
documents meet the essential objective of the Proposal and compare favorably with the guidelines in
the Proposal. Therefore, the Proposal should be excluded from the Company’s Proxy Materials under
Rule 14a-8(i)(10). We note that the Company need not take the exact action requested by a
shareholder in order to be able to exclude a proposal under Rule 14a-8(i)(10); rather, it must
substantially implement the shareholder proposal. As the Commission described in an earlier release
noting the distinction between the current rule and its predecessor:
In the past, the staff has permitted the exclusion of proposals under Rule 14a-8(c)(10)
[the predecessor to current Rule 14a-8(i)(10)] only in those cases where the action
requested by the proposal has been fully effected. The Commission proposed an
interpretive change to permit the omission of proposals that have been ‘substantially
implemented by the issuer.’ While the new interpretive position will add more
subjectivity to the application of the provision, the Commission has determined that
the previous formalistic application of this provision defeated its purpose.
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Accordingly, the Commission is adopting the proposed interpretive change.
Amendments to Rule 14a-8 Under the Securities Exchange Act of 1934 Relating to
Proposals by Security Holders, Exchange Act Release No. 34-20091(Aug. 16, 1983).
II.
Rule 14a-8(i)(11) – if (1) the Staff does not concur in the Company’s request for
no action relief with respect to the Proposal under Rule 14a-8(i)(10) as described above
and (2) the Company is required to include in the Proxy Materials a proposal submitted
by another shareholder because in that scenario, the Proposal may be excluded under
Rule 14a-8(i)(11) because it would substantially duplicate a shareholder proposal
previously submitted to the Company that would be included in the Proxy Materials.
We believe that the Staff should agree with the conclusion in Part I of this request letter
regarding exclusion of the Proposal as substantially implemented. However, in the event that the
Staff does not so agree, we believe there could be another basis for omitting the proposal. Under Rule
14a-8(i)(11), a company may exclude a shareholder proposal that substantially duplicates another
proposal previously submitted to the company by another proponent that would be included in its
proxy materials. The SEC’s stated purpose for this exclusion is to “eliminate the possibility of
shareholders having to consider two or more substantially identical proposals submitted to an issuer
by proponents acting independently of each other.” Exchange Act Release No. 12999 (Nov. 22,
1976).
While the Company is also seeking to exclude it, the Company has received a separate
proposal for the 2018 annual meeting from The Max and Anna Levinson Foundation (the “2 Degrees
Proposal”). The 2 Degrees Proposal was received by the Company prior to the Proposal. Although
we believe the Company’s argument for exclusion of the Proposal above and the exclusion of the 2
Degrees Proposal should be sustained, if the Staff disagrees, then in that case the Company’s position
is that the Proposal substantially duplicates the 2 Degrees Proposal because both seek assessments
and reports regarding PNM’s assets and business as they relate to climate change and the risks
associated with that topic. When a company receives two substantially duplicative proposals, the Staff
has indicated the company must include the first of the proposals received in its proxy materials
unless that proposal may otherwise be excluded. See Great Lakes Chemical Corp. (Mar. 2, 1998);
Pacific Gas & Electric Co. (Jan. 6, 1994). Although the Company has requested a no-action letter
with respect to the 2 Degrees Proposal based on exclusions set forth in Rule 14a-8, to the extent the
Staff does not grant such letter, the Company would include the 2 Degrees Proposal in the Proxy
Materials. 3
The text of the resolution contained in the 2 Degrees Proposal reads as follows, and the
complete submission from The Max and Anna Levinson Foundation is attached as Exhibit B:
“RESOLVED: Shareholders request that PNM, with board oversight, publish an assessment
(at reasonable cost and omitting proprietary information) of the long term impacts on the
company’s portfolio, of public policies and technological advances that are consistent with
limiting global warming to no more than two degrees Celsius over pre-industrial levels.”
The standard the Staff has applied in determining whether a proposal is substantially
duplicative of a previously submitted proposal is whether the two proposals have the same “principal
thrust” or “principal focus,” not whether the proposals have identical wording. See General Electric
Co. (Dec. 30, 2009). Notably, the Staff has found that differently worded proposals were substantially
duplicative when the core issue addressed by both proposals was “an assessment of and report on the
3

In the event that the Staff grants the Company’s request to exclude the 2 Degrees Proposal, Part II of this
request shall automatically be deemed withdrawn.
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risks that the [c]ompany faces as a result of climate change and the [b]oard’s related activities.” See
Exxon Mobil Corp. (Goodwin) (Mar. 19, 2010). The Proposal does not have the same wording as the
2 Degrees Proposal, but does share the same principal focus: both proposals ask the Company to
create a report assessing the risks to the Company’s assets as a result of initiatives to limit human
activities, such as those involving the release of greenhouse gas emissions, that may be contributing
to climate change. Consequently, the Company believes that the Proposal may, in the event that it is
not excludable under Rule 14a-8(i)(10) and the 2 Degrees Proposal is required to be included in the
Proxy Materials, be excluded under Rule 14a-8(i)(11).
DISCUSSION – INELIGIBILTY OF CO-FILER
In addition, without prejudice to the Company’s position that the Proposal may be properly
excluded from the Proxy Materials for the reasons set forth above, in the event that the Proposal is not
so excluded, the Company believes that the Missionary Oblates are not eligible to be filers or co-filers
of the Proposal because their letter to the Company was not received until after the deadline for
submitting proposals for inclusion in the Proxy Materials. Pursuant to Rule 14a-8(e)(2), the
“proposal must be received at the company’s principal executive offices not less than 120 calendar
days before the date of the company’s proxy statement released to shareholders in connection with the
previous year’s annual meeting.” The deadline for submitting proposals for inclusion in the Proxy
Materials for the 2018 annual meeting was December 5, 2017, as noted in the Company’s 2017
annual meeting proxy statement. The same deadline is applicable to co-filers of a proposal as to any
proponent. See, e.g., AT&T Inc., SEC No-Action Letter (Jan. 4, 2010); Tyson Foods, Inc., SEC NoAction Letter (Nov. 9, 2009). While the Company did not provide a notice of deficiency to the
Missionary Oblates, under Rule 14a-8(f)(1), the Company is not required to do so where the
deficiency in the submission cannot be cured. The example given in Rule 14a-8(f)(1) of an incurable
deficiency is the failure to make the submission by the required deadline. Consequently, the Company
believes that since the letter from the Missionary Oblates was not timely received, they are not
eligible to be a filer or co-filer of the Proposal.
CONCLUSION
For the reasons stated above, we believe that the Proposal may be properly excluded from the
Proxy Materials and, without prejudice to the Company’s position that the Proposal may be properly
excluded, that the Missionary Oblates are not eligible to be a filer or co-filer of the Proposal. If you
have any questions or need any additional information with regard to the enclosed or the foregoing,
please contact me at (804) 775-1054 or at jsellers@mcguirewoods.com or my colleague, Katherine K.
DeLuca, at (804) 775-4385 or at kdeluca@mcguirewoods.com.
Sincerely,

Jane Whitt Sellers
Enclosures
cc:
Patrick V. Apodaca – Senior Vice President, General Counsel and Secretary
Leonard D. Sanchez – Associate General Counsel
The Sam and Wendy Hitt Family Trust
Missionary Oblates of Mary Immaculate

Exhibit A

November 21, 2017
Corporate Secretary ·
PNM Resources, Inc.
Corporate Headquarters - MS 1245
Albuquerque, NM 87158
Dear Sir or Madrun:

As investors in Public Service Company of New Mexico, we are writing to request that PNM
prepare a public report identifying all generation assets that might become stranded due to
global climate change within the next fifteen years, quantifying low, medium, and high
financial risk associated with each asset.
We believe identifying assets that might become stranded will help shareholders evaluate
their investment and guide the company's financial planning.
The attached proposal is submitted for inclusion in the 2018 PNM Resources, Inc. proxy
statement in accordance with Rule 14a-8 of the general Rules and Regulations of the
Securities Act of 1934. The Sam and Wendy Hitt Family Trust is the beneficial owner of 100
shares of PNM Resources stock. We have continuously owned more than $2000 of PNM
Resources stock for more than a year, and intend to continue owning those shares through
the 2018 annual meeting. Under separate cover, our Walden Asset Management portfolio
manager will provide verification of ownership from our sub-custodian, State Street Bank,
a DTC participant.
One of us, or a representative, will attend the annual shareholder meeting to move the
resolution as is required by SEC rules. We may be joined by co-filers, but we are the
primary filer of this stranded assets proposal. We look forward to discussing our proposal
with you. Sam can be contacted at (505) 438-1057, or sam@wildwatershed.org.
Sincerely,

2>- /11,//L___ ~~

Sam and Wendy Hitt
P. 0. Box 1943
Santa Fe, NM 87504

STRANDED ASSETS DUE TO CLIMATE CHANGE
BE IT RESOLVED: Shareholders request that Public Service Company
of New Mexico ("PNM") prepare a public report identifying all
generation assets that might become stranded due to global climate
change within the next fifteen years, quantifying low, medium, and
high financial risk associated with each asset. The report should be
prepared within one year of the annual meeting at reasonable cost
and omitting proprietary information.
SUPPORTING STATEMENT

Action needed to cap the increase in global temperatures at 2
degrees Celsius-as required for a livable climate and agreed upon
under the 2015 Paris Accord-will likely strand utility companies'
fossil fuel assets. The International Energy Agency in 2012
determined that no more than one-third of global proven reserves
of fossil fuels can be consumed prior to 2050 to meet the 2 degree
Celsius target. 1 This will require a dramatic reduction in coal use,
the most carbon intensive fossil fuel, which is likely to result in
PNM's coal infrastructure being substantially devalued as untapped
assets.
PNM currently generates approximately 93% of its energy from non
renewable sources, including 54% from coal. 2 It is therefore
essential that the company address the risk of stranded assets
presented by global climate change, including analysis of long-term
and short-term financial and operational risks.
PNM agreed to close units 2 & 3 at the company's coal fired San
Juan Generating Station ("SJGS") resulting in stranded assets
exceeding $250 million, losses equally split between shareholders
and ratepayers. The remaining SJGS units 1 & 4 might become
stranded. 3 All the SJGS units are more than 40 years old and the
See www.iea.org/ publications /freepu bl ications / Eng Iish .pdf p.3
See PNM Investor Presentation 10-6-2016, p. 37
3 PNM's current Integrated Resource Plan suggests "shutting down San Juan after the current
coal supply agreement runs out in 2022." see https://www.pnm.com/irp
1

2

nearby Four Corners Coal Plant ("FCPP") is 50 years old. These aging
coal plants are depreciated out until 2053 for SJGS and 2031 for
FCPP. The average life of a coal plant is only 40 years, according to
the National Association of Regulatory Utility Commissioners. 4
Renewable power may also strand coal assets. According to a 2014
Rocky Mountain Institute report: "the point at which solar-plus
battery systems reach grid parity[... ] is well within the 30-year
planned economic life of central power plants and transmission
infrastructure. Such parity and the customer defections it could
trigger would strand those costly utility assets."

4

See http: 1/qz.com /61423 / coal-fired-power-plants-near-retirement/

bank.
lnsll!ut!onal Trusl & Custody
. •125 Walnut Street
Cincinnati, OH 45202

Date: November 21, 2017
To Whom It May Concern:
U.S. Bank is the sub-custodian for Boston Trust & Investment Management
Company (Boston Trust) who is the custodian for the account of The Sam and
Wendy Hitt Family Trust.
We are writing to confirm that The Sam and Wendy Hitt Family Trust has had
continuous ownership of at least $2,000 of PNM Resources Inc.
(Cusip#69349H107) as of November 21, 2016.
U.S. Bank serves as the sub-custodian for Boston Trust and Investment
Management Company. U.S. Bank is a OTC participant.

Sincerely,

Melissa Wolf
Officer, Client Service Manager
Institutional Trust & Custody

I

usbank.com

PNM Resources, Inc.
414 Silver Ave., SW
Albuquerque, NM 87l02-3289
PNMResources,com

PNM@Resources®
November 28, 2017

Sent via Electronic Mail and Overnight Delivery

Sam and Wendy Hitt
The Sam and Wendy Hitt Family Trust
P.O. Box 1943
Santa Fe, New Mexico 87504
sam@wildwatershed.org
Dear Mr. and Ms. Hitt:
On November 22, 2017, PNM Resources, Inc. (PNMR) received the shareholder
proposal (the Proposal) submitted by you on behalf oftbe Sam and Wendy Hitt Family
Trust (the Trust) for inclusion in the PNMR proxy statement for- the 2018 Annual
Meeting of Shareholders (the 2018 Annual Meeting). In accordance with the regulatiop.s
of the Securities and Exchange Commission (the SEC), we are required to notify you if
your submission does not comply with the mies and regulations of the SEC promulgated
under the Securities Exchange Act of 1934, as amended (the Exchange Act).
We are unable to verify through PNMR's records that the Trust has been a
stockholder of PNMR in the amount and for the period of time required by Rule 14a-8(b)
under the Exchange Act (Rule 14a-8(b)) and therefore are unable to determine the Trust's
eligibility to submit a proposal for consideration at the 2018 Annual Meeting. The letter
provided to PNMR by US Bank on November 28, 2017 also fails to provide the proof of
continuous ownership required by Rule 14a-8.
Accordingly, we request that you provide the written infonnation required by
Rule 14a-8(b)(2) establishing tbe Trust's ownership eligibility. Rule 14a-8(b) states that,
in order to be eligible to submit a proposal, the Trust must have continuously held at least
$2,000 in market value, or 1%, of PNMR's securities for at least one year preceding and
including the date on which you submitted the proposal (November 21, 2017).
The Trust must continue to hold the requisite amount of PNMR' s securities
through the date of the 2018 Annual Meeting.
There are two ways to demonsh·ate the Trust's ownership eligibility under the
SEC rules. You may submit to us either:
•

a written statement from the "record" holder of the securities (usually a broker
or a bank that is a Depository Trust Company (DTC) participant) verifying
that, as of the date you submitted the Proposal (November 21, 2017), the Trust
has held continuously the requisite number of PNMR' s securities for at least
one year; or

Sam and Wendy Hitt
The Sam and Wendy Hitt Family Trust
November 28, 2017
Page 2

•

a copy of a filed Schedule 13D, Form 3, Fonn 4, Fmm 5 or amendments to
those documents or updated forms, reflecting the Trust's ownership of shares
as of or before the date on which the one-year eligibility period began and a
written statement that the Trust continuously held the required number of
shares for the one-year period as of the date of the statement.

Please note that pursuant to Staff Legal Bulletin 14F (SLB 14F) and Staff Legal
Bulletin 14G (SLB 14G) issued by the SEC only DTC participants or affiliated DTC
participants should be viewed as record holders of the securities deposited at DTC.
We understand from your letter dated November 21, 2017 that you intend to
provide verification of ownership from the Trust's portfolio manager, Walden Asset
Management, through the Ttust's sub-custodian, a DTC participant. We received a letter
from US Bank on November 28, 2017, however, such letter fails to provide the proof of
continuous ownership required by Rule J4a-8. Therefore, in accordance with Rule
14a-8(f)(l) under the Exchange Act, we inform you that the Trust's proof of
ownership information that satisfies the requirements of Rule 14a-8 must be
postmarked or transmitted electronically to us no later than 14 calendar days from
the date you receive this letter.
Pursuant to Rule 14a-8(f) under the Exchange Act, PNMR will be entitled to
exclude the Proposal from its proxy materials if proof of ownership is not timely
received, or if such proof of ownership letter does not provide the proof of ownership
information required by Rule 14a-8(b). Copies of Rule 14a-8 under the Exchange Act,
SLB 14F and SLB 14G are attached for your reference.
Your documentation and/or response may be sent to me at PNM Resources, Inc.,
414 Silver Ave., SW, Albuquerque, NM 87102-3289 or via electronic e-mail at
leonard.sanchez@pmesources.com. If you should have any questions regarding this
matter, I can be reached at 505-241-4941.
Finally, please note that in addition to the eligibility deficiency cited above,
PNMR reserves the ·right in the future to raise any further bases upon which your
proposal may be properly excluded under Rule 14a-8 of the Exchange Act.

Leonard D. Sanchez
Director, Ethics and Governance·
Enclosures

(IDbank,
Institutional Trust and
Custody
425 Walnut Street
Cincinnati, OH 45202
usbank.com

Date: November 27, 2017
To Whom It May Concern:
U.S. Bank is the sub-custodian for Boston Trust & Investment Management Company (Boston
Trust) who is the custodian for the account of The Sam and Wendy Hitt Family Trust.
We are writing to confirm that The Sam and Wendy Hitt Family Trust has had continuous
ownership of at least $2,000 of PNM Resources Inc. (Cusip#69349H107) as of November 21,
2016.
U.S. Bank serves as the sub-custodian for Boston Trust and Investment Management
Company. U.S. Bank is a OTC participant.

Sincerely,

Joanne MacVey
Officer, Client Service Manager
Institutional Trust & Custody

Deluca, Katherine K.
From:

Sent:
To:
Subject:

Sanchez, Leonard <Leonard.Sanchez@pnmresources.com>
Tuesday, December 05, 2017 9:44 AM
Deluca, Katherine K.; Sellers, Jane Whitt; McCormack, Susan; Schroeder, Kimberly
FW: [External] FW: Re: PNM Resources - Sam & Wendy Hitt Updated Documentation

From: Smith, Timothy [mailto:tsmith@bostontrust.com]
Sent: Tuesday, December 05, 2017 7:38 AM
To: Sanchez, Leonard
Cc: Sam Hitt; Wendy Hitt
Subject: RE: [External] FW: Re: PNM Resources - Sam & Wendy Hitt Updated Documentation

Good morning Mr. Sanchez, We believe that is already quite explicit. The letter is dated Nov21, 2017 and confirms the
shares have been held continuously since Nov.21, 2016.
There could be no other logical understanding than that.
However to assist you I your paperwork requirements we are glad to ask Us Bank to add a few words to the letter.
Timothy Smith

Director of Environmental Social and Governance Shareowner Engagement
Walden Asset Management
One Beacon Street, 33rd Floor I Boston, Massachusetts 02108
Phone: 617.726.7155 I Fax: 617.227.3664
tsmith@bostontrust.com I www.waldenassetmgmt.com

Since 1975, Walden Asset Management has specialized in managing portfolios for institutional and individual clients with
a dual investment mandate: competitive financial returns and positive social and environmental impact. Walden is an
industry leader in integrating ESG analysis into investment decision-making and company engagement to strengthen ESG
performance, transparency and accountability. Walden is a division of Boston Trust & Investment Management
Company, a PR/ signatory.
From: Sanchez, Leonard [mailto:Leonard.Sanchez@pnmresources.com]
Sent: Tuesday, December 05, 2017 9:30 AM
To: Smith, Timothy
Cc: Sam Hitt; Wendy Hitt
Subject: RE: [External] FW: Re: PNM Resources - Sam & Wendy Hitt Updated Documentation

Mr. Smith:
I believe the U.S. Bank letter you forwarded is the same letter, other than the date, as the U.S. Bank letter dated
November 21. As you correctly state in your email below, the U.S. Bank's letter needs to confirm that the Hitt's have had
continuous ownership since November 21, 2016 through the date they submitted the Hitt's submitted their proposal.
U.S. Bank has provided similar letters for other shareholder proponents.
Thank you for your assistance in this regard.
Sincerely,
1

Leonard D. Sanchez
Associate General Counsel and
Director, Ethics and Governance
PNM Resources, Inc.
414 Silver Ave. SW MS 0805
Albuquerque, New Mexico 87102-3289 .
Phone: (505) 241-4941
Leonard.Sanchez@pnmresources.com

From: Smith, Timothy [mailto:tsmith@bostontrust.com]

Sent: Monday, December 04, 2017 12:37 PM
To:Sanchez, Leonard
Cc: Sam Hitt; Wendy Hitt
Subject: [External] FW: Re: PNM Resources - Sam & Wendy Hitt Updated Documentation

Dear Mr. Sanchez,
I response to your communications with our clients Sam and Wendy Hitt re. their proof of ownership letter, I enclose a
revised copy of a letter from US Bank, the custodian for their family trust. As you can see the letter confirms the shares
have been owned continuously since Nov. 21, 2016 through the date they filed on Nov.21, 2017.
Please do let us know if you. have any questions.

Timothy Smith
Director of Environmental Socio/ and Govemance Shareowner Engagement
Walden Asset Management
One Beacon Street, 33rd Floor I Boston, Massachusetts 02108
Phone: 617.726.71551 Fax: 617.227.3664
tsmith@bostontrust.com I www.waldenassetmgmt.com

Since 1975, Wolden Asset Management has specialized in managing portfolios for institutional and individual clients with
a dual investment mandate: competitive financial returns and positive social and environmental impact. Walden is an
industry leader in integrating ESG analysis into investment decision-making and company engagement to strengthen ESG
performance, transparency and accountability. Walden is a division of Boston Trust & Investment Management
Company, a PR/ signatory.

Instructions or requests transmitted by email are not effective until they have been confirmed by Boston Trust. The
information provided in this e-mail or any attachments is not an official transaction confirmation or account statement.
For your protection, do not include account numbers, Social Security numbers, passwords or other non-public
information in your e-mail. This message and any attachments may contain confidential or proprietary information. If
you are not the intended recipient, please notify Boston Trust immediately by replying to this message and deleting it
from your computer. Please do not review, copy or distribute this message. Boston Trust cannot accept responsibility for
2

the security of this e-mail as it has been transmitted over a public network. Boston Trust & Investment Management
Company Walden Asset Management BTIM, Inc.

3

bank..
lnstlluUonat Trust & Custody
425 Walnut Street
Cincinnati, OH 45202

Date: November 21, 2017
To Whom It May Concern:
U.S. Bank is the sub-custodian for Boston Trust & Investment Management
Company (Boston Trust) who is the custodian for the account of The Sam and
Wendy Hitt Family Trust.
We are writing to confirm that The Sam and Wendy Hitt Family Trust has had
continuous ownership of at least $2,000 of PNM Resources Inc.
(Cusip#69349H107) from November 21, 2016 to November 21, 2017.
U.S. Bani< serves as the sub-custodian for Boston Trust and Investment
Management Company. U.S. Bank is a DTC participant.

Since~ely,

Melissa Wolf
Officer, Client Service Manager
Institutional Trust & Custody

usbank.corn

I

From: Meghan Gieske [mai1to:mqieske@omiusa.org1
Sent: Wednesday, December 06, 2017 1:13 PM
To: Sanchez, Leonard
Subject: [External] PNM Shareholder Resolution

Dear Mr. Sanchez,
Please see attached an updated letter to accompany the shareholder resolution sent yesterday by
Seamus Finn and the Missionary Oblates of Mary Immaculate.
Let me know if you have any questions.
Thank you so much.
Best,

.Meglian {iies£e
Office Coordinator-Justice, Peace & Integrity of Creation
Missionary Oblates of Mary Immaculate
391 Michigan Avenue, NE
Washington, DC 20017
{202) 552-3544
www.omiusajpic.org

~\tllu-

Missionary Oblates of Mary Immaculate

O. ."1'

Office of Justice. Peace. and Integrity of Creation. United States Province

Jp1G
December 5, 2017
Patrick Apodaca
Corporate Secretary
PNM Resources
414 Silver Avenue SW
Albuquerque, NM 87102-3289
Email: patrick.apodoca@pnmresources.com
Dear Mr. Apodaca:
I am writing you on behalf of the Missionary Oblates of Mary Immaculate, United States Province to co-file the
stockholder resolution on Stranded Assets Due to Climate Change. In brief, the proposal states RESOLVED,
shareholders request that Public Service Company ofNew Mexico ("PNM") prepare a public report identifying
all generation assets that might become stranded due to global climate change within the next fifteen years,
quantifying low, medium, and high financial risk associated with each asset. The repmt should be prepared within
one year of the annual meeting at reasonable cost and omitting proprietary information.
I am hereby authorized to notify you of our intention to co-file this shareholder proposal with Walden Asset
Management. I submit it for inclusion in the 2018 proxy statement for consideration and action by the
shareholders at the 2018 annual meeting in accordance with Rule 14-a-8 of the General Rules and Regulations of
the Securities and Exchange Act of 1934. We are the beneficial owner, as defined in Rule 13d-3 of the Securities
Exchange Act of 1934, of9,500 PNM Resources shares.
We have been a continuous shareholder for one year of $2,000 in market value of PNM Resources stock and will
continue to hold at least $2,000 of PNM Resources stock through the next annual meeting. Verification of our
ownership position from our custodian is enclosed. A representative of the filers will attend the stockholders'
meeting to move the resolution as required by SEC rules.
We truly hope that the company will be willing to dialogue with the filers about this proposal. We consider Sam
and Wendy Hitt Family Trust the lead filer of this resolution and as so is authorized to act on our behalf in all
aspects ofthe resolution including negotiation and withdrawal. Please note that the contact person for this
resolution/proposal will be Sam Hitt of Sam and Wendy Hitt Family Trust, who may be reached by phone 505438-1057 or by email: sam@wildwatershed.org. As a co-filer, however, we respectfully request direct
communication from the company and to be listed in the proxy.

Respectfully yours,

6.m,(

Rev. Seamus P. Finn, OMI
Chief of Faith Consistent Investing
Missionary Oblates of Mary Immaculate

391 Michigan Ave., NED Washington, DC 20017 D Tel: 202-529-4505 D Fax: 202-529-4572
Website: www.omiusajpic.org

Exhibit B

November 8, 2017
Corporate Secretary

PNM Resources, Inc.
414 Silver Avenue SW
Albuquerque, NM 87102-3289
Greetings,

We propose that a 2 Degree Scenario Analysis Report be prepared and published by PNM Resources, Inc.
assessing the long term impacts on the company's portfolio, of public policies and technological advances
that are consistent with limiting global warming to no more than two degrees Celsius over pre-industrial

levels.
The Max & Anna Levinson Foundation has a history of advocating for transparency with companies where
we invest. 2 Degree Scenario Analyses provide investors with information that helps confirm companies are
running their businesses safely and efficiently and managing long-term risks and opportunities.
At present investors do not have access to evaluative data to assess PNM's environmental and social

performance. PNM had challenged our 2 Degree Scenario Analysis resolution before the SEC last year
arguing that such a study would duplicate informatioh they were already required to provide to state and

federal regulators. The SEC specifically rejected the company's arguments and the resolution went ahead to
a vote.

PNM Resources was confronted with a very strong showing of support. The 2 Degree Scenario Analysis
resolution received 49.9% of the vote. In a year where 2 Degree Scenario Analysis reso]utions were
presented at a number of companies and received support nationwide, PNM's percentage in favor was one

of the highest, after only Occidental Petroleum (67%) and ExxonMobil (62%).
The attached proposal is submitted for inclusion in the 2016 PNM Resources Inc. proxy statement in
accordance with Rule 14a-8 of the General Rules and Regulations of the Securities Act of 1934. The Max &
Anna Levinson Foundation is the beneficial owner oftbese shares as defined in Rule 13d-3 of the Act We
have continuously held over $2,000 of PNM Resources stock over the last 12 months, and we intend to
maintain ownership of at least $2,000 of PNM Resources stock through the next general annual meeting. A

representative will attend tbe shareholder meeting to move the resolution as required by the SEC rules. We
will provide additional proof of ownership from our sub-custodian, a DTC participant, upon request. We
own 100 shares of PNM stock.
We believe that transparency through a 2 Degree Scenario Analysis report creates a level of accountability
that will benefit the company, its customers and its shareholders in the long-term.
We expect other co-filers may join in this resolution. The Max & Anna Levinson Foundation is glad to play
the role of primary filer.
We hope that we can discuss our request for initiating a 2 Degree Scenario Analysis Report. Guidance can be

found bere: https: //www.fsb-tcfd.org/wp-content/uploads/2017 /06/FINAL-TCFD-Report-062817.P.<if l
***
can be reached at 505 995 8802, or

Sin~

P.O. Box 6309. Sanla fn. Nnw Mexfr.o B7502
*** FISMA & OMB Memorandum M-07-16

(505) 9(15-8802

levinsonloundalion.org

i11lo@levi11sonloo11dalio11.org

2 Degree Scenario Analysis

WHEREAS:
In November 2016 the Paris Agreement entered into force. Its goal of keeping global temperature rise well
below 2 degrees Celsius has already begun to shape national policy decisions globally. The International
Energy Agency estimates that to meet this goal the global average carbon intensity of electricity production will
need to drop by 90 percent, a large target. As shareholders, we would like to understand how Public Service
Company of New Mexico's ("PNM") business planning takes into account risks and opportunities presented
by global efforts to keep global temperatures within acceptable boundaries.
In June 2016, the credit rating agency Moody's indicated that they would begin analyzing carbon transition
risk based on scenarios consistent with the Paris Agreement, and noted the high carbon risk exposure of the
power sector.
Rapid expansion of low carbon technologies including disb'ibuted solar, battery storage, grid modernization,
energy efficiency and electric vehicles provide challenges for utility business models but also opportunities for
growth. Many large corporations are actively seeking to increase their use of renewable energy, providing a
significant market opportunity for forward-thinking utilities. We believe the energy transition occurring has a
significant impact on PNM, and thus we have asked for the company to take proactive steps.
A 2 degree scenario analysis of our company's current generation and future plans will generate a
comprehensive picture of current and future risks and opportunities for our company going beyond routine
planning. By assessing the impact of a 2 degree scenario on the company's full portfolio of power generation
assets and planned capital expenditures through 2040, including the financial risks associated with such
scenarios, the company can better plan for future regulatory, technological and market changes.
Numerous companies are doing such an assessment. Resources exist such as Recommendations of the Task
Force on Climate-related Financial Disdosures. https://www.fsb-tcfd.org/wp-content/uploads/2017/06/FINAL
TCFD-Report-062817.pdfThe Task Force is comprised of 32 global members representing a broad range of
economic sectors and financial markets.

In 2017,regarding the "2 degree scenario" resolution, PNM argued that such a study would duplicate
information they were already required to provide to state and federal regulators. The SEC specifically rejected
the company's arguments and the resolutions went ahead to a vote. PNM was confronted with very strong
support for the "2 degree scenario" resolution, which received 49.9% of the vote. In a year where 2 degree
scep.ario resolutions were presented at a number of companies and received support nationwide, PNM's
percentage in favor was one of the highest, after only Occidental Petroleum (67%) and ExxonMobil (62%).
We believe there is a compelling self-interest for PNM and our shareholders to do the assessment.
RESOLVED: Shareholders request that PNM, with board oversight, publish an assessment (at reasonable cost
and omitting proprietary information) of the long term impacts on the company's portfolio, of public policies
and technological advances that are consistent with limiting global warming to no more than two degrees
Celsius over pre-industrial levels.

