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BOARD OF COUNTY COMMISSIONERS (BCC)
Ryan Schwebach, Chair
Kevin McCall, District 1
Javier Sanchez, District 3

Wayne Johnson, County Manager

ADMINISTRATIVE MEETING
AGENDA

WEDNESDAY, APRIL 10™, 2019 @ 9:00 AM

1. Call to Order

2. Invocation and Pledge of Allegiance

3. Changes to the Agenda

4. PROCLAMATIONS

5. CERTIFICATES AND AWARDS

6. BOARD AND COMMITTEE APPOINTMENTS
7. PUBLIC COMMENT and COMMUNICATIONS
8. APPROVAL OF MINUTES

A. COMMISSION: Motion to Approve the March 27, 2019 Torrance County Board of
County Commissioners Minutes

9. APPROVAL OF CONSENT AGENDA

A. COMMISSION: Motion to Accept FY2018 Audit Report presented at the March 27,
2019 Torrance County Commission Administrative Meeting.

B. FINANCE: Motion to Approve the March 22, 2019 — April 3, 2019 Consent Agenda.
C. FINANCE: Line Item Transfers 2019
10.  ADOPTION OF ORDINANCE/AMENDMENT TO COUNTY CODE

A. COMMISSION: Motion to approve introduction and publication of an ordinance
authorizing the sale of up to a maximum $75,000,000 of Torrance County Industrial Revenue
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Administrative Meeting Agenda April 10, 2019

Bonds to finance development, construct and install the High Lonesome Mesa Wind, LLC
project.

B. COMMISSION FINAL ACTION: Motion to approve an ordinance authorizing the
sale of up to a maximum $60,000,000 of Torrance County Industrial Revenue Bonds to

finance the acquisition, construction and equipping of the NM Renewable Data Center 11,
LLC. (Public Hearing)

11. ADOPTION OF RESOLUTION

A. MANAGER: Motion to approve AR 2019 , a Resolution Establishing a
Mileage and Per Diem Policy rescinding Resolution 2011-31. This resolution ties the
county’s policy directly to mileage and per diem rules promulgated by the Department of
Finance and Administration and defines the County Manager as the “Agency head” for the
purpose of administering the rules.

B. MANAGER: Motion to approve AR 2019 , the Torrance County Information
Technology (IT) Policy.

12. APPROVALS
A. COMMISSION: Election of Vice-Chair
B. ASSESSOR: Pictometry software approval for Assessor, Sheriff and Fire.
C. CLERK: Proposal to establish Voting Convenient Centers in Torrance County.
D. FIRE: Approval of Volunteer Fire Fighters PERA Annual Reporting

E. FINANCE: Approval to pay unauthorized Fire Apparatus mechanical work by NM
Apparatus.

F. MANAGER: Approval of Travel Reimbursement for training in Ft. Collins Colorado
for Tracy Master.

G. COMMISSION: Discussion of and possible action regarding county New Mexico
True Certification. (Commissioner Sanchez).

13. DISCUSSION
A. P&Z: Staff report, P&Z recommendation on the Orion Wind Resources, LLC.

14. EXECUTIVE SESSION
A. Limited Personnel Matters: Selection of County Attorney
(Closed pursuant to NMSA 1978 Section 10-15-1(H)(2).)

15. Announcement of the next Board of County Commissioners Meeting:

16. Signing of Official Documents
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Draft COPY
Torrance County Board of Commissioners
Special Commission Meeting
March 27, 2019
9:00 AM

Commissioners Present: RYAN SCHWEBACH — CHAIR
JAVIER SANCHEZ - MEMBER
KEVIN MCCALL - MEMBER

Others Present: WAYNE JOHNSON - COUNTY MANAGER
DENNIS WALLIN — COUNTY ATTORNEY
LINDA JARAMILLO — COUNTY CLERK
GENELL MORRIS — ADMIN ASSISTANT

1. Call Meeting to order
Chairman Schwebach: Calls March 27, 2019 Special Commission Meeting to order at 09:03
AM

2. Pledge lead by Chairman Schwebach
Invocation lead by Nick Sedillo

3. Changes to the Agenda - None

4. PROCLAMATION - None

S. CERTIFICATES AND AWARDS- None

6. BOARD AND COMMITTEE APPOINTMANTS - None
8. APPROVAL OF MINUTES

A. COMMISSION: Motion to approve the March 13, 2019 Torrance County Board of
County Commission Minutes

Commissioner Sanchez: Motions to approve March 13, 2019 Torrance County Board of County
Commission Minutes

Commissioner McCall: Seconds the motion.

All in favor: MOTION CARRIED

B. COMMISSION: Motion to approve the March 13, 2019 Torrance County Board of
Finance Minutes

Commissioner Sanchez: Motions to approve March 13, 2019 Torrance County Board of
Finance Minutes




Chairman Schwebach: Seconds the motion.
All in favor: MOTION CARRIED

7. PUBLIC COMMENT and COMMUNICATIONS

Danielle Johnston — Commission District 1: [ have concerns about agenda item 11. I respect
the project and support the economic development. I live about 9 miles from [-40, NW corner of
the county. I don’t see the needs of our district being different from the needs of the southern
district. I have seen the economic development in the Estancia Schools and feel that is very good.
Even though we are on the I-40 corridor, we have the same water difficulties, we have
unemployment because the option and the cost gas has gone up. We have a large homeless
population that has begun to move into that end of the county. District 2 seems to be isolated and
suffer from the same rural needs. We have representation from EVEDA and have done a terrific
job with all of the county projects. By introducing another entity we need to consider if we need
one and what research we should do.

9. APPROVAL OF CONSENT AGENDA

Wayne Johnson — County Manager: We need approval for line item transfers.

Commissioner McCall: Motions to approve consent agenda.
Chairman Schwebach: Seconds the motion.
All in favor: MOTION CARRIED

*Chairman Schwebach: Change disk for public hearing

10. ADOPTION OF ORDINANCE/PUBLIC HEATING
A. PLANNING & ZONING: Pacific Wind Development, LLC-Modification of special
use permit-El Cabo project. (Public Hearing Required)

Steve Guetschow — Planning & Zoning: Originally Iberdrola now Avangrid, back in 2010, got
MET towers on the El Cabo project area and in 2011 were granted a special use for the wind
farm. At that time they were going to do 146 wind generators. They have come before us
because they want to install more wind turbines on the SU project site but will exceed the
number of wind turbines and the power output that the original SU permit allowed. They have
applied for the modification of that SU to install more wind turbines and extend that transmission
line down and increase their power output.

Mark Stacey — Pacific Winds Renewables: we got a special use district for the El Cabo project
in 2011 at that point the application states we would have around 149 turbines, 295 megawatt
project. Of the 87,000 acres we only used 58,000 acres, we have remaining land that was
permitted under the El Cabo special use district, mostly the Harvey Encino Ranch. We are
planning to build additional phases of the wind farm. This is the application to recognize we will
have more than 149 wind turbines. We will not be building any more wind turbines till we have
full FAA approval. We plan to have it soon, it was slowed down by the government shutdown.
We respectfully request you approve this.




Chairman Schwebach: How many additional turbines and megawatts are you looking at?
Mark Stacey — Pacific Winds Renewables: The number of turbines I can’t answer because we
don’t know what kind of turbines we are using yet. It could range from a 2.1 megawatt machine
to a 4.85 megawatt machine. As far as the megawatts probably another 306 megawatts in this
batch. We have a contract to supply the Facebook installation in Los Lunas for 166 megawatts,
we are getting close to completing negotiations on a contract that will add another 140
megawatts. That will be 604 megawatts in southern Torrance County total with El Cabo.
Commissioner McCall: Do we currently have the transmission lines to carry the 306
megawatts?

Mark Stacey — Pacific Winds Renewables: The transmission line has not been built. That is
under consideration by the PRC. The BB2 line runs from our Clines Corners substation that was
built by PNM on our behalf to accommodate the El Cabo project.

*PUBLIC COMMET FOR PUBLIC HEARING

Malak Hakim — Kirkland Airforce Base Community Planner: We want to ensure that the
applicant has obtained approval from the DOD clearing house, the office of the assistant
Secretary of Defense and ensure that the applicant receives FAA approval.

Mark Stacey — Pacific Winds Renewables: To assure the Commission, we are working through
the DOD Clearing house, Ozzy Smith. We have gone through an 18 month process. It is a
prerequisite for us to get determination of no hazards from FAA and clearance from DOD before
we build a project.

*Chairman Schwebach: Back into regular meeting of Torrance County. Item 10. A possible
action taken Pacific Wind Development, LLC.

Chairman Schwebach: Motions to approve Pacific Wind Development, LLC-Modification of
special use permit-El Cabo project, as stated with the conditions and approval of FAA and DOD.
Commissioner McCall: Seconds the motion.

All in favor: MOTION CARRIED

B. COMMISSION: Motion to approve introduction and publication of an ordinance
authorizing the sale of up to a maximum $60,000,000 of Torrance County Industrial
Revenue Bonds to finance the acquisition, construction and equipping of the NM
Renewable Data Center II, LLC. (Public Hearing Not Required)

Rob Burpo — President of First American Financial Advisors, Inc.: (presentation hereto
attached) When you do Industrial Revenue Bonds, the services of bond council and financial
advisor must be paid by the project. This is not a cost to the county. This is a 50/50 partnership
between Public Service Company of New Mexico and American Electric Power. PNM has about
1700 employees, American Electric Power out of Columbus Ohio has about 17,000 employees,
and the two have put together a consortium that’s called New Mexico Renewable Development,
LLC, for naming purposes only they are NMRD Data Center. They sell 100% of the power to
Public Service Company of New Mexico, the utility, under a power purchase agreement that they
in turn have entered in to with Facebook. The site is off of I-40, 20% of it is in the city of




Moriarty and 80% is in county. The owners of the land have determined that this is the best use
of the property. This project will cover 519 acers costing $65 — 72 million dollars with 187,920
solar panels that rotate 104 decrees this will produce 50 megawatts of power with virtually no
water usage. Currently the site generates approximately $1169.44 per year in property taxes,
$573.06 for the county and $480.35 for the school district. The city, county and the school
district negotiated a distribution of payment in lieu of taxes. I have done a number of these all
over the state, the efficiency of the three of them was the best [ have ever seen. If improvements
are made to the facility your pilot payments will go up. All this power is being sold to Facebook.
Facebook is entered into a fixed price with PRC and pay $3.02 % cents per megawatt for 25
years. As costs go up and utility bills go up PNM will not be able to charge Facebook any more.
This effects how much pilot payments we can get. Construction will begin second quarter of this
year and power production will begin June 2020. Gasb 77 report shows, currently the county gets
$1,169 a year in property taxes that will escalate over the next 25 years, averaging $1,520 a year.
With this project you will have a fixed pilot payment of $100,000 per year for the next 25 years.
$68,800.00 will go to the county, $14,000 for the Moriarty/Edgewood School District and
$17,200 to the City of Moriarty.

Wayne Johnson — County Manager: Please explain how this compares to Sandoval County?
Rob Burpo — President of First American Financial Advisors, Inc.: This one is taking a little
more acreage. The one in Sandoval County has the same power output, pilot payment of
$100,000, they are also selling to Facebook. The school district will get a little more pilot
because they are offering a home on one of their school district properties for the Sheriff’s
Department for an outpost for a sheriff to live. There will be an office space within the school
district for the sheriff’s office as a workstation. The pilot split is different between the county
and school district. Other than that they are the same.

Chairman Schwebach: In a meeting we had earlier and we asked Facebook if we had anything
they can offer the school, weather it was storage, laptops, tablets, etc.

Rob Burpo — President of First American Financial Advisors, Inc.: We are working with
PNM on that issue. The relationship with PNM goes to Facebook and comes to you, we don’t
have a direct relationship between the local governments, school district and Facebook. It
wouldn’t be part of the pilot, it would be a separate transaction.

Parker Schenken — Sherman & Howard law firm; bond counsel: The Ordnance authorizes
the issuance of the Bonds through the county, the bonds are to be purchased by an affiliate of the
companies. There are no county dollars going out to purchase the bonds or to repay the bonds. If
you walk through the Ordinance the recitals on the first few pages talk about the facts and the
laws on which the transaction is based. Some findings on section 2 page 3, section 3 authorizes
the transaction, authorized the bonds up to a principal amount of $60,000,000. Section 4
authorizes officers of the county to execute the appropriate documents, Sections 6 and 7 create
the funds and accounts from which and into which the money will flow as funds are dispersed
and repaid. Terms of the bonds and the anticipated repayment schedule. For your perspective and
mine in sections § & 9 are critical provisions that talk about the fact that these are limited
obligations, they are not general obligations of the county. They don’t require the county to
expend funds or taxes. Section 9 shows indemnification of the county should there be any issues.
Sections10, 11, 12, 13 are fairly well boiler plate. The documents that are with you that I
understand are in fairly final form, are the lease agreement. The developer will be obligated to
lease payments sufficient to cover the bonds and related expenses. There is an indenture that
governs the mechanics of the bonds in more detail than the Ordinance. The lease covers the pilot




provisions. The bond purchase agreement is the agreement by which the developers affiliate
agrees to buy the bonds and provide the funding.

Commissioner McCall: Motions to approve introduction and publication of an ordinance
authorizing the sale of up to a maximum $60,000,000 of Torrance County Industrial Revenue
Bonds to finance the acquisition, construction and equipping of the NM Renewable Data Center
I, LLC.

Commissioner Sanchez: Seconds the motion.

All in favor: MOTION CARRIED

C. COMMISSION: Motion to approve introduction and publication of an ordinance
authorizing the sale of up to a maximum $675,000,000 of Torrance County Industrial
Revenue Bonds to finance the acquisition, construction and equipping and installation of
the La Joya Wind Project.

Mark Stacey — Pacific Winds Renewables: Our pilot payment to the county and school district
are projected to be $900,000 a year on top of the million dollars a year we pay in pilot of the El
Cabo project. The 306 Megawatt project we are working on, we have used the IRB process for
the El Cabo project and have been very beneficial to the project. I have worked with County
Manger Johnson and Dennis Wallin on negotiations of the pilot agreement, they are very good to
work with.

Peter Franklin — Modrall & Sperling bond council to Avangrid: This is a master ordinance
which approves with a principal amount of 290 million dollars and anticipated an additional 395
million dollars in a second phase. The Ordnance approves forms of the lease agreement the
indenture and the bond purchase agreement establishes the payments in lieu of taxes for both
series. Which was Avangrids objective in anticipating these two separate series.

Parker Schenken — Sherman & Howard law firm; bond counsel to the County: The
ordnance form is similar to the one I described earlier. They are in good form and include
protecton provisions. We are comfortable moving forward.

Dennis Wallin — County Attorney: There has been a lot of back and forth with our bond
counsel, Kurt Coffman, Sherman, Howard, Modrall law firm. I feel comfortable we have been
well represented and our interests are protected

Chairman Schwebach: Motion to approve introduction and publication of an ordinance
authorized the sale of up to a maximum $675,000,000 of Torrance County Industrial Revenue
Bonds to finance the acquisition, construction and equipping and installation of the La Joya
Wind Project.

Commissioner Sanchez: Seconds the motion.

All in favor: MOTION CARRIED

11. ADOPTION OF RESOLUTION
A. COMMISSION: Resolution No. 2019-21 Authorizing and approving submission of a
completed application for financial assistance and project approval to the New Mexico
Finance Authority.



Commissioner Sanchez: I am looking for the Commission’s approval to submit this application
to NMFA for their consideration. The Board of directors of NMFA review applications once a
month. An application is reviewed the following month of submitting and a decision will be
rendered during that time frame within a maximum of 60 days. I would like to submit an
application by the end of March, so this will be on the April meeting agenda and a decision can
be reached at that time, potentially an award made within that time frame. You have had some
correspondence from me. Hereto attached

Chairman Schwebach: Cheryl please explain the mechanics of this grant?

Cheryl Allen — County Grant Coordinator: The application is through the New Mexico
Finance Authority. This is an online application that is in process. The terminology has not been
set down and agreed upon. If approved, I will be managing the process, a number of public
meetings would need to be conducted, arrangement for the minutes to be taken and publications
have been summited accordingly. Hire a contractor to conduct the meetings and prepared the
economic development plan.

Chairman Schwebach: I’'m not totally familiar with this grant, this is money that is geared
toward the economic development in our southern communities but in turn combining the entire
county and the northern communities also.

Cheryl Allen — County Grant Coordinator: This would include the 4 land grants, Estancia,
Willard, Mountainair, Encino and a special section has been added for the Torrance County Fair
grounds. This is one portion of the planning grant. In the last meeting we were planning a
meeting with EVDA, Kevin McCall Torrance County representative for EVDA, County
Manager and myself, this has been scheduled for tomorrow March 28™. We haven’t had the
discussions of all the different grants we are looking at. Another grant was updating the
comprehensive land use plan, the last update was in 2003.

Chairman Schwebach: In the end it will be tied together?

Cheryl Allen — County Grant Coordinator: Yes

Chairman Schwebach: If we are awarded this grant, $50,000. The money goes to a contractor
to facilitate what the community’s needs and plans are for economic development. They create a
master or comprehensive plan?

Cheryl Allen — County Grant Coordinator: The comprehensive plan includes an economic
development chapter, that plan is for all of Torrance County. The Southern New Mexico
economic development plan is a separate plan, potentially using the same funding source. The
New Mexico Finance Authority will issue up to 2 grants for the same entity for doing

economic development plans. The comprehensive plan would couple one New Mexico Finance
Authority grant and CBDG grant in order to pay for the comprehensive land use plan. I have
been told it will be more than $100,000. Southern New Mexico development plan would only
use New Mexico Finance Authority up to a maximum of $50,000. Generally there is no cash
match, it is waved.

Chairman Schwebach: my concern is the county is not on the hook to pay this grant back down
the road.

Cheryl Allen — County Grant Coordinator: The grant will pay for the production of the plan
as long as we have our written documents in place, we have met our obligation. I have been told
by a representative of the New Mexico Finance Authority, they may not agree to have funding
for two similar plans. We need to be very clear on how the two economic development plans
differ. The south has a different culture, don’t have access to the 1-40 corridor etc. MRCOG
suggested that we couple the CDBG block grant of $50,000 which does require a cash match




with an economic development plan grant from New Mexico Finance Authority that would give
us potentially $100,000 to work with.

Chairman Schwebach: There is a possibility by applying for one grant without collaboration or
knowledge of the other hand, whether it be Moriarty or cities applying for the same grants
through the same entities, we may cut our self in the foot and no one gets the grant. Can we
expand on this?

Brandon Howe — MRCOG: County Manger and I have discussed applying for a $50,000
community development block grant, a matching amount for the comprehensive plan. In that
plan there are sections about transportation, housing, land use, water etc. The economic plan is a
little more complex, the NMFA grant you get $50,000, it would make it simpler if it was a
county wide comprehensive economic strategy plan. $50,000 for comprehensive plan and
$50,000 for all of Torrance County. Our office can work with the County Manager and Grant
Coordinator and a Commissioner to strategize and move forward.

Commissioner Sanchez: I want to maximize the amount of money the county can receive and
the services we can get. I have been in close contact with an NMFA board member Mr. Steve
Kopelman as well as Susan Rodriguez who is an administrator at NMFA. When we talk about
CDBG we are talking about $50,000. With NMFA you can have up to 2 sub grants open per
calendar year, a total of $100,000. The comprehensive plan will take in excess of a year to
complete. While we go through the process of obtaining the CDBG grant, we can also obtain the
other half from NMFA since the comprehensive plan costs an average of $100,000. Ours would
be an update. If we use both halves to complete the comprehensive plan that would be utilizing
the NMFA funds at 50% there is still the potential for another $50,000 sub grant agreement.

I want to send an application to satisfy the scope of work dated March 20%, this would fill a gap
that exists in the southern part of the county. A comprehensive economic development for
southern Torrance County would not be at odds with the comprehensive plan. Chronologically
speaking it would be a good precursor toward an update of the comprehensive plan. I feel the
comprehensive economic development strategy, upon competition, would help inform the
economic development component of the comprehensive plan. I don’t believe NMFA will say
they want $50,000 to do the I-40 corridor and $50,000 to do the southern part of the county, they
need to do it all in one. These documents are structured and that’s not the way the grants would
work not chronologically or structurally. When we talk about the comprehensive plan the
percentage of the plan that deals with the economic development is not 50%. CBDG and NMFA
funds would be applied at a rate of 50% but the economic development portion is not 50% of the
document. Therefore, the 50% that NMFA would be applying to the project would be for the
development of the comprehensive plan.

The comprehensive plan will contain an economic development portion but won’t be the main
portion. A comprehensive plan is distinct for an economic development plan. If we submit our
application by March 31* and get a deliberation at the next NMFA meeting next month, we get a
decision and potentially get going in May. Hopefully be done by October-December and have a
completed plan by New Year’s Day. The comprehensive plan will take longer, at least two
quarters to assemble the sources necessary and carrying it out will take around 12 months. I
advocate for both to be done. They address gaps that exist in our planning. I request that you
support the submission of the grant application so we can get started with a portion of it.



Mayor Hart — City of Moriarty: I’'m confused as to what part the city plays in this because
each city can go after the same grant. If you are going to maximize your capability why not have
every city apply for the grant and then put it all together with your CBDG. We are up for a
comprehensive plan we did ours in 2010 and due next year.

Commissioner Sanchez: Comprehensive plans must be distinct, every community has their own
comprehensive plan.

Commissioner McCall: That would play into this big comprehensive plan, take the studies that
were done at a sublevel and throw them up to a bigger level to get a more detailed
comprehensive plan that would intel different areas of the county.

Myra Pancrazio — EVEDA: Every community needs a comprehensive plan. That is how we
know we will get money in the future. All of our plans are outdated. To get a strategic economic
development plan which is what Commissioner Sanchez is advocating and it is great, he said we
are focusing on the economic development portion of the southern part of the county. When each
of those communities do their comprehensive plan, they will take that strategy and insert it into
the economic development portion or come up with a southern strategy on economic
development planning and become your own district and your own economic development tool?
Commissioner Sanchez: The former.

Myra Pancrazio — EVEDA: You’re missing the northern part of the application. What if the
$50,000 you are asking from NMFA also included the northern district. The person you hire can
handle the northern and the southern areas. We can do all of that in this $50,000 application.
Then the results go back to each community and they add it to their economic development
portion of each of their comprehensive plans and the county takes everything that was done with
this $50,000 grant and makes it their economic development portion of their comprehensive
plans. It will be bigger than what we have seen but that is what you are advocating here. I think
what you are asking to do will be in the Torrance County comprehensive plan. The missing link
is that it doesn’t include the whole county. We want to get the best for our $50,000, so we want
to ensure the northern part is in there as well. What you want to do, I can get behind your plan,
what I can’t do is exclude the northern part.

Chairman Schwebach: Commissioner Sanchez and I have talked about this at previous
meetings in discussion, we are recognizing that the southern part of the county, due to culture,
demographics, size, availability and many different things is very different than what the
northern is simply because of the 1-40 corridor. We are attempting to recognize the differences
and capitalize on the uniqueness and incorporate it as a whole body throughout the county. I
agree with it, it needs to be done. I would feel more comfortable if EVEDA or a hired contractor
is at least in the understanding of what’s happening along with our grant writer to make sure that
this comes to pass along with our manager.

Commissioner Sanchez: We are talking about small communities and don’t need $50,000 for
their plan. All you need is this Scope of Work submitted and it’s getting done quickly and it
doesn’t cost the county anything.

Commissioner McCall: I can’t disagree with everything you just said except for why not do a
northern and a southern within the 50. You’re saying there is another 50 available if we need to
go further.

Commissioner Sanchez: I believe it will cost us, for this scope of work around $50,000.
Commissioner MecCall: In the last meeting you said you didn’t think it would come close to
$50,000 and I said let’s use the rest to study the north. If the numbers and studies are important
to you in the south, why would they not be important to us in the north? We don’t have it all




together in the north. We need jobs, we need more growth. If the county is going to run it then I
suggest we include the entire county.

Myra Pancrazio — EVEDA: In the past when we do comprehensive plans, Sandy Gaiser and
MRCOG came together to be the mediator/ coordinator to get it all done through the grant
coordinator. They identify through each city council, every community and land grant, one to
two people to be a part of the entire strategic planning process. So you have representation from
everyone. When you are doing your comprehensive plan everyone is at the table.
Commissioner Sanchez: Read verbatim the Scope of Work dated March 20, 2019 and the
correspondence with the Commissioners as well as letters of support.

(Hereto attached) This is something that the community could like to see us move forward. This
1s a great value to us and will only add to the seamlessness throughout the county.

Commissioner Sanchez: Makes motion to authorize and submit Resolution No. 2019-21
authorizing and approving submission of a completed application for financial assistance and
project approval to the New Mexico Finance Authority.

Chairman Schwebach: Seconds the motion.

Chairman Schwebach: I would like to see Mclntosh included.

Commissioner McCall: T would like to see Moriarty included.

Chairman Schwebach: I agree with the concept, there needs to be an emphasis on the southern
end different for the 1-40 corridor, I don’t know if this has been done. I see that being the path for
the southern communities. If the county can facilitate that then I would agree with that. In light
of what Cheryl was saying, DFA may look oddly on these grants with Moriarty not included, I
don’t see why Moriarty cannot be included with emphasis on the southern part of the county. I
want to avoid the county stepping out defining the southern district and inadvertently hurting
other entities.

Wayne Johnson — County Manager: My concern is when we do our comprehensive plan, we
are going to require the economic component for the entire county. Does it jeopardize funding
for the overall comprehensive plan? Are we going to be turned down because we just hit them up
for $50,000, spent it on the southern part of the county and unable to do something similar for
the northern part of the county. There are very distinct differences between northern and
southern economies, their demographics, historical and cultural backgrounds. We need to focus
on Sothern Torrance.

Myra Pancrazio — EVEDA: If we do the $50,000 for the southern and now we are jeopardizing
getting the money for the comprehensive plan. The northern part of the county is still left out, it
isn’t just Moriarty, we have huge concerns in Clines Corners, we have an infrastructure and
WIPP and no emergency. Encino has no emergency on the WIPP route. We have huge water
issues. Does that mean the northern can’t go after their 507 I think it is needed in the
unincorporated areas.

Wayne Johnson — County Manager: You can combine comprehensive plans i.e.
Albuquerque/Bernalillo County comprehensive plan. The county would work on its section from
the city. It will be a good long term objective for Torrance County to include in a master
comprehensive plan all the communities of Torrance County.

Chairman Schwebach: Can it be answered? Can you and staff answer what the risks are
depending on the wording?




Wayne Johnson — County Manager: I don’t know if there is any way to predict the way the
NMFA board will review this.

Michael Godee - Tajique: You might have the south meet together and the north meet together
separately and then come together. Have a section on the commonality’s and the differences. In
the past when you combine everything Moriarty wins. In this case there would be no winner and
no loser because you identifies commonalities and differences.

Commissioner Sanchez: There is no way this jeopardizes our ability to get funding for a
comprehensive plan. NMFA is well funded, if they think the project is within the parameters of
what is considered to be an applicable project, both projects have an excellent chance of moving
forward. This project will be very labor intensive for the consultant, the communities and myself.
I see myself playing a large roll in trying to give narrative to the project. I have no problem
looking at Mclntosh, Abo and Duran. We don’t have a strategy in place in any of the
communities in question, we need to get them talking about economic development. We need to
narrow the focus not broaden the focus. We need to set up a baseline from EMS to special
events.

Chairman Schwebach: Has the county looked into applying for a grant for the northern end?
Commissioner Sanchez: I have not put together a scope of work for the City of Moriarty.
Chairman Schwebach: Is the City of Moriarty in the process of doing this?

Cheryl Allen — County Grant Coordinator: We have looked at doing the comprehensive plan
economic section which includes all of Torrance County, it’s not a separate examination of
northern vs southern Torrance County.

Chairman Schwebach: table item till after 13. A Hinkle & Farley 2018 Audit Presentation, we
have a motion on the floor and we will get back to it after the presentation.

13. DISCUSSION

A. FINANCE: Hinkle & Farley 2018 Audit PowerPoint Presentation (Hereto attached)
Farley Vener — CPA: The 2018 audit has been completed and submitted to the State Auditor’s
office for release and is now in the public domain. This presentation is a summary of the results
of the audit. Our job is to determine if financial statements are correct. County practices have
been consistent. The only change is there is a new standard Gasb75, and it put on unfunded
OPEB liability, retired healthcare liabilities were placed on the County’s books. There were 34
proposed adjustments due to Torrance County having their auditors convert their books from
cash to accrual as is required in the presentation of the audit report. No material weaknesses. 8
findings were resolved from last year. 2 findings that were repeated, one was related to
information technology and the other related to personal policies. Current year finding are
controls over state issued gas cards and grant management.
No Action Taken — discussion only

11. A Continue discussion.

Chairman Schwebach: We have a motion and a second on the table, we are in discussion. Let’s
hear the public comment.

Nancy Brackerman — MclIntosh: [ don’t see McIntosh having the same need as Willard and
Mountainair etc. I don’t know when the County boundaries were drawn, more than 40 years ago,
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we have had a lot of changes since then. Estancia was a thriving community with railroads. I-40
being a part of the interstate system began with Eisenhower administration. I-40 brought
dramatic thing to Moriarty, 8 motels and 14 restaurants, Estancia has several attempts at a motel
none have gotten off the ground. In reinforcing the idea of focusing on the southern part of the
county. I don’t think we go for state money just because it’s there. If we can use it well, that
makes sense. | am concerned that residents in Mountainair and other parts of the south have a
delay with the ambulance service.

Kathleen Jesse: We need to play like we are in a perfect world or we don’t get to where we are
going. Commissioner Sanchez has already talked to UNM about participating in the planning for
the southern area. In the comprehensive plan we need to talk about ambulance and fire service.
What is unique to us is what draws us together. It’s not businesses coming to us, its
entrepreneurship, developing areas, that we have store fronts, places for people to walk. I think
that is something to play off of. Having a plan for the southern and the northern is a great idea, if
you are concerned if one grant will cancel out another, call the board and find out.

Danielle Johnston — District 1: Not a resident of Moriarty, a resident of northern Torrance
County. The unincorporated communities of Wagon Wheel, Clines Corners, and Flying C are
very diverse small communities. Dividing the economic development into two parts seems to me
unnecessary, we are one county and celebrate our diversities.

Chairman Schwebach: I want to move forward with this in a smart and logical way. I’'m
hearing a need and desire from county residents that the county take a more active role in
guiding economic development within this county. A concept of using the $50,000 for the
southern half and the next quarter support the northern part. If we send a message that the south
end is separate from the north end everyone is shooting themselves in the foot. This has more
pros than cons, we need to do this in the right way.

Mayor Hart — City of Moriarty: We will be going through our planning next year. I think the
public is looking at in the north is the unincorporated areas. $50,000 doesn’t get you very far
when you are looking at municipalities. The municipalities need to step up and do their own part
in this. You might want to break it down to little sections to get a better plan.

Chairman Schwebach: If we could incorporate direction from our grant coordinator and
manager on a way to word this to incorporate this under the assumption $50,000 isn’t going to
get us there. We have starting points and we can go for another grant to finish it. It shows the
state we are on the same track, but trying to identify the differences to combine them together.
Making sure Moriarty advertises for what is in the south or vice versa. I would feel comfortable
if we change the scope of work for further grants.

Commissioner Sanchez: How do we incorporate components that will not be a part of the
project into a scope of work of this project?

Chairman Schwebach: If you have a general concept for an overall plan within the county
acknowledging the grant is a maximum of $50,000. DFA knows this is our entire communities
plan, we prioritize where we start, and we have this list and add Moriarty and urban areas of
Moriarty. Is this possible, is this the smart thing to do?

Commissioner Sanchez: We could identify 2 phases. $50,000 will not cover all the
communities and unincorporated areas. We need to start and see where this goes. We are talking
about municipalities and land grants we are not talking about the unincorporated areas of
southern Torrance County.

Chairman Schwebach: I agree, but it would be wise to include the next steps. McIntosh has
water need, fire department needs, emergency rescue, and types of residents. If we can put that
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into the scope of work. What is the advantage for the County heading in a plan for this, the
municipalities’ vs the municipalities doing it themselves?

Commissioner Sanchez: None of the communities have the resources to do this by themselves.
They are taxed for resources, they are at the limit of what they can and can’t do. I represent these
communities as well. How can I help any community if that community hasn’t identified its
priorities? What it would like to do, how do we go about pulling our resources?

Commissioner McCall: What resources? Manpower?

Commissioner Sanchez: Personal, financial

Commissioner McCall: If you are going for the grant, I do think the financial side will be
included.

Commissioner Sanchez: All if the communities lack the administrative side of it, they don’t
have people dedicated to economic development. We can be a good facilitator, we can get the
communities together.

Commissioner McCall: We have to apply for a low income status. Otherwise there is some
matching grants, what if we are not granted that?

Commissioner Sanchez: I believe we do meet the threshold.

Commissioner McCall: Even with our PILT payments.

Myra Pancrazio — EVEDA: I did talk to the NMFA and they indicated they will look at the
general fund at the county and the PILT payments may push us out of that. We should make sure
this would be a 100% grant and not a match.

Commissioner McCall: What if it costs us half?

Commissioner Sanchez: They will not waste time if you don’t have a submitted application.
Commissioner MeCall: I caution us, it could throw us out of getting any more or further on the
northern side. I want us to look at the county as a whole. I don’t want to separate, I don’t want to
segregate. I agree the south is different from the north and south can use the help. I think the
north and the east can use the help as well.

Chairman Schwebach: We need to include the other municipalities down the road. I will leave
that to the discretion of the grant writer, manager and EVEDA. To make sure we are going to
move forward and not cut ourselves down the road. We put emphasis on the south side. It’s
important we include the northern side and never show signs of division but definitely show our
diversity. Then the entire community will capitalize on it.

Wayne Johnson — County Manager: You have a motion on the floor to approve and that would
be under the scope of work you mentioned. You need to amend your motion to instruct us on
how you want to proceed.

Chairman Schwebach: Commissioner Sanchez will you consider amending your motion? With
the concept $50,000 won’t get us across all municipalities, if the county has to pay back 50%
then we need to rethink accepting the grant.

Commissioner Sanchez: I offered this scope of work, who will offer the next scope of work?
Chairman Schwebach: You working with the manager, grant writer as well as myself but we
need to do this in a timely manner.

Commissioner Sanchez: [ would like to get this submitted by March 31%, so we can be on the
April meeting agenda. We should approve the application, send it off, we can attach a second
scope of work before March 31%. Submit this application with phasel and phase 2 scopes of
work.

Chairman Schwebach: I would agree with that with the discretion of the manager.
Commissioner McCall: The motion on the table is for this scope of work.
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Chairman Schwebach: It would be wise to resend the motion and create a new one.

Mavor Hart — City of Moriarty: Are you going to include the unincorporated areas in the
northern part of the county? I don’t want an opportunity for me to apply for that grant and it fail
because it’s listed on someone else’s request.

Chairman Schwebach: That is something we need to work through. I assume through EVEDA,
you have the answers to direct us on how to make sure we write it. Those are the details we need
to make sure we have in place.

Myra Pancrazio — EVEDA: The communities in Torrance County need to update their
comprehensive plan. The comprehensive plan is different from the economic development
sstrategic plan. I we do a north and a south, phase 1 and a phase 2, that allows us to strategize
with the north and strategize with the south for the economic development plan. They can still go
after their comprehensive funding. We are asking for a strategic plan that looks at different
sections in two phases. The $50,000 will not cover both areas. We are not digging deep, we are
doing SWOT analysis. We can get each one done for $50,000. It should not affect the
comprehensive plan.

Commissioner Sanchez: For $50,000 we can include these entities, if the northern part of the
county wanted a phase 2, it might take $150,000, there is a lot in the City of Moriarty. It was my
idea to go after a comprehensive plan, I don’t think we would be talking about a comprehensive
plan if I hadn’t said we need to update it. We can put the brakes on the comprehensive plan.
Let’s do both phases through NMFA now and wait on the comprehensive plan. If we wanted to,
we could submit this application by March 31%, get it on the April agenda, we develop a scope of
work with the City of Moriarty, and in the interim we submit that application the following
month.

Myra Pancrazio — EVEDA: The Torrance County comprehensive plan can wait because we
can’t do it till we have the economic development portion complete. We are asking for money to
update the section of the comprehensive plan.

Commissioner McCall: Both phases will be submitted at the same time.

Brandon Howe — MRCOG: To clarify, you wouldn’t be asking for funding for the economic
component of the comprehensive plan. Roll the two phases up into the comprehensive plan. That
will be the economic development section. You are asking for $50,000 to develop the
transportation, water, land use sections etc.

Wayne Johnson — County Manager: The concept is to ask for $50,000 to complete phase 1, the
scope we have here, we would create a phase 2 scope as soon as possible. Preset as an economic
development study and ask for an additional $50,000 for later?

Commissioner Sanchez: Utilize the NMFA funding for two things, you can do 2 in one
calendar year, $50,000 maximum each. One will be the scope of work presented here and the
other will be for the other sections of Torrance County. [ will support phase 2 when it comes
before me.

Wayne Johnson — County Manager: If you put that in the motion now, you would put this into
motion to do this as quickly as we can put it together.

Commissioner Sanchez: I resend my previous motion and make a new motion. I make a motion
to approve Resolution No. 2019-21 additionally we intend to submit a second scope of work for
the northern communities of Torrance County to include the City of Moriarty at the discretion of
the County Manager.
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Myvra Pancrazio — EVEDA: When you are working with these communities is there any tax
payer dollars that are going in to fund work with the southern area? If you are going to use tax
payers dollars then you need to make a JPA and to have a JPA you need a lead ordinance in
acted and Willard doesn’t not have a lead ordinance.

Commissioner Sanchez: The only reason this is being looked at, is because one has to spend
any money.

Chairman Schwebach: I will second that motion if you are willing to add in this first addition,
phase 1 of scope of work and adding the overall plan with this first addition. DFA needs to be
visited with to make sure this is the proper form of attack that they see on our entire plan.

Commissioner McCall: Mayra and Cheryl do you think we can get a plan ready tomorrow after
the meeting before the 31st?

Myra Pancrazio — EVEDA: Yes, I can work with Moriarty, I know what the needs are for
Wagon Wheel and Clines Corners.

Chairman Schwebach: The defining factor is the I-40 corridor community and the rest of the
county.

Cheryl Allen — County Grant Coordinator: Having the 2 phases is a great idea, I don’t see we
have a clear definition of the two different areas yet. Everything would have to be submitted by
Wednesday of next week.

Chairman Schwebach: Tomorrow we can make phone calls and get guidance.

Cheri Lujan — East Torrance Soil and Water: You are making this more difficult than it needs
to be. We have phases in grants all the time. In the scope of work state phase 1 we are focusing
more on the southern portion, we will be submitting another application to do phase 2 which will
be northern portion. You are focusing on your priorities. You are allowed 2 applications and they
will tell you if there is an issue. I know you don’t like having the division of the county but this
county has always been divided.

Wayne Johnson — County Manager: We need a general idea for the next scope of work. This
application should include language that states phase 2 will include northern communities. If that
is in your motion than we will proceed. This Scope of work with additions, notifying NMFA that
we intend to include the northern half in our funding request as phase 2.

Commissioner Sanchez: I agree with that. I resend my previous motion and make a new
motion. I make a motion to approve Resolution No. 2019-21 with added verbiage of our intent to
include the other communities in another scope of work subsequent to application submission.
That scope of work will be worked on. We will submit this scope of work at the end of March.
Commissioner McCall: Seconds the motion.

All in favor: MOTION CARRIED

12. APPROVALS
A. COMMISSION: Motion to Approval Letter of Support and Collaboration for
Torrance County’s application to support the PMS Mountainair Family Health Center
and authorize the County Manger to represent the Board of County Commissioners for all
submission requirements.
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Angie Coburn — Presbyterian Medical Service: We have been partnering with the County for
25 years on the submission of the Rural Primary Healthcare Act (RIFCA). This is a competitive
year full proposal. In the past we have submitted for $80,700, we have a subcontract with the
county to provide the day to day services of the clinic. The County gets $7200 of that. We
would like to increase that proposal this year to $85,700. We would like to purchase a retinavue
camera, we have a high population of diabetic clients in the county and it costs $5,000.

Commissioner Sanchez: Motions to Approval Letter of Support and Collaboration for Torrance
County’s application to support the PMS Mountainair Family Health Center and authorize the
County Manger to represent the Board of County Commissioners for all submission
requirements.

Chairman Schwebach: Seconds the motion.

All in favor: MOTION CARRIED

Angie Coburn — Presbyterian Medical Service Need approval to submit the grant on the
county behalf.

Chairman Schwebach: Motions to approve submission on behalf of county.
Commissioner Sanchez: Seconds the motion.
All in favor: MOTION CARRIED

B. Mid-Region Council of Governments Presentation hereto attached

Dewey Cave — MRCOG Executive Director: Torrance County has been a member of MRCOG
since our inception. We are a governmental entity that is put together with many members. We
have about 42 members that represent the central region, 4 counties, Sandoval, Bernalillo,
Torrance and Valencia Counties. We convene on regional issues. We have several programs:
transportation planning, Rio metro regional transit district, local government assistance, water
planning board, workforce, economic development and agriculture. We also provide Census
data, transportation data, as well as agriculture, land and water issues. We are a resource for you.
Torrance County has vacancies on the board of directors, executive board, rural transportation
board and water resources board. I need an official letter from the Commission appointing board
members.

Maida Rubin — Regional Planner: Free Planning Commissioners Workshop will be held May
31, 2019 9am at MRCOG offices. This is for commissioners, clected officials and staff.

No Action Taken — discussion only

C. US CENSUS BUREAU: Presentation of the 2020 Census complete count committee
hereto attached

VERONICA ARZATE DE REYES — Partnership Specialist: We want to ensure we are
developing partnerships with all the people of the community. As you are aware the Constitution
of the United States mandates that we do a population count every 10 years. It’s our civic duty
to participate however not everyone fully understands or remembers that participation is
essential. My job is to develop this partnership with organizations and elected officials so we can
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help disseminate this message to the different rural communities. We do the Census for
redistricting, federal funding distribution. The National budget is $675,000,000,000 that gets
distributed on an annual basis. New Mexico receives $6,000,000,000, out of that it translates to
about $3,000 per person. If an individual is not counted this impacts how New Mexico receives
funding for a variety of different programs. Grant writers use the data to determine how many
people will be receiving services, money for infrastructure and federal programs. We will be
short on services if we don’t have the correct number count. We will have 2 offices in New
Mexico, one in Albuquerque and the other in Los Curces. In April 2020, in addition to paper and
phone you will now be able to complete the questionnaire online. When people use the phone
they can request different languages, up to 16 different languages. As we get closer to this
campaign, you will see billboards, TV ads, radio, and all the mass media. We are teaming up
with counties, towns and cities to form a complete count committee. A complete county
committee is when the highest elected officials appoint people to serve as volunteers, they
represent different segments of that community. I will set up a training to form the complete
county committee and they can help disseminate the message why it’s important to participate,
how the information is kept safe and secure. Postcards will be sent out informing census will
begin March 23, 2020. If people don’t respond after reminder postcards we will be sending
census workers out door to door as a last resort. With your approval a resolution will need to be
passed, I have a template of a resolution from other communities. We can strategize where the
county has their own complete count committee or you can unite efforts with another county.
Chairman Schwebach: You can get with the County Manger Johnson, we can facilitate that.
No Action Taken — discussion only

D. COMMISSION: Discussion of Radio Station

Art Swenka — KXNM: Everyone at the radio station is not young anymore. I started looking for
succession and figure out a way to move it forward. [ have met with 5 or 6 people that had
interest in the station but they want to close it here and move it to Albuquerque and not be local
anymore. One said they would continue to play the Commission meeting and Planning and
Zoning Meeting. I thought maybe we can get the county, schools and towns interested in the
station. You have the financials for the first two months of the year. There has been a change, the
law use to state, in order for someone to teach technical stuff, you had to be a community college
or higher but was taken out of the law this year. This will be easier for public schools to do
technical teaching, it is needed in rural areas.

Commissioner Sanchez: | offered to go around and see what kind of interest there might be and
what we might be able to build. At the time, the idea was to form a JPA or MOU around the
radio station. If we can get some partners, it may be difficult for the county to do this alone. If
the radio station is a community owned asset, then we may have an opportunity. When we look
for potential partners who might come together to form a JPA, we would have to cover a certain
amount in the budget. $60-75 thousand would be required to make the radio station operational
for the first year. That would pay the salary for the manger and sales person. The idea would be
to increase gains, how can we look at implementing revenue increasing strategics. We have been
able to talk about potential gains in the 30% range. Gains like that will render the station self-
sustaining. We need to bring together as many partners as possible. There are other options that
the county manager can speak about. I went before the counsel, boards, Mayors of Mountainair,
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Willard, Estancia, the 4 land grants and also the Estancia and Moriarty Schools Districts. We
didn’t talk about any figures, just see if there is interest. I got a positive response. Many members
actively listen to the radio station and feel benefit from the programing. We have the potential to
partner across many lines. Perhaps the City of Moriarty will be interested as well. I don’t know if
the county thinks it’s a good idea. It will take some time to put this together. We will have to put
together rules and regulations, bylaws etc. to get the board functioning. Countless hours have
been put into the radio station and money invested into it as well. It would be disappointing to
lose that as an asset after all the work put into it. You have information in your packet. Santa
Rosa has a radio station.

Chairman Schwebach: Is Santa Rosa’s radio station privately owned?

Art Swenka — KXNM: It is operated by KANW out of Albuquerque, KANW is owned by
Albuquerque Public Schools.

Chairman Schwebach: The concept is to mirror something like that. The county doesn’t need to
get into the business of subsidizing a radio station, I’'m assuming the radio station has been self-
sufficient?

Art Swenka — KXNM: The person that has their resume in the packet has been working at the
station and training to become manger. We can start him off at $25,000 he will do the duties he
is doing today plus take over as manager. The other person there, puts everything in the machine
to play 24 hours a day. She can take over the accounting part of the business. The sales person
would work on straight commission as a contract employee. That would make the expense to be
around $30,000 except the county would need to add benefits if the employees become county
employees. I think the station could be more profitable than it is today.

Wayne Johnson — County Manger: The bigger issue is how the structure is set up, is it a public
entity if it’s housed, if the employees become county employees, then we have issues of PERA,
mileage, per diem etc. A JPA doesn’t absolve you from that because you are still a public entity.
We would need to find a structure that works that minimizes the cost to the county. You want to
focus on hiring employees to run a radio station, when we need employees to run EMS. Doesn’t
mean it’s not doable but there is a lot more to be discussed. There are a lot of options. We are
supporting the radio station at $15,000 a year. I want to minimize the risk and cost to the county.
Myra Pancrazio — EVEDA: We did have a wind farm that showed interest, the issue is we
don’t want to get into that because we still have IRB and all kinds of stuff and we don’t want to
muddy the waters. They are out there and willing to do this. You probably need to meet with the
Town of Edgewood and City of Moriarty where there are the biggest advertisers. The City of
Moriarty and the Moriarty/Edgewood School District are working with a campus for a secondary
education that are interested in this. They would go into the schools have a communication
media class. There is private funding out there but it’s not currently available.

Chairman Schwebach: I think the County needs to look into this more. I agree we have spent a
lot of county dollars on it when we have more pressing needs. We can devote some manpower to
discuss other options. The ultimate goal is to be self-sustaining. We will direct the County
Manager to look into this more.

No Action Taken — discussion only

14. EXECUTIVE SESSION - None
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15. Announcement of the next Board of County Commissioners Meeting:

The next meeting of the Torrance County Board of Commissions will be held April 10,
2019 in the Commission Chambers pf the Torrance County Administrative Building.

16. Signing of Official Documents

*Adjourn

Chairman Schwebach: Motions to adjourn Commission Meeting
Commissioner Sanchez: Seconds the motion.
All in favor: MOTION CARRIED

Meeting adjourned at 12:39 PM

Ryan Schwebach — Chairman Genell Morris — Administrative Assistant

Date

The Video of this meeting can be viewed in its entirety on the Torrance County NM
website. Audio discs of this meeting can be purchased in the Torrance County Clerk’s
Office and the audio of this meeting will be aired on out local radio station KXNM.
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TORRANCE COUNTY
BOARD OF COUNTY COMMISSONERS
RESOLUTION NO. R 2019-
ACKNOWLEDGEMENT AND ACCEPTANCE OF FISCAL 2018 AUDIT REPORT

WHEREAS, Hinkle and Landers, CPA presented the Torrance County Independent
Auditors Report and Financial Statements March 27% at the Torrance County Commission’s
regularly scheduled administrative meeting pursuant to NMSA (1978) Section 2.2.2.10M(4);and

WHEREAS, the State of New Mexico Department of Finance Administration requires a
“copy of the governing body’s resolution acknowledging and accepting the Fiscal Year 2018
audit findings and management’s responses for correcting the findings™.

NOW, THEREFORE BE IT RESOLVED:

The Torrance County Commission does hereby acknowledge and accept the Fiscal Year

2018 findings and management responses.

DONE THIS 10* DAY OF APRIL, 2019.

APPROVED AS TO FORM ONLY: BOARD OF COUNTY COMMISSIONERS

County Attorney Date Ryan Schwebach, Chair

Kevin McCall, Member

Javier Sanchez, Member
ATTEST:

Linda Jaramillo, County Clerk

Date:







Date: 4/04/19 7:54:24 (CHECé61)
CERTIFICATION

TOTAL CHECKS PRINTED 74

THE UNDERSIGNED MEMBERS OF THE TORRANCE COUNTY BOARD OF COMMISSIONERS DO CERTIFY THAT THE CLAIMS ENUMERATED ABOVE WERE APPROVED
ALLOWED & DO AUTHORIZE THE WARRANTS AGAINST THE FUNDS OF TORRANCE COUNTY FOR THE SUM OF 128,096.06 ON ACCOUNT OF OBLIGATIONS IN-
CURRED FOR THE SERVICES AS SHOWN ABOVE FOR THE PERIOD ENDING 04/04/2019 WE CERTIFY THAT THE WITHIN NAMED PERSONS ARE LEGALLY
ENTITLED UNDER THE CONSTITUTION OF THE STATUTES OF NEW MEXICO TO RECEIVE THE COMPENSATION STATED HEREIN. THAT THE SERVICES HAVE BEEN
PERFORMED AS STATED IN THE ACCOUNTS HEREIN, THAT THEY ARE NECESSARY AND PROPER, THAT THIS VOUCHER HAS BEEN EXAMINED, THAT THE
AMOUNTS CLAIMED ARE JUST, REASONABLE, AND AS AGREED AND THAT NO PART HAS BEEN PAID BY TORRANCE COUNTY.

SIGNED ATTEST BY

Kevin McCall Javier Sanchez Ryan Schwebach Linda Jaramillo

THE UNDERSIGNED COUNTY TREASURER DOES HEREBY CERTIFY THAT SUFFICIENT FUNDS EXIST FOR THESE ACCOUNTS PAYABLE CHECKS TO BE ISSUED
ON THIS DATE AND DOES HEREBY AUTHORIZE THE FINANCE DEPARTMENT TO PROCESS THESE CHECKS.

Tracy L. Sedillo
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Date: 4/04/19 7:52:39 (CHEC60)
CK# DATE Name
01 R 107039

111.51
03/21/2019

AIRGAS USA LLC

STATE FIRE ALLOTMENT 111.51

01 R 107040
246.00
03/21/2019

ARTESIA FIRE EQUIPMENT INC

01 R 107041 AT & T MOBILITY LLC

CHECK LISTING CHECKS PRINTED 03/21/2019 TO 04/04/2019

Description Line Item

DIST 2VFD CYLINDER RENTAL FEE 406-91-2230
JAN-19 INVOICE #9959526637
ACCT #2159858

AERIAL 7
HALE VPS CONTROL VALVE
INVOICE #67068

405-91-2248

PHONE BILL 505-705-0053 401-20-2207

5776.78 LINDA JARAMILLO COUNTY CLERK
03/21/2019 ACCT #287289563904

SHERIFF MOBILE PHONES 401-50-2207
COMMISSION MOBILE PHONES 401-05-2207
OPERATIONS MOBILE PHONES 401-05-2207
CPO MOBILE PHONES 401-05-2207
EMERGENCY MANAGEMENT MOBILE 604-83-2207
PHONES
FIRE ADMIN MOBILE PHONES 413-91-2207
ROAD MOBILE PHONES 402-60-2207
MAINTENANCE MOBILE PHONES 401-15-2207
HR MOBILE PHONES 401-05-2207
P&Z STEVE GUETSCHOW 401-08-2207
P&Z DAN DECOSTA 685-08-2207
ANIMAL SERVICES MOBILE PHONES 401-82-2207
911/DISPATCH MOBILE PHONES 911-80-2207
COMMUNITY MONITOR MOBILE PHONES 420-73-2207
TCPO MOBILE PHONES 629-49-2207
TREASURER MOBILE PHONES 401-30-2207
COUNTY MANAGER MOBILE PHONES 401-05-2207
ASSESSOR MOBILE PHONE 610-40-2207
DWI MOBILE PHONES 420-73-2207

COUNTY CLERK 173.11 COUNTY SHERIFF 1306.39 COUNTY COMMISSION

OMMUNICATIONS/EMS TAX 59.08 STATE FIRE ALLOTMENT 119.33 COUNTY ROAD DEPARTMENT

ADMINISTRATIVE OFFICES 346.42 PLANNING & ZONING 346.22 ANIMAL SHELTER

11-DISPATCH CENTER 476.29 COMMUNITY MONITORING 32.54 HOME VISITING GRANT FY

COUNTY TREASURER 448.50 COUNTY ASSESSOR 356.22

31 0 107042 AUTOZONE INC.
1142.25
03/21/2019

BATTERIES, WIPER BLADES, WASHER 401-50-2201
FLUID, AND VEHICLE MAINTENANCE.
DECEMBER 2018.

2248091658 PRIMER MAT ROL CONS-
PICUITY PRIMER SELF ETCH CONTOUR
SEALED ID LIGHT RUST NEUTRALIZER
CONSPICUITY TAPE TIGHT SPOT
2248092487 BATTERY 2248095685
LADDER TOW ROPE 2248078807
BATTERY 2248079981 BATTERY
2248083561 OIL FILTER ENGINE
DEGREASER TOWELS LATEX DIAMOND 2
IN 1 INTERIOR DETA GARAGE BOSS
WD40 STP GLASS CLEANER ABSORBER
XL 2248098092 POWER SERVICE DSL
FUEL TOW STRAPS 2248086488

840.22

45.30
692.42
534.74

Page: 1
Invoice # DATE

1832119 03/20/2019

2032119

131519 03/12/2019

NN NN NN N
NN NN NN

B T T
B N N

5032119 03/21/2019

PO # Amount

111.51

1306.39
375.08
37.94
77.67
59.08

118.33
45.30
346 .42
173.40
173.11
173.11
692.42
476.29
16.27
534.74
448.50
176.13
356.22
16.27

33223 1142.25
33223
33223
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TAX 401-10-2201 /7 33566 18.74
INVOICE #8555
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03/21/2019% 2019 ACCT #505-384-0048 901B

STATE FIRE ALLOTMENT 230.46
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401-50-2231

EQUIPMENT MAINTENANCE/REPAIR
WEAPONS/AMMUNITION

832 .00
40.35
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TORRANCE COUNTY RESOLUTION# 2019-

Line Item Transfers

WHERAS, line item transfers within the same fund require authorization from the Torrance County
Commission,and

WHEREAS, the attached line item transfers within the same fund are hereby authorized:

(See Schedule A)
NOW THEREFORE BE IT RESOLVED by the Torrance County Commission

DONE at Estancia, New Mexico, Torrance County this 10th day of April 2019.

Torrance County Board of Commissioners

Attest: Kevin McCall, District 1

Ryan Schwebach, District 2

Linda Jaramillo
Torrance County Clerk

Javier E. Sanchez District 3

Vote Record

Kevin McCall yes no abstain absent
Ryan Schwebach yes no abstain absent
Javier E. Sanchez yes no abstain absent




Torrance County
Resolution 2019-

Line Item Transfer

Schedule A
Funding Source: Transfer From: Transfer To: Total
Department Source Line ltem Description Line item Description Amount

Road Dpt Road Fund 402 60 2 219 | Office Supplies 402 61 2 209 |Heating/Gas/Propane $ 4,000.00
Admin Maint General 401 15 2 218 |Equip Maintenance/Repair |401 16 2 218 |Judicial Equip Maint/Repair | $ 500.00
Admin Maint General 401 15 2 104 |Overtime 401 15 2 207 |Telecommunications $ 500.00
Fire CO Fire Protection |411 92 2 218 |Equip Maintenance/Repair |411 92 2 272 |Professional Services $ 5,000.00
Fire CO Fire Protection 411 92 2 219 |Office Supplies 411 92 2 248 |Safety Equipment $ 5,000.00
Fire CO Fire Protection |411 92 2 236 |Uniforms 411 92 2 248 |Safety Equipment $ 7,000.00
Fire CO Fire Protection |411 92 2 266 |Training 411 92 2 248 |Safety Equipment $ 3,000.00
Fire CO Fire Protection |411 92 2 618 [CO/Nehicles 411 92 2 248 |Safety Equipment $ 20,000.00
Road Dpt Road Fund 402 60 2 219 |Office Supplies 402 60 2 2256 |Road Materials $ 3,500.00
Manager Wind PILT 641 09 2 611 |CO/Bldgs & Improvements |641 09 2 272 |Professional Services $ 14,500.00
Plan & Zoning  |General 401 08 2 202 |Vehicle Fuel 401 08 2 201 |Vehicle Maintenance/Repair | $ 600.00
Plan & Zoning |General 401 08 2 218 |Equip Maintenance/Repair |401 08 2 201 |[Vehicle Maintenance/Repair | $ 1,000.00
Plan & Zoning |General 401 08 2 219 |Office Supplies 401 08 2 201 |Vehicle Maintenance/Repair | $ 900.00
Plan & Zoning |General 401 08 2 270 |Refunds 401 08 2 201 |Vehicle Maintenance/Repair | $ 500.00
Plan & Zoning |General 401 08 2 272 |Professional Services 401 08 2 201 |Vehicle Maintenance/Repair | $ 2,245.40
Plan & Zoning |General 401 08 2 272 |Professional Services 401 08 2 103 |Part Time Salary $ 387.00
Plan & Zoning |General 401 08 2 272 |Professional Services 401 08 2 107 |Risk Mgmt Insurance Fees $ 2.60
Plan & Zoning |General 401 08 2 272 |Professional Services 401 08 2 266 |[Training $ 315.00
Road Dpt General 401 60 2 205 |[Mileage /Per Diem 401 61 2 209 |Heating/Gas/Propane $ 3,000.00
Animal Services |General 401 82 2 205 |Mileage / Per Diem 401 82 2 223 |Kennel Supplies 5 800.00

m -

$ -

% -

m -

$ -

w -

$ -

$ -

$ -

w -

w N
B R e
TOTAL $ 72,750.00




TORRANCE COUNTY
Line Item Transfer Form

Requesting Department: %ND/O&W ﬁ @ \T

My department hereby requests that the following line item transfer(s) be made to the budget:

Transfer From: Transfer To: $
Line Item Line item Line Item Line Item Amount of
Number Description Number Description Transfer
402-60-2219 Ollee 5./, J0)-60- 25 ¢ Moden XS S500°7

Reason for Transfer:

Mea A E .HQ “BQ#\\_ ﬁqu Cold ﬁbﬁt K=

«/Q%S\%R gﬁ@@r S-21-19

Signature Date



Line Iltem Transfer Form

My department hereby requests that the following line item transfer(s) be
made to the budget:

Line Item to Transfer Line Item to Transfer Amount of
From To Transfer
401-15-2218 401-16-2218 $500.00

Reason for Transfer:

Repair A/C in D.A.'s server room

Signature : 3/11/2019

Zoe, B
=




Requesting Department:

My department hereby requests that the following line item transfer(s) be made to the budget:

TORRANCE COUNTY

Line Item Transfer Form

ADMIN. OFFICES/MAINTENANCE

Transfer From: Transfer To: $
Line Item Line ltem Line ltem Line ltem Amount of
Number Description Number Description Transfer
401-15-2104 OVERTIME 401-15-2207 TELECOMUNICATIONS 500.00

HR|en

Reason for Transfer:

CONVERSION FROM T-MOBILE TO AT&T, _uC_NOI>mm OF ADDITIONAL NEW PHONES FOR MAINTENANCE

AND JANITORIAL STAFF

/

W\AD{\ §

e

—

2o

Signature

Date




TORRANCE COUNTY
Line Item Transfer Form

Requesting Department: . Fire Admin 1/4% Excise Tax

My department hereby requests that the following line item transfer(s) be made to the budget:

Transfer From: Transfer To: $

Line Item Line ltem Line ltem Line Item Amount of

Number Description Number Description Transfer
411-92-2218 Equipment/Maintenance Repair|411-92-2272 Professional Svcs. $ 5,000.00
411-92-2219 Office Supplies 411-92-2248 Safety Equipment $ 5,000.00
411-92-2236 Uniforms 411-92-2248 Safety Equipment $ 7,000.00
411-92-2266 Training 411-92-2248 Safety Equipment $ 3,000.00
411-92-2618 CO/Vehicles 411-92-2248 Safety Equipment $ 20,000.00

Reason for Transfer:
Additional funds needed for professional services and safety equipment

}V\@a O.Or\(.(/ . \;:i&g?} 3.21.Z019

Sighature Q Q T Date
Rev. 06/12




Requesting Department:

My department hereby requests that the following line item transfer(s) be made to the budget:

TORRANCE COUNTY

Line Iltem Transfer Form

£rd DT

Transfer From: Transfer To: $
Line ltem Line item Line Item Line item Amount of
Number Description Number Description Transfer
026072219 | Ofice Segoly 02 6/-2209 Heet - Gas- Fpeane Y &/ 000 2

Reason for Transfer:

Neeel do Oppe %w?#ﬁw Cos 1~

Chaonin 420

3~11-19

Signature

Date




TORRANCE COUNTY
Line Item Transfer Form

Requesting Department: .V ORQ\

My department hereby requests that the following line item transfer(s) be made to the budget:

Transfer From: Transfer To: : ’ $
Line Item Line item Line ltem Line ltem Amount of
NMumber Description Number Description _ Transfer
4] 09 -Z4ll | PILT - Bulding é led]-09- 2212 PLE] ~Drofess /4, 500.02
Tong rovernnds Seriras

Reason for Transfer:

[0 Pay for Peseacl Pellin 5 Csatigeds,

/ T ’

3/z7/)5

Sighature Date

Rev. 06/12




Requesting Department:

TORRANCE COUNTY
Line Item Transfer Form

[ anninG WN_@%,\Q\ CobDE ENFPRAEMENT

My vam:qsm:ﬁ,:mﬁmg requests that the following line item transfer(s) be made to the budget:

Transfer From:

Transfer To: $
Line Item Line Item Line Item Line ltem Amount of
Number Description Number Description Transfer
40/-08-2202 | VEH. FueL 4ol-08-2201 VEH, MAINT./ REPAIR (00.00
40/-08-2219 | EQUIF. MAINTENANCE RepAR| 401 -08 -2 20) VEH. MANT. /RePAIR. 1,000.00
40l-08-2219| OFFILE SUPPLIES 40! -08-2206| VEH. MAINT-/REPAR qQgo .o
oo f—2249 e e
40!-08-2270 REFUNDS <401-08- 220! VEH. MAINT, /REPAIR, 500, 00
40(-08-227Z | FRoF. SERVILES <“40(-08-2201 VEH. MAINT: / REFAIL _2.,294540
“#0(-08- 2212 |  PROF. SERVICES, 401 0B~ 2103 PART TIME SALARY  387.00
40!-08-2272 " ‘" “40(-08-2107T RisKk MAN. I NSURANCE 2.060
401-08%-2272| PROF. SERVICES 401-08-22 0k TRAINING 315.00

Reason for Transfer:
@ KesTorRE DEFICIT INCURRED Too LINE ITEM 401 -08-2201 - VEHIOLE MAINTENANCE /REFAIR,

RESTORE DEFICIT INCURRED To LINE ITEM 401-0D-2103 - FART TIME SALARIES

3) RESTORE DEFi1eIT 1N

CuRRED TO |LINE ITEM A0I-08- 2107 - RIS K MANAGE MENT INSURANCE

@) REsToRe DEFILIT (INCURRED To LINE [TEM 401-08-2200 — TRA INING

S5 L2

/1 /42019

Signature




TORRANCE COUNTY
Line Item Transfer Form

Requesting Department: % QB(QN p 2 t
My department hereby requests that the following line item transfer(s) be made to the budget:
Transfer From: Transfer To: $
Line Item Line Item Line Item Line ltem Amount of
Number Description Number Description Transfer
Y0260 2205 | M:Jecy R Die, 02-6/-2509 Coms flecdrs [ Gopms W 3000
_»mmMM% for Transfer:
Y. el Mane. i cceot to Qlose ond 4, Geen, Oold LIy Ao,

Chongpe. Dot Y3/ 9

Signature Date



Requesting Department:

TORRANCE COUNTY
Line ltem Transfer Form

Animal Services

My department hereby requests that the following line item transfer(s) be made to the budget:

Transfer From: Transfer To: $
Line litem Line Item Line item Line Item Amount of
Number Description Number Description Transfer
401-82-2205 Mileage and Per Diem 401-82-2223 Kennel Supplies $800.00

Reason for Transfer:

We are in need of more microchips; we have gone through all the ones recently purchased due to increased intakes and

adoptions.

777239,

Y/

Signature

"Daté







DRAFT 4/2/19

, LLC, as Purchaser

TORRANCE COUNTY, NEW MEXICO, as Issuer

and

HIGH LONESOME MESA WIND , LLC, as the Company

BOND PURCHASE AGREEMENT

Dated , 2019

$75,000,000
Torrance County, New Mexico
Taxable Industrial Revenue Bonds
(High Lonesome Mesa Wind, LLC Repower Project)
Series 2019



BOND PURCHASE AGREEMENT

, LLC (the “Purchaser”), TORRANCE COUNTY, NEW
MEXICO (the “Issuer”), and HIGH LONESOME MESA WIND, LLC (the “Company”),
agree:

Section 1. Recitals. The Issuer, the Purchaser, the Company and BOKF, NA, as
depositary (the “Depositary”) have entered into an Indenture dated as of , 2019
(the “Indenture”). Pursuant to the Indenture, the Issuer will issue its Taxable Industrial Revenue
Bonds (High Lonesome Mesa Wind, LLC Repower Project), Series 2019, in the maximum
principal amount of $75,000,000 (the “Series 2019 Bonds™ or the “Bonds”). Capitalized terms
used in this Bond Purchase Agreement (this “Agreement”) but not defined herein shall have the
meanings assigned to such terms in the Indenture.

Section 2. Purchase and Delivery. On the basis of the representations and
covenants contained in this Agreement and subject to the terms and conditions contained in this
Agreement, the Purchaser will purchase the Bonds from the Issuer and the Issuer will sell the
Bonds to the Purchaser. As consideration for the sale of the Bonds, the Purchaser will make
advances on the Bonds at the times and under the conditions specified in Section 702 of the
Indenture. The Issuer will deliver the Bonds to the Purchaser as provided in Section 403 of the
Indenture, or at such other time as is mutually agreeable to the Purchaser and the Issuer (the
“Closing Date™).

Section 3. Issuer Representations. The Issuer represents that, as of the date of this
Agreement:

(a) Each of the representations of the Issuer in the Lease Agreement, dated as
of 1, 2019 (the “Lease” and, together with the Indenture and this Agreement, the
“Bond Documents™), between the Issuer and the Company, and the Indenture is true and correct
as if made on and as of the date of this Agreement.

(b) Pursuant to Ordinance No. duly adopted by the Board of
County Commissioners of Torrance County on May 7, 2019 (the “Bond Ordinance™), the Issuer
duly authorized and approved (i) the execution and delivery by the Issuer of the Bond
Documents and the performance by the Issuer of its obligations under the Bond Documents, and
(ii) the issuance, execution and delivery of the Bonds. The Bond Ordinance has not been
amended, modified or repealed.

Section 4. Company Representations. The Company represents that as of the date
hereof:

(a) Each of the representations of the Company in the Lease is true and
correct as if made on and as of the date of this Agreement.

(b) This Agreement and the Lease constitute legal, valid and binding
obligations of the Company, enforceable against the Company in accordance with their



respective terms, except as enforcement may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting creditors’ rights generally and general
principles of equity.

() The Company is a Delaware limited liability company, duly organized,
validly existing and in good standing under the law of the State of Delaware and is a duly
registered foreign limited liability company authorized to do business in the State of New
Mexico and has full legal capacity, right, power and authority to own the Company’s properties
and conduct the Company’s business. The Company has full legal capacity, right, power and
authority to execute and deliver this Agreement and the Lease, to provide for the operation and
management of the Project Property, and to take any and all such action as may be required on
its part to carry out, give effect to and consummate the transactions contemplated by this
Agreement and the Lease.

(d) Neither the execution and delivery of this Agreement and the Lease, nor
the consummation of the transactions contemplated therein or the compliance with the provisions
thereof, will conflict with, or constitute on the part of the Company a material violation of, or a
material breach of or material default under any indenture, mortgage, commitment, note or other
agreement or instrument to which the Company is a party or by which the Company is bound, or
any material order, rule or regulation of any court or governmental agency or body having
jurisdiction over the Company or any of its activities or properties. All consents, approvals,
authorizations and orders of governmental or regulatory authorities (except as required under
state securities laws) which are required for the Company’s execution and delivery of,
consummation of the transactions contemplated by, and compliance with the provisions of this
Agreement and the Lease have been obtained.

(e) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, public board or body, pending or, to the best of the knowledge of
the Company, threatened, against or affecting the Company, or the actions taken or contemplated
to be taken by the Company, nor, to the best of the knowledge of the Company, is there any basis
therefor, wherein an unfavorable decision, ruling or finding would materially adversely affect the
business or financial condition of the Company, or the transactions contemplated by, or the
validity or enforceability of, this Agreement or the Lease.

) No event has occurred and no condition exists which, upon issuance of the
Bonds, would constitute (or with the giving of notice or lapse of time, or both, would constitute)
an Event of Default under the Lease.

(2) The Company is not in violation of any provisions of, or in default under
any statute, indenture, mortgage, commitment, note or other agreement or instrument to which it
is a party or by which it is bound, or any order, rule, regulation or decision of any court or
governmental agency or body having jurisdiction over it or any of its activities or properties,
which violation would materially and adversely affect its business or financial condition.



Section 5. Purchaser Representations. The Purchaser represents and acknowledges
that, as of the date of this Agreement:

(a) The Purchaser is purchasing the Bonds for its own account for investment
and with no present intention of distributing or reselling the Bonds or any interest in the Bonds
but without prejudice, however, to its right at all times to sell or otherwise dispose of all but not
part of the Bonds in compliance with the Securities Act of 1933, as amended, the regulations
promulgated thereunder, applicable state securities laws and regulations and the terms of the
Bonds, upon receipt of appropriate investor representations, an opinion of counsel experienced in
securities law matters and satisfactory to the Issuer and in accordance with the applicable terms
of the Indenture.

(b) The Purchaser understands that the Bonds are a special limited, and not
general, obligation of the Issuer, are payable solely from the Basic Rent received under the Lease
and from the security therefor as described in the Indenture but from no other sources. The
Purchaser understands that the Bonds are not secured by any obligation or pledge of any monies
received or to be received from taxation or from the State or any political subdivision, taxing
district, or municipality thereof (including, without limitation, the Issuer), and that the Bonds
will never represent or constitute a general obligation, debt or bonded indebtedness of the Issuer,
the State, any political subdivision or municipality thereof, and that no right will exist to have
taxes levied by the Issuer, the State, any political subdivision or municipality thereof, for the
payment of principal of, premium, if any, and interest on the Bonds. The Purchaser understands
that payment of the Bonds depends upon the general credit of the Company, and upon the
security granted in the Indenture for the Company’s obligations under the Lease.

©) The Purchaser is an affiliate of the Company and has been afforded the
opportunity to discuss the business, assets and financial position of the Company with the
officers, employees and auditors of the Company; and has received such information concerning
the Company and its business, assets and financial position, and the Project (as defined in the
Lease) as it deems necessary in making its decision to purchase the Bonds.

(d) The Purchaser is duly and legally authorized to purchase the Bonds, has
such knowledge and experience in financial and business matters (including the ownership of
municipal conduit obligations) as are required for, and is capable of, evaluating the merits and
risks of its purchase of the Bonds, is aware of the intended use of proceeds of the Bonds, and
understands that interest on the Bonds is not excludable from gross income for federal income
tax purposes.

(e) The Purchaser understands that neither the Issuer nor any of its officials,
counsel, consultants or agents has undertaken to furnish any information with respect to the
Company or to ascertain the accuracy of any information furnished to the Purchaser with respect
to the Company, and the Purchaser has not requested or received any representations from the
Issuer with respect to any such information, its accuracy or completeness. The Purchaser waives
any requirement of due diligence in investigation or inquiry on the part of the Issuer, its officials,
counsel, agents and consultants and all claims, actions or causes of action which the Purchaser
may have from and after the date hereof against the Issuer, its officials, counsel, agents and



consultants growing out of any such action which any of the foregoing took, or could have taken,
in connection with the authorization, execution, delivery, and sale of the Bonds to the Purchaser
or in connection with any statement or representation by the Company which induced the
Purchaser to purchase the Bonds.

® The Purchaser has received and reviewed copies of the Bond Documents
and the Bond Ordinance.

(2) This Agreement constitutes the legal, valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as enforcement
may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting creditors’ rights generally and general principles of equity.

(h) The Purchaser has been informed by the Company and agrees that the
Indenture has not been qualified under the Trust Indenture Act of 1939, and that the Bonds (i) are
not being registered or otherwise qualified for sale under (a) the Securities Act of 1933, as
amended, or (b) the “Blue Sky” laws and regulations of any state, (ii) will not be listed on any
stock or other securities exchange, (iii) will not carry a rating from any rating service and
(iv) will not be readily marketable. The Purchaser has been informed by the Company and
agrees that a legend will be placed on the Bonds certificate or any other documents evidencing
ownership of the Bonds to the effect that it has not been registered under the Securities Act of
1933, as amended, or the applicable state “Blue Sky” laws and that it may only be transferred in
compliance with the Indenture and applicable securities laws.

(1) The execution, delivery and performance of this Agreement by the
Purchaser will not constitute a default under any other agreement by which the Purchaser is
bound.

()] The Purchaser acknowledges that its purchase of the Bonds constitutes a
transaction in a bond secured by the Indenture which is, among other things, a personal property

security agreement, pursuant to which the Bonds are offered and sold as a unit.

Section 6. Indemnification.

(a) The Company and the Purchaser will, jointly and severally, indemnify,
defend and hold harmless the Depositary, as defined in the Indenture, each agent and employee
of the Depositary, the Issuer, each County Commission member, official, agent or employee of
the Issuer and each person, if any, who has the power, directly or indirectly, to direct or cause the
direction of the management and policies of the Issuer (each an “Indemnified Party” and,
collectively, the “Indemnified Parties”) from and against any and all losses, claims, damages,
liabilities, joint or several, or expenses related thereto arising out of or in connection with or
caused by any offering, sale or resale of the Bonds in violation of any federal or state securities
laws or by an untrue statement or misleading statement or alleged untrue statement or alleged
misleading statement of a material fact made to any person or caused by an omission or alleged
omission of any material fact in connection with the Bonds or the sale, resale or delivery thereof.



(b) In case a claim is made or any action is brought against one or more of the
Indemnified Parties based upon the matters described in the preceding paragraph and in respect
of which indemnity is sought against the Company or the Purchaser pursuant to the preceding
paragraph, the Indemnified Party or Parties seeking indemnity shall promptly notify the
Company and the Purchaser, in writing, and the Company or the Purchaser shall promptly
assume or cause the assumption of the defense thereof, including the employment of counsel
chosen by the Company or the Purchaser and approved in writing by the Issuer (provided, that
such approval by the Issuer shall not be unreasonably withheld), the payment of all expenses
(including reasonable counsel fees and expenses) and the right to negotiate and consent to
settlement. If the Company and the Purchaser fail to assume or cause the assumption of the
defense of such action or to retain counsel reasonably satisfactory to the Issuer within a
reasonable time after notice of the commencement of such action, the reasonable fees and
expenses of counsel retained by the Indemnified Party shall be paid by the Company or the
Purchaser. If any Indemnified Party is advised in a written opinion of counsel that the defenses
of such Indemnified Party should be handled by separate counsel, the Company or the Purchaser
shall not have the right to assume or cause the assumption of the defense of such Indemnified
Party, but the Company and/or the Purchaser shall be responsible for the fees and expenses of
such separate counsel (the “Separate Counsel”) retained by such Indemnified Party.
Notwithstanding, and in addition to, any of the foregoing, any one or more of the Indemnified
Parties shall have the right to employ separate counsel with respect to any such claim or in any
such action and to participate in the defense thereof, but the fees and expenses of such counsel
shall be paid by such Indemnified Party or Indemnified Parties unless the employment of such
counsel has been specifically authorized in writing by the Company and the Purchaser. Neither
the Company nor the Purchaser shall be liable for any settlement of any such action effected
without the written consent of the Company or the Purchaser, but if settled with the written
consent of the Company and the Purchaser or if there is a final judgment for the plaintiff in any
such action with or without consent, the Company and the Purchaser will indemnify and hold
harmless the Indemnified Parties from and against any loss or liability by reason of such
settlement or judgment.

(c) In order to provide for just and equitable contribution in circumstances in
which the indemnity provided for in this Section 6 is for any reason held to be unavailable to the
Indemnified Parties in accordance with its terms, the Purchaser and the Company shall contribute
to the aggregate losses, liabilities, claims, damages and expenses of the nature contemplated by
this Section 6 incurred by the Indemnified Parties in such proportions as determined by a court
having jurisdiction of the matter.

(d) The covenants and agreements of the Purchaser and the Company under
this Section 6 are joint and several.

Section 7. Conditions. The obligation of the Purchaser to purchase the Bonds and
the obligation of the Issuer to sell the Bonds are subject to satisfaction of the following
conditions precedent:



(a) The representations of the Issuer, the Purchaser and the Company in this
Agreement will be true and correct on and as of the date the Bonds are issued (the “Closing
Date”) as if made on and as of the Closing Date.

(b) As of the Closing Date, no Default (as defined in the Indenture) or Event
of Default (as defined in the Lease) will have occurred and be continuing, and no event will have
occurred and be continuing which, with the lapse of time or the giving of notice or both, would
constitute a Default or Event of Default.

() On or before the Closing Date, all actions required to be taken as of the
Closing Date in connection with the Bonds, the Bond Ordinance and the Bond Documents by the
Issuer, the Purchaser and the Company will have been taken, and the Issuer, the Purchaser and
the Company will each have performed and complied with all agreements, covenants and
conditions required to be performed or complied with by the Bond Ordinance and the Bond
Documents.

(d) The Indenture will have been duly executed and delivered by the Issuer,
the Purchaser and the Depositary. The Lease will have been duly executed by the Issuer and the
Company. Each of the Bond Documents, the Bond Ordinance and all other official action of the
Issuer relating to the Bonds, the Project (as defined in the Lease) and the Bond Documents will
be in full force and effect on the Closing Date and will not have been amended, modified or
supplemented on or before the Closing Date.

(e) The Issuer, the Company and the Purchaser will have received the
following, each dated the Closing Date:

(i) the approving opinion of Modrall, Sperling, Roehl, Harris & Sisk,
P.A., Bond Counsel, substantially in the form of Exhibit A;

(i)  the opinion of counsel to the Company, substantially in the form of
Exhibit B;

(iii)  the opinion of the Attorney for the Issuer, substantially in the form
set forth in Exhibit C;

(iv)  the opinion of counsel to the Purchaser, substantially in the form
set forth in Exhibit D;

W) a certificate of and with reference to the Issuer and signed by a
duly authorized officer of the Issuer to the effect set forth in subsections (a) and (c) of this
Section 7 with respect to the Issuer;

(vi)  acertificate of and with reference to the Company signed by a duly
authorized officer of the Company to the effect set forth in subsections (a), (b) and (c) of this
Section 7;



(vil)  a certificate of and with reference to the Purchaser signed by a duly
authorized officer of the Purchaser to the effect set forth in (a) and (c) of this Section 7;

(viii) a certificate of the Depositary signed by a duly authorized officer
of the Depositary to the effect that (a) he or she is an authorized officer of the Depositary; (b) the
Indenture has been duly executed and delivered by the Depositary; (c) the Depositary has all
necessary corporate powers required to execute, deliver and perform its obligations under the
Indenture; and (d) to the best of his or her knowledge, the execution and delivery by the
Depositary of the Indenture and the performance by the Depositary of its obligations under the
Indenture will not conflict with or constitute a breach of or default under any law, administrative
regulation, consent decree or any agreement or other instrument to which the Depositary is
subject or by which the Depositary is bound;

(ix) such additional legal opinions, certificates, proceedings,
instruments and other documents as any such party or Bond Counsel may reasonably request;
and

(x) an investment intent letter from the Purchaser in the form of the
Certificate of Qualified Investor attached to the Indenture.

If any conditions to the obligations of the Purchaser or the Issuer under this Agreement
are not satisfied and if the satisfaction of such conditions is not waived by the Purchaser and the
Issuer, then, at the option of the Purchaser or the Issuer, respectively in accordance with their
interests (1) the Closing Date will be postponed for such period, not to exceed five business days,
as may be necessary for such conditions to be satisfied or (2) the obligations of the Purchaser and
the Issuer under this Agreement will terminate, and neither the Purchaser nor the Issuer will have
any further obligations or liabilities under this Agreement.

Section 8. Survival. All agreements, covenants and representations and all other
statements of the Issuer and the Company and their respective officers set forth in or made
pursuant to this Agreement will survive the Closing Date and the delivery of and payment for the
Bonds.

Section 9. Notices. Any notice, demand, direction, request, consent, approval, report
or other instrument authorized or required by any of the Bond Documents to be executed, given
or filed will be in writing and will be deemed to have been sufficiently given or filed for all
purposes of the Bond Documents when delivered by hand delivery or on the third Business Day
following the day on which the same has been mailed by registered or certified mail, postage
prepaid, addressed as follows:

If to the Issuer: Torrance County, New Mexico
205 S. 9™ St.
Estancia, NM 87016
Attn: County Manager
E-mail: wjohnson@tcnm.us



with a copy to: Jill Sweeney, Esq.
Sherman & Howard, L.L.C.
500 Marquette Avenue NW, Suite 1203
Albuquerque, NM 87102
Telephone: (505) 814-6958
E-mail: jsweeney@shermanhoward.com

If to the Purchaser;

700 Universe Blvd.

P.O. Box 14000

Juno Beach, FL 33408-0420

Attn: Vice President, Business Management

Tel: (561) 304-5511 (for use in connection with courier
deliveries)

E-mail: michael.sheehan@nexteraenergy.com

If to the Company: High Lonesome Mesa Wind, LLC

700 Universe Blvd.

P.O. Box 14000

Juno Beach, FL 33408-0420

Attn: Vice President, Business Management

Tel: (561) 304-5511 (for use in connection with courier
deliveries)

E-mail: michael.sheehan@nexteraenergy.com

Any Party may, by notice to each of the other Parties, designate any further or different
addresses to which subsequent notices, certificates or other communications are to be sent.

Section 10. Remedies. No right or remedy conferred on any party in this Agreement
is intended to be exclusive of any other right or remedy. No delay or omission of any party to
exercise any such right or remedy may be exercised from time to time and as often as the
relevant party may deem expedient. No waiver by any party of any right or remedy with respect
to any Default or Event of Default will extend to or affect any other existing or subsequent
Default or Event of Default.

Section 11.  Severability. In case any one or more of the provisions of this Agreement
or of the Bonds are for any reason held to be illegal or invalid, such illegality or invalidity will
not affect any other provision of any of this Agreement or of the Bonds, but this Agreement and
the Bonds will be construed and enforced as if such illegal or invalid provision had not been
contained therein. In case any covenant, stipulation, obligation or agreement of the Issuer
contained in this Agreement or the Bonds are for any reason held to be in violation of law, then
such covenant, stipulation, obligation or agreement will be deemed to be the covenant,
stipulation, obligation or agreement of the Issuer to the full extent permitted by law.



Section 12.  Obligations of Issuer Not Obligations of Officials Individually. No
obligation under any of the Bond Documents or the Bonds will be deemed to be an obligation of
any present or future officer (including, without limitation, County Commissioners) or employee
of the Issuer in his or her individual capacity, and no officer of the Issuer who executes the
Bonds will be personally liable on the Bonds or be subject to any personal liability or
accountability by reason of the issuance of the Bonds.

Section 13.  Limitation of Issuer’s Liability. No agreements or provisions contained
in this Agreement nor any agreement, covenant or undertaking by the Issuer contained in any
document executed by the Issuer in connection with any property of the Company financed,
directly or indirectly, out of the Bond proceeds or the issuance, sale and delivery of the Bonds
will give rise to any pecuniary liability of the Issuer, its officials, employees, agents or members
of its governing body or constitute a charge against the Issuer’s general credit, or will obligate
the Issuer financially in any way, except with respect to the Basic Rent available under the Lease
and the Indenture provided by the Company and pledged to the payment of the Bonds, and their
application as provided under the Indenture. No failure of the Issuer to comply with any terms,
covenants or agreements in this Agreement or in any document executed by the Issuer in
connection with the Bonds will subject the Issuer, its officials, employees, agents and members
of its governing body to any pecuniary charge or liability except to the extent that the same can
be paid or recovered from the funds available under the Lease or the Indenture provided by the
Company and pledged to the payment of the Bonds. None of the provisions of the Bond
Documents will require the Issuer to expend or risk its own funds or to otherwise incur financial
liability in the performance of any of its duties or in the exercise of any of its rights or powers
under the Bond Documents. Nothing in this Agreement will preclude a proper party in interest
from seeking and obtaining, to the extent permitted by law, specific performance against the
Issuer for any failure to comply with any term, condition, covenant or agreement in any of the
Bond Documents; provided, that no costs, expenses or other monetary relief will be recoverable
from the Issuer except as may be payable from the funds available under the Lease or the
Indenture provided by the Company and pledged to the payment of the Bonds.

Section 14.  Title, Headings. The title and headings of the articles and sections of this
Purchase Agreement have been used for convenience only and do not modify or restrict any of
the terms or provisions hereof.

Section 15.  Execution in Counterparts. This Agreement may be executed in
counterparts, all of which taken together will constitute one instrument.

Section 16.  Applicable Law. The validity, construction and effect of this Agreement
will be governed by the law of the State of New Mexico.

Section 17. Expenses. All costs and expenses relating to the preparation, issuance,
delivery and sale of the Bonds and the preparation, execution and delivery of the Bond
Ordinance, the Bond Documents and all other agreements, documents and instruments related to
the transactions contemplated by the Bond Documents, including the fees and expenses of
Issuer’s outside review counsel, are to be paid by the Company.



Section 18.  Performance of the Parties. The respective obligations of the parties
hereunder are subject to the performance by each other party hereto of its own obligations
hereunder.

[Signature pages follow]
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DATED:

, LLC

as Purchaser

By:

Name:

Title:

HIGH LONESOME MESA WIND, LLC
as Company

Name:

Title:

(Purchaser and Company Signature Page to Bond Purchase Agreement)



DATED AS OF

(SEAL)

ATTEST:

By:

BOARD OF COUNTY COMMISSIONERS,
TORRANCE COUNTY, NEW MEXICO

By:

Ryan Schwebach, Chairman

Linda Jaramillo, County Clerk

(Issuer Signature Page to Bond Purchase Agreement)



Exhibit A

Form of Opinion of Bond Counsel

, 2019

Torrance County, New Mexico
Estancia, New Mexico

, LLC
Juno Beach, Florida

High Lonesome Mesa Wind, LLC
Juno Beach, Florida

BOKF, NA
Albuquerque, New Mexico

Re: $75,000,000 Torrance County, New Mexico Taxable Industrial Revenue Bonds (High
Lonesome Mesa Wind, LLC Repower Project), Series 2019

Ladies and Gentlemen:

We have acted as Bond Counsel in connection with the issuance and sale by Torrance
County, New Mexico (the “Issuer”) of its Taxable Industrial Revenue Bonds (High Lonesome
Mesa Wind, LLC Repower Project), Series 2019 in the maximum principal amount of
$75,000,000 (the “Bonds™).

The Bonds will bear interest on the outstanding principal amount at a per annum rate
equal to five and 00/100 percent (5.00%). Interest on the Bonds is payable each December 1,
beginning December 1, 2020, with the outstanding principal amount of the Bonds plus all
interest thereon due and payable in full at their final maturity.

The Bonds are subject to redemption prior to maturity as described in the Indenture dated
as of 1, 2019 (the “Indenture’) among the Issuer, , LLC
(the “Purchaser”), High Lonesome Mesa Wind, LLC (the “Company”) and BOKF, NA (the
“Depositary™).

The principal of, interest on and redemption price of the Bonds are not general
obligations of the Issuer but special obligations payable solely from the revenues pledged under
the Indenture. Neither the faith and credit nor the taxing power of the State of New Mexico or of
any of its political subdivisions or municipalities, including the Issuer, is pledged to the payment
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of the principal of, interest on or redemption price of the Bonds. The principal of, interest on and
redemption price of the Bonds will never constitute a debt or indebtedness of the Issuer within
the meaning of any provision or limitation of the constitution or laws of the State of New
Mexico. The Bonds will never constitute nor give rise to a pecuniary liability of the State of
New Mexico, any of its political subdivisions or of the Issuer or a charge against their general
credit or taxing powers.

In connection with the issuance of the Bonds, we have examined (a) a certified copy of
an ordinance passed by the Torrance County Commission on May 7, 2019 authorizing the
issuance of the Bonds, pursuant to and under the provisions of NMSA 1978, Sections 4-59-1 to-
16 (1975, as amended through 2015) (the “Act”); (b) the executed Bonds; (c) executed
counterparts of the Indenture, the Lease Agreement dated as of 1, 2019 (the
“Agreement”) between the Issuer and the Company and the Bond Purchase Agreement dated the
date hereof (the “Bond Purchase Agreement” and, together with the Indenture and the
Agreement, the “Bond Documents™) among the Purchaser, the Issuer and the Company; and (d)
such other opinions, documents, certificates and letters as we deemed relevant in rendering this
opinion.

Based on such examination, in our opinion:

1. The Issuer is a political subdivision of the State of New Mexico and has
the power and authority, under the constitution and laws of the State of New Mexico, including
the Act, to execute and deliver the Bond Documents, and to authorize, execute, issue and deliver
the Bonds.

2. The terms and provisions of the Bonds and the Bond Documents comply
in all respects with the requirements of the Act.

3. The Bonds have been validly authorized, executed and issued in
accordance with the law of New Mexico and represent the valid and binding special obligation of
the Issuer.

4. The Bond Documents have been duly authorized, executed and delivered
by the Issuer and, assuming due authorization, execution and delivery by the other parties to the
Bond Documents, constitute legal, valid and binding obligations of the Issuer enforceable against
the Issuer in accordance with their respective terms, except as enforcement may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’
rights generally and general principles of equity.

5. Neither the offer nor sale of the Bonds to the Purchaser pursuant to the
Bond Documents is required to be registered under any federal or New Mexico securities law.

The Indenture is not required to be qualified under the Trust Indenture Act of 1939, as amended.

6. The issuance and sale of the Bonds to the Purchaser is not subject to Rule
15¢2-12 of the Securities and Exchange Commission.
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Our opinion in paragraph 4 above, insofar as it relates to the enforceability of the
Indenture, is subject to the following qualifications:

6)) New Mexico law may require that notice of acceleration be given to the
Company before foreclosure of the Indenture. Comer v. Hargrave, 1979-
NMSC-059, 93 N.M. 170, 598 P.2d 213.

(i)  We express no opinion as to title to or the priority of any lien on or
security interest in any real or personal property.

(iii)) NMSA 1978, Section 42A-1-24(C) (2001) provides that a court which has
heard and adjudicated a condemnation proceeding has the power over the
condemnee’s compensation to “make orders as the court deems necessary
with respect to encumbrances, liens, rents, insurance and other just and
equitable charges.”

The foregoing opinions represent our legal judgment based upon a review of existing
legal authorities that we deem relevant to render such opinions and are not a guarantee of a

result.

Very truly yours,



Exhibit B

Form of Opinion of Counsel to the Company

, 2019

Torrance County, New Mexico
Estancia, New Mexico

, LLC

Juno Beach, Florida

BOKF, NA
Albuquerque, New Mexico

Ladies and Gentlemen:

We have represented High Lonesome Mesa Wind, LLC (the “Company”) in connection
with (i) the Lease Agreement dated as of 1, 2019 (the “Agreement™) between
Torrance County, New Mexico (the “Issuer”) and the Company, (ii) the Bond Purchase
Agreement (the “Bond Purchase Agreement”) dated the date hereof among
, LLC (the Purchaser”), the Issuer and the Company, pursuant to which
the Purchaser has agreed to purchase the Issuer’s Taxable Industrial Revenue Bonds (High
Lonesome Mesa Wind, LLC Repower Project), Series 2019 in the maximum principal amount of
$75,000,000 to be issued under the Indenture dated as of 1, 2019 (the “Indenture™)
among the Issuer, the Purchaser, the Company and the Depositary, and (iii) the Indenture. We
have reviewed executed copies of the Bond Documents (as defined below), and certificates of
officers of the Company and public officials and we have made such other investigations of law
and fact as we have deemed necessary. The Agreement, the Indenture and the Bond Purchase
Agreement are referred to herein as the Bond Documents.

Based upon the foregoing, in our opinion:

1. The Company is a limited liability company duly organized, validly existing and
in good standing under the laws of Delaware, is duly registered as a foreign limited liability
company under the laws of New Mexico and has duly authorized the execution, delivery and
performance of the Agreement, the Indenture and the Bond Purchase Agreement.

2. The execution, delivery and performance by the Company of the Agreement, the
Indenture and the Bond Purchase Agreement will not conflict with, contravene, violate or
constitute a breach of or default under the articles of organization or operating agreement of the
Company or any law, rule, regulation, ordinance, or, to our knowledge, based on a certificate of
an officer of the Company, any order, consent, decree, agreement or instrument to which the
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Company is a party or by which it or its properties, including the Project Property as defined in
the Lease, is bound.

3. All necessary authorizations, approvals, consents and other orders of any
governmental authority or agency for the execution and delivery by the Company of the
Agreement, the Indenture and the Bond Purchase Agreement have been obtained and are in full
force and effect.

4. There is no action, suit, proceeding, inquiry or investigation by or before any
court, public board or body pending or, to our knowledge, threatened against the Company,
which (i) seeks to or does restrain or enjoin the issuance or delivery of the Bonds or the
execution and delivery of any of the Bond Documents, (ii) in any manner questions the validity
or enforceability of the Bonds or any of the Bond Documents, or (iii) questions the authority of
the Company to own or operate any of the Project Property, as defined in the Lease.

5. The Agreement, the Indenture and the Bond Purchase Agreement have been duly
authorized, executed and delivered and constitute legal, valid and binding obligations of the
Company, enforceable against the Company in accordance with their respective terms, except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting creditors’ rights generally and general principles of equity.

The opinions expressed in this opinion letter are limited to the federal laws of the United
States, the laws of the State of New Mexico, and the Limited Liability Company Act of the State
of Delaware.

Very truly yours,
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Exhibit C

Form of Opinion of Counsel to Issuer

[ ], 2019
Torrance County, New Mexico , LLC
205 S. 9™ St. P.O. Box 14000
Estancia, NM 87016 Juno Beach, FL. 33408-0420

High Lonesome Mesa Wind, LLC
P.O. Box 14000
Juno Beach, FL. 33408-0420

$75,000,000
Torrance County, New Mexico
Taxable Industrial Revenue Bonds
(High Lonesome Mesa Wind, LLC Repower Project)
Series 2019

Ladies and Gentlemen:

We have acted as special counsel to Torrance County, New Mexico (the “Issuer”) in
connection with the issuance by the Issuer of its Taxable Industrial Revenue Bonds (High
Lonesome Mesa Wind, LLC Repower Project), Series 2019 in the maximum principal amount of
$75,000,000 (the “Bonds™).

For the purposes of the opinions expressed in this letter, we have examined the following
documents:

A. An executed copy of the Issuer’s Resolution No. , establishing the
Issuer’s notice standards.

B. A copy of the letters from the Issuer to the Torrance County Assessor, the Town
of Estancia, the Town of Mountainair, the Village of Willard, the Village of Encino, the City of
Moriarty, the Estancia Municipal School District, the Moriarty-Edgewood School District,
Mountainair Public Schools, Vaughn Municipal Schools, [Corona Public Schools], East
Torrance Soil and Water Conservation District, Claunch-Pinto Soil and Water Conservation
District, [Carrizozo Soil and Water Conservation District], and [Edgewood Soil and Water
Conservation District], each dated April ___, 2019, notifying such parties of the Issuer’s intent to
consider the Bond Ordinance (defined below).

C. The Affidavit of Publication of Notice of the Intent to Consider the Bond
Ordinance dated as of April __ , 2019, attesting to the publication of the notice of intent to
consider the Bond Ordinance in the Albuquerque Journal on April __, 2019.



D. An executed copy of Ordinance __ adopted by the Issuer on May 7, 2019 (the
“Bond Ordinance™).

E. The Affidavit of Publication of Notice of Adoption of Bond Ordinance dated as of
, 2019, attesting to the publication of the notice of adoption of the Bond
Ordinance in the Albuquerque Journal on May __, 2019.

F. The Indenture dated as of 1, 2019 (the “Indenture”), among the
Issuer, , LLC (the “Purchaser”), High Lonesome Mesa Wind, LLC (the
“Company”) and BOKF, NA (the “Depositary”).

G. The Lease Agreement dated as of 1, 2019 (the “Lease™), between
the Issuer and the Company.

H. The Bond Purchase Agreement dated as of , 2019 (the “Bond
Purchase Agreement”), among the Issuer, the Purchaser and the Company. The Bond Purchase
Agreement, together with the Indenture and the Lease are collectively referred to herein as the
“Bond Documents™).

L. Minutes from the Torrance County Board of County Commissioners meeting held
on February 27, 2019.
J. Minutes from the Torrance County Board of County Commissioners meeting held

on May 7, 2019.

K. The Issuer Certificate dated as of the date hereof and delivered by the Issuer in
connection with the issuance of the Bonds.

L. The report of the records of the State of New Mexico Seventh Judicial District
Court and the United States District Court for the District of New Mexico prepared by UCC
Search, Inc., on , 2019 (the “Court Records Report™).

In addition, we have examined such other records, documents, certificates, opinions and
other matters as are in our judgment necessary or appropriate to enable us to render the opinions
expressed herein.

Capitalized terms used herein and not otherwise defined in this opinion shall have the
meanings ascribed to them in the Bond Documents. As used herein, the term “knowledge”
means the current actual personal conscious awareness of facts and other information by the
lawyers in the undersigned law firm actively involved in preparing this opinion letter, but does
not include constructive knowledge or inquiry knowledge. The qualification of any statement in
this opinion with respect to the existence or absence of facts “to our knowledge” means that,
during the course of our representation, no information has come to the attention of any lawyer
in the undersigned law firm actively involved in preparing this opinion letter which would give
us actual knowledge of the existence or absence of such facts. However, we have not undertaken



any investigation to determine the existence or absence of such facts, and no inference as to our
knowledge thereof shall be drawn from the fact of our representation of any party or otherwise.

Based on our review of the foregoing and the assumptions, qualifications and limitations
contained in this opinion, in our opinion:

1. The Issuer is a duly organized and validly existing political subdivision of the
State of New Mexico under the Constitution and laws of the State of New
Mexico.

2. To our knowledge, Ordinance Number (the “Bond Ordinance™)
was duly adopted by the Torrance County Board of County Commissioners
(the “Commission”) on May 7, 2019 in accordance with all applicable laws
and has not been repealed or rescinded.

3. Without opining as to the legality, validity or enforceability of the Bonds, the
Indenture, the Lease Agreement and the Bond Purchase Agreement (all as
defined in the Bond Ordinance), the adoption of the Bond Ordinance by the
Board will not violate any provision of the Constitution or laws of the State of
New Mexico.

4. To our knowledge, and based solely upon our examination of the Court
Records Report, there is no action, suit, or proceeding before or in the State of
New Mexico Seventh Judicial District Court and the United States District
Court for the District of New Mexico pending against the Issuer which seeks
to or does restrain or enjoin the issuance or delivery of the Bonds, or in any
manner questions the authority or proceedings for the issuance of the Bonds.

In giving the opinions contained in this letter, we have assumed without investigation:

A. the authenticity of all documents submitted to us as originals, the genuineness of
all signatures and the conformity to authentic originals of all documents submitted to us as
copies;

B. the truthfulness and accuracy of all factual (in no event legal) matters contained in
the representations and warranties in the Bond Documents, the Issuer Certification Instrument,
the Court Records Report and in the certificates executed and delivered at closing by officials of
the Issuer on the Closing Date;

C. that all statutes, judicial and administrative decisions, and rules and regulations of
governmental agencies, constituting the law of New Mexico are generally available (i.e., in terms
of access and distribution following publication or other release) to lawyers practicing in New
Mexico, and are in a format that makes legal research reasonably feasible;
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D. that the constitutionality or validity of a relevant statute, rule, regulation or agency
action is not in issue unless a reported decision binding upon New Mexico courts has specifically
addressed but not resolved, or has established, its unconstitutionality or invalidity; and

This opinion is limited to the matters expressly stated herein and is based on the
assumptions and qualifications set forth herein and no further opinion may be inferred. This
opinion is delivered to the addressees hereof in connection with the issuance of the Bonds, and
the opinion and all conclusions stated herein may not be quoted or relied upon by any person
other than the addressees hereof or for any purpose other than as stated herein without our prior
written consent. We make no undertaking to supplement this opinion if facts or circumstances
come to our attention or changes in the law occur after the date of this letter.

The foregoing opinions are limited to matters involving the law of the State of New
Mexico and the Issuer, and we do not express any opinion as to the laws of any other

jurisdiction.

Very truly yours,

C-4



Exhibit D
Form of Opinion of Counsel to the Purchaser

, 2019

Torrance County, New Mexico
Estancia, New Mexico

High Lonesome Mesa Wind, LLC
Juno Beach, Florida

BOKF, NA
Albuquerque, New Mexico

Ladies and Gentlemen:

We have acted as counsel to , LLC (the “Purchaser™) in connection
with the Indenture dated as of 1, 2019 (the “Indenture”) among BOKF, NA, as
depositary (the “Depositary”), Torrance County, New Mexico (the “Issuer”), High Lonesome
Mesa Wind, LLC (the “Company™) and the Purchaser, and the Bond Purchase Agreement (the
“Bond Purchase Agreement”) dated the date hereof among the Purchaser, the Issuer and the
Company, pursuant to which the Purchaser has agreed to purchase the Issuer’s Taxable Industrial
Revenue Bonds (High Lonesome Mesa Wind, LLC Repower Project), Series 2019 in the
maximum principal amount of $75,000,000 to be issued under the Indenture. The Indenture, the
Bond Purchase Agreement, and the Lease Agreement dated as of 1, 2019
between the Company and the Issuer are referred to herein as the “Bond Documents.” In
connection with this transaction, we have examined executed copies of the Bond Documents,
certificates of officers of the Purchaser and certificates of public officials and have made such
other investigations of law and fact as we have deemed necessary.

Based upon the foregoing, in our opinion:

Il The Purchaser is a limited liability company duly organized and validly existing
and in good standing under the laws of Delaware.

2. The execution, delivery and performance by the Purchaser of the Indenture and
the Bond Purchase Agreement will not conflict with, contravene, violate or constitute a breach of
or default under the Articles of Incorporation or the bylaws of the Purchaser or any law, rule,
regulation, ordinance, or, to our knowledge, based on a certificate of an officer of the Purchaser,
any order, consent, decree, agreement or instrument to which the Purchaser is a party or by
which it or its property is bound.

3. All necessary authorizations, approvals, consents and other orders of any

governmental authority or agency for the execution and delivery by the Purchaser of the
Indenture and the Bond Purchase Agreement have been obtained and are in full force and effect.
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4. There is no action, suit, proceeding, inquiry or investigation by or before any
court, public board or body pending or, to our knowledge, threatened against the Purchaser,
which (i) seeks to or does restrain or enjoin the issuance or delivery of the Bonds or the
execution and delivery of any of the Bond Documents, or (ii) in any manner questions the
validity or enforceability of the Bonds or any of the Bond Documents.

5. The Indenture and the Bond Purchase Agreement constitute legal, valid and
binding obligations of the Purchaser, enforceable against the Purchaser in accordance with their
respective terms, except as enforcement may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting creditors’ rights generally and general
principles of equity.

This opinion has been delivered at your request for the purposes in connection with the
Bond Documents. Without our prior written consent, this opinion is not to be utilized or quoted
for any other purpose and no one other than you is entitled to rely thereon. The opinions
expressed in this opinion letter are limited to the federal laws of the United States, the laws of
New Mexico, and the Limited Liability Company Act of the State of Delaware.

Very truly yours,
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DRAFT 4/2/19

, LLC, as Purchaser

TORRANCE COUNTY, NEW MEXICO, as Issuer

and

HIGH LONESOME MESA WIND , LLC, as the Company

BOND PURCHASE AGREEMENT

Dated , 2019

$75,000,000
Torrance County, New Mexico
Taxable Industrial Revenue Bonds
(High Lonesome Mesa Wind, LLC Repower Project)
Series 2019



BOND PURCHASE AGREEMENT

, LLC (the “Purchaser”), TORRANCE COUNTY, NEW
MEXICO (the “Issuer”), and HIGH LONESOME MESA WIND, LLC (the “Company”),
agree:

Section 1. Recitals. The Issuer, the Purchaser, the Company and BOKF, NA, as
depositary (the “Depositary”) have entered into an Indenture dated as of , 2019
(the “Indenture). Pursuant to the Indenture, the Issuer will issue its Taxable Industrial Revenue
Bonds (High Lonesome Mesa Wind, LLC Repower Project), Series 2019, in the maximum
principal amount of $75,000,000 (the “Series 2019 Bonds™ or the “Bonds”). Capitalized terms
used in this Bond Purchase Agreement (this “Agreement”) but not defined herein shall have the
meanings assigned to such terms in the Indenture.

Section 2. Purchase and Delivery. On the basis of the representations and
covenants contained in this Agreement and subject to the terms and conditions contained in this
Agreement, the Purchaser will purchase the Bonds from the Issuer and the Issuer will sell the
Bonds to the Purchaser. As consideration for the sale of the Bonds, the Purchaser will make
advances on the Bonds at the times and under the conditions specified in Section 702 of the
Indenture. The Issuer will deliver the Bonds to the Purchaser as provided in Section 403 of the
Indenture, or at such other time as is mutually agreeable to the Purchaser and the Issuer (the
“Closing Date™).

Section 3. Issuer Representations. The Issuer represents that, as of the date of this
Agreement:

(a) Each of the representations of the Issuer in the Lease Agreement, dated as
of 1, 2019 (the “Lease” and, together with the Indenture and this Agreement, the
“Bond Documents™), between the Issuer and the Company, and the Indenture is true and correct
as if made on and as of the date of this Agreement.

(b) Pursuant to Ordinance No. duly adopted by the Board of
County Commissioners of Torrance County on May 7, 2019 (the “Bond Ordinance”), the Issuer
duly authorized and approved (i) the execution and delivery by the Issuer of the Bond
Documents and the performance by the Issuer of its obligations under the Bond Documents, and
(i1) the issuance, execution and delivery of the Bonds. The Bond Ordinance has not been
amended, modified or repealed.

Section 4. Company Representations. The Company represents that as of the date
hereof:

(a) Each of the representations of the Company in the Lease is true and
correct as if made on and as of the date of this Agreement.

(b) This Agreement and the Lease constitute legal, valid and binding
obligations of the Company, enforceable against the Company in accordance with their



respective terms, except as enforcement may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting creditors’ rights generally and general
principles of equity.

(c) The Company is a Delaware limited liability company, duly organized,
validly existing and in good standing under the law of the State of Delaware and is a duly
registered foreign limited liability company authorized to do business in the State of New
Mexico and has full legal capacity, right, power and authority to own the Company’s properties
and conduct the Company’s business. The Company has full legal capacity, right, power and
authority to execute and deliver this Agreement and the Lease, to provide for the operation and
management of the Project Property, and to take any and all such action as may be required on
its part to carry out, give effect to and consummate the transactions contemplated by this
Agreement and the Lease.

(d) Neither the execution and delivery of this Agreement and the Lease, nor
the consummation of the transactions contemplated therein or the compliance with the provisions
thereof, will conflict with, or constitute on the part of the Company a material violation of, or a
material breach of or material default under any indenture, mortgage, commitment, note or other
agreement or instrument to which the Company is a party or by which the Company is bound, or
any material order, rule or regulation of any court or governmental agency or body having
jurisdiction over the Company or any of its activities or properties. All consents, approvals,
authorizations and orders of governmental or regulatory authorities (except as required under
state securities laws) which are required for the Company’s execution and delivery of,
consummation of the transactions contemplated by, and compliance with the provisions of this
Agreement and the Lease have been obtained.

(e) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, public board or body, pending or, to the best of the knowledge of
the Company, threatened, against or affecting the Company, or the actions taken or contemplated
to be taken by the Company, nor, to the best of the knowledge of the Company, is there any basis
therefor, wherein an unfavorable decision, ruling or finding would materially adversely affect the
business or financial condition of the Company, or the transactions contemplated by, or the
validity or enforceability of, this Agreement or the Lease.

) No event has occurred and no condition exists which, upon issuance of the
Bonds, would constitute (or with the giving of notice or lapse of time, or both, would constitute)
an Event of Default under the Lease.

(2) The Company is not in violation of any provisions of, or in default under
any statute, indenture, mortgage, commitment, note or other agreement or instrument to which it
is a party or by which it is bound, or any order, rule, regulation or decision of any court or
governmental agency or body having jurisdiction over it or any of its activities or properties,
which violation would materially and adversely affect its business or financial condition.



Section 5. Purchaser Representations. The Purchaser represents and acknowledges
that, as of the date of this Agreement:

(a) The Purchaser is purchasing the Bonds for its own account for investment
and with no present intention of distributing or reselling the Bonds or any interest in the Bonds
but without prejudice, however, to its right at all times to sell or otherwise dispose of all but not
part of the Bonds in compliance with the Securities Act of 1933, as amended, the regulations
promulgated thereunder, applicable state securities laws and regulations and the terms of the
Bonds, upon receipt of appropriate investor representations, an opinion of counsel experienced in
securities law matters and satisfactory to the Issuer and in accordance with the applicable terms
of the Indenture.

(b) The Purchaser understands that the Bonds are a special limited, and not
general, obligation of the Issuer, are payable solely from the Basic Rent received under the Lease
and from the security therefor as described in the Indenture but from no other sources. The
Purchaser understands that the Bonds are not secured by any obligation or pledge of any monies
received or to be received from taxation or from the State or any political subdivision, taxing
district, or municipality thereof (including, without limitation, the Issuer), and that the Bonds
will never represent or constitute a general obligation, debt or bonded indebtedness of the Issuer,
the State, any political subdivision or municipality thereof, and that no right will exist to have
taxes levied by the Issuer, the State, any political subdivision or municipality thereof, for the
payment of principal of, premium, if any, and interest on the Bonds. The Purchaser understands
that payment of the Bonds depends upon the general credit of the Company, and upon the
security granted in the Indenture for the Company’s obligations under the Lease.

(c) The Purchaser is an affiliate of the Company and has been afforded the
opportunity to discuss the business, assets and financial position of the Company with the
officers, employees and auditors of the Company; and has received such information concerning
the Company and its business, assets and financial position, and the Project (as defined in the
Lease) as it deems necessary in making its decision to purchase the Bonds.

(d) The Purchaser is duly and legally authorized to purchase the Bonds, has
such knowledge and experience in financial and business matters (including the ownership of
municipal conduit obligations) as are required for, and is capable of, evaluating the merits and
risks of its purchase of the Bonds, is aware of the intended use of proceeds of the Bonds, and
understands that interest on the Bonds is not excludable from gross income for federal income
tax purposes.

(e) The Purchaser understands that neither the Issuer nor any of its officials,
counsel, consultants or agents has undertaken to furnish any information with respect to the
Company or to ascertain the accuracy of any information furnished to the Purchaser with respect
to the Company, and the Purchaser has not requested or received any representations from the
Issuer with respect to any such information, its accuracy or completeness. The Purchaser waives
any requirement of due diligence in investigation or inquiry on the part of the Issuer, its officials,
counsel, agents and consultants and all claims, actions or causes of action which the Purchaser
may have from and after the date hereof against the Issuer, its officials, counsel, agents and



consultants growing out of any such action which any of the foregoing took, or could have taken,
in connection with the authorization, execution, delivery, and sale of the Bonds to the Purchaser
or in connection with any statement or representation by the Company which induced the
Purchaser to purchase the Bonds.

() The Purchaser has received and reviewed copies of the Bond Documents
and the Bond Ordinance.

(2) This Agreement constitutes the legal, valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as enforcement
may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting creditors’ rights generally and general principles of equity.

(h) The Purchaser has been informed by the Company and agrees that the
Indenture has not been qualified under the Trust Indenture Act of 1939, and that the Bonds (i) are
not being registered or otherwise qualified for sale under (a) the Securities Act of 1933, as
amended, or (b) the “Blue Sky” laws and regulations of any state, (ii) will not be listed on any
stock or other securities exchange, (iii) will not carry a rating from any rating service and
(iv) will not be readily marketable. The Purchaser has been informed by the Company and
agrees that a legend will be placed on the Bonds certificate or any other documents evidencing
ownership of the Bonds to the effect that it has not been registered under the Securities Act of
1933, as amended, or the applicable state “Blue Sky” laws and that it may only be transferred in
compliance with the Indenture and applicable securities laws.

(1) The execution, delivery and performance of this Agreement by the
Purchaser will not constitute a default under any other agreement by which the Purchaser is
bound.

)] The Purchaser acknowledges that its purchase of the Bonds constitutes a
transaction in a bond secured by the Indenture which is, among other things, a personal property

security agreement, pursuant to which the Bonds are offered and sold as a unit.

Section 6. Indemnification.

(a) The Company and the Purchaser will, jointly and severally, indemnify,
defend and hold harmless the Depositary, as defined in the Indenture, each agent and employee
of the Depositary, the Issuer, each County Commission member, official, agent or employee of
the Issuer and each person, if any, who has the power, directly or indirectly, to direct or cause the
direction of the management and policies of the Issuer (each an “Indemnified Party” and,
collectively, the “Indemnified Parties”) from and against any and all losses, claims, damages,
liabilities, joint or several, or expenses related thereto arising out of or in connection with or
caused by any offering, sale or resale of the Bonds in violation of any federal or state securities
laws or by an untrue statement or misleading statement or alleged untrue statement or alleged
misleading statement of a material fact made to any person or caused by an omission or alleged
omission of any material fact in connection with the Bonds or the sale, resale or delivery thereof.



(b) In case a claim is made or any action is brought against one or more of the
Indemnified Parties based upon the matters described in the preceding paragraph and in respect
of which indemnity is sought against the Company or the Purchaser pursuant to the preceding
paragraph, the Indemnified Party or Parties seeking indemnity shall promptly notify the
Company and the Purchaser, in writing, and the Company or the Purchaser shall promptly
assume or cause the assumption of the defense thereof, including the employment of counsel
chosen by the Company or the Purchaser and approved in writing by the Issuer (provided, that
such approval by the Issuer shall not be unreasonably withheld), the payment of all expenses
(including reasonable counsel fees and expenses) and the right to negotiate and consent to
settlement. If the Company and the Purchaser fail to assume or cause the assumption of the
defense of such action or to retain counsel reasonably satisfactory to the Issuer within a
reasonable time after notice of the commencement of such action, the reasonable fees and
expenses of counsel retained by the Indemnified Party shall be paid by the Company or the
Purchaser. If any Indemnified Party is advised in a written opinion of counsel that the defenses
of such Indemnified Party should be handled by separate counsel, the Company or the Purchaser
shall not have the right to assume or cause the assumption of the defense of such Indemnified
Party, but the Company and/or the Purchaser shall be responsible for the fees and expenses of
such separate counsel (the “Separate Counsel”) retained by such Indemnified Party.
Notwithstanding, and in addition to, any of the foregoing, any one or more of the Indemnified
Parties shall have the right to employ separate counsel with respect to any such claim or in any
such action and to participate in the defense thereof, but the fees and expenses of such counsel
shall be paid by such Indemnified Party or Indemnified Parties unless the employment of such
counsel has been specifically authorized in writing by the Company and the Purchaser. Neither
the Company nor the Purchaser shall be liable for any settlement of any such action effected
without the written consent of the Company or the Purchaser, but if settled with the written
consent of the Company and the Purchaser or if there is a final judgment for the plaintiff in any
such action with or without consent, the Company and the Purchaser will indemnify and hold
harmless the Indemnified Parties from and against any loss or liability by reason of such
settlement or judgment.

(c) In order to provide for just and equitable contribution in circumstances in
which the indemnity provided for in this Section 6 is for any reason held to be unavailable to the
Indemnified Parties in accordance with its terms, the Purchaser and the Company shall contribute
to the aggregate losses, liabilities, claims, damages and expenses of the nature contemplated by
this Section 6 incurred by the Indemnified Parties in such proportions as determined by a court
having jurisdiction of the matter.

(d) The covenants and agreements of the Purchaser and the Company under
this Section 6 are joint and several.

Section 7. Conditions. The obligation of the Purchaser to purchase the Bonds and
the obligation of the Issuer to sell the Bonds are subject to satisfaction of the following
conditions precedent:



(a) The representations of the Issuer, the Purchaser and the Company in this
Agreement will be true and correct on and as of the date the Bonds are issued (the “Closing
Date”) as if made on and as of the Closing Date.

(b)  As of the Closing Date, no Default (as defined in the Indenture) or Event
of Default (as defined in the Lease) will have occurred and be continuing, and no event will have
occurred and be continuing which, with the lapse of time or the giving of notice or both, would
constitute a Default or Event of Default.

(c) On or before the Closing Date, all actions required to be taken as of the
Closing Date in connection with the Bonds, the Bond Ordinance and the Bond Documents by the
Issuer, the Purchaser and the Company will have been taken, and the Issuer, the Purchaser and
the Company will each have performed and complied with all agreements, covenants and
conditions required to be performed or complied with by the Bond Ordinance and the Bond
Documents.

(d The Indenture will have been duly executed and delivered by the Issuer,
the Purchaser and the Depositary. The Lease will have been duly executed by the Issuer and the
Company. Each of the Bond Documents, the Bond Ordinance and all other official action of the
Issuer relating to the Bonds, the Project (as defined in the Lease) and the Bond Documents will
be in full force and effect on the Closing Date and will not have been amended, modified or
supplemented on or before the Closing Date.

(e) The Issuer, the Company and the Purchaser will have received the
following, each dated the Closing Date:

1) the approving opinion of Modrall, Sperling, Roehl, Harris & Sisk,
P.A., Bond Counsel, substantially in the form of Exhibit A;

(1)  the opinion of counsel to the Company, substantially in the form of
Exhibit B;

(ii1)  the opinion of the Attorney for the Issuer, substantially in the form
set forth in Exhibit C;

(iv)  the opinion of counsel to the Purchaser, substantially in the form
set forth in Exhibit D;

v) a certificate of and with reference to the Issuer and signed by a
duly authorized officer of the Issuer to the effect set forth in subsections (a) and (c) of this
Section 7 with respect to the Issuer;

(vi)  acertificate of and with reference to the Company signed by a duly
authorized officer of the Company to the effect set forth in subsections (a), (b) and (c) of this
Section 7;



(vii)  a certificate of and with reference to the Purchaser signed by a duly
authorized officer of the Purchaser to the effect set forth in (a) and (c) of this Section 7;

(viii) a certificate of the Depositary signed by a duly authorized officer
of the Depositary to the effect that (a) he or she is an authorized officer of the Depositary; (b) the
Indenture has been duly executed and delivered by the Depositary; (c) the Depositary has all
necessary corporate powers required to execute, deliver and perform its obligations under the
Indenture; and (d) to the best of his or her knowledge, the execution and delivery by the
Depositary of the Indenture and the performance by the Depositary of its obligations under the
Indenture will not conflict with or constitute a breach of or default under any law, administrative
regulation, consent decree or any agreement or other instrument to which the Depositary is
subject or by which the Depositary is bound;

(ix) such additional legal opinions, certificates, proceedings,
instruments and other documents as any such party or Bond Counsel may reasonably request;
and

x) an investment intent letter from the Purchaser in the form of the
Certificate of Qualified Investor attached to the Indenture.

If any conditions to the obligations of the Purchaser or the Issuer under this Agreement
are not satisfied and if the satisfaction of such conditions is not waived by the Purchaser and the
Issuer, then, at the option of the Purchaser or the Issuer, respectively in accordance with their
interests (1) the Closing Date will be postponed for such period, not to exceed five business days,
as may be necessary for such conditions to be satisfied or (2) the obligations of the Purchaser and
the Issuer under this Agreement will terminate, and neither the Purchaser nor the Issuer will have
any further obligations or liabilities under this Agreement.

Section 8. Survival. All agreements, covenants and representations and all other
statements of the Issuer and the Company and their respective officers set forth in or made
pursuant to this Agreement will survive the Closing Date and the delivery of and payment for the
Bonds.

Section 9. Notices. Any notice, demand, direction, request, consent, approval, report
or other instrument authorized or required by any of the Bond Documents to be executed, given
or filed will be in writing and will be deemed to have been sufficiently given or filed for all
purposes of the Bond Documents when delivered by hand delivery or on the third Business Day
following the day on which the same has been mailed by registered or certified mail, postage
prepaid, addressed as follows:

If to the Issuer: Torrance County, New Mexico
205 S. 9™ St.
Estancia, NM 87016
Attn: County Manager
E-mail: wjohnson@tcnm.us



with a copy to: Jill Sweeney, Esq.
Sherman & Howard, L.L.C.
500 Marquette Avenue NW, Suite 1203
Albuquerque, NM 87102
Telephone: (505) 814-6958
E-mail: jsweeney@shermanhoward.com

If to the Purchaser:

700 Universe Blvd.

P.O. Box 14000

Juno Beach, FL 33408-0420

Attn: Vice President, Business Management

Tel: (561) 304-5511 (for use in connection with courier
deliveries)

E-mail: michael.sheehan@nexteraenergy.com

If to the Company: High Lonesome Mesa Wind, LLC

700 Universe Blvd.

P.O. Box 14000

Juno Beach, FL 33408-0420

Attn: Vice President, Business Management

Tel: (561) 304-5511 (for use in connection with courier
deliveries)

E-mail: michael.sheehan@nexteraenergy.com

Any Party may, by notice to each of the other Parties, designate any further or different
addresses to which subsequent notices, certificates or other communications are to be sent.

Section 10.  Remedies. No right or remedy conferred on any party in this Agreement
is intended to be exclusive of any other right or remedy. No delay or omission of any party to
exercise any such right or remedy may be exercised from time to time and as often as the
relevant party may deem expedient. No waiver by any party of any right or remedy with respect
to any Default or Event of Default will extend to or affect any other existing or subsequent
Default or Event of Default.

Section 11.  Severability. In case any one or more of the provisions of this Agreement
or of the Bonds are for any reason held to be illegal or invalid, such illegality or invalidity will
not affect any other provision of any of this Agreement or of the Bonds, but this Agreement and
the Bonds will be construed and enforced as if such illegal or invalid provision had not been
contained therein. In case any covenant, stipulation, obligation or agreement of the Issuer
contained in this Agreement or the Bonds are for any reason held to be in violation of law, then
such covenant, stipulation, obligation or agreement will be deemed to be the covenant,
stipulation, obligation or agreement of the Issuer to the full extent permitted by law.



Section 12.  Obligations of Issuer Not Obligations of Officials Individually. No
obligation under any of the Bond Documents or the Bonds will be deemed to be an obligation of
any present or future officer (including, without limitation, County Commissioners) or employee
of the Issuer in his or her individual capacity, and no officer of the Issuer who executes the
Bonds will be personally liable on the Bonds or be subject to any personal liability or
accountability by reason of the issuance of the Bonds.

Section 13.  Limitation of Issuer’s Liability. No agreements or provisions contained
in this Agreement nor any agreement, covenant or undertaking by the Issuer contained in any
document executed by the Issuer in connection with any property of the Company financed,
directly or indirectly, out of the Bond proceeds or the issuance, sale and delivery of the Bonds
will give rise to any pecuniary liability of the Issuer, its officials, employees, agents or members
of its governing body or constitute a charge against the Issuer’s general credit, or will obligate
the Issuer financially in any way, except with respect to the Basic Rent available under the Lease
and the Indenture provided by the Company and pledged to the payment of the Bonds, and their
application as provided under the Indenture. No failure of the Issuer to comply with any terms,
covenants or agreements in this Agreement or in any document executed by the Issuer in
connection with the Bonds will subject the Issuer, its officials, employees, agents and members
of its governing body to any pecuniary charge or liability except to the extent that the same can
be paid or recovered from the funds available under the Lease or the Indenture provided by the
Company and pledged to the payment of the Bonds. None of the provisions of the Bond
Documents will require the Issuer to expend or risk its own funds or to otherwise incur financial
liability in the performance of any of its duties or in the exercise of any of its rights or powers
under the Bond Documents. Nothing in this Agreement will preclude a proper party in interest
from seeking and obtaining, to the extent permitted by law, specific performance against the
Issuer for any failure to comply with any term, condition, covenant or agreement in any of the
Bond Documents; provided, that no costs, expenses or other monetary relief will be recoverable
from the Issuer except as may be payable from the funds available under the Lease or the
Indenture provided by the Company and pledged to the payment of the Bonds.

Section 14.  Title, Headings. The title and headings of the articles and sections of this
Purchase Agreement have been used for convenience only and do not modify or restrict any of
the terms or provisions hereof.

Section 15.  Execution in Counterparts. This Agreement may be executed in
counterparts, all of which taken together will constitute one instrument.

Section 16.  Applicable Law. The validity, construction and effect of this Agreement
will be governed by the law of the State of New Mexico.

Section 17.  Expenses. All costs and expenses relating to the preparation, issuance,
delivery and sale of the Bonds and the preparation, execution and delivery of the Bond
Ordinance, the Bond Documents and all other agreements, documents and instruments related to
the transactions contemplated by the Bond Documents, including the fees and expenses of
Issuer’s outside review counsel, are to be paid by the Company.



Section 18.  Performance of the Parties. The respective obligations of the parties

hereunder are subject to the performance by each other party hereto of its own obligations
hereunder.

[Signature pages follow]
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DATED:

, LLC

as Purchaser

Name:

Title:;

HIGH LONESOME MESA WIND, LLC
as Company

Name:

Title:

(Purchaser and Company Signature Page to Bond Purchase Agreement)



DATED AS OF

(SEAL)

ATTEST:

By:

BOARD OF COUNTY COMMISSIONERS,
TORRANCE COUNTY, NEW MEXICO

By:

Ryan Schwebach, Chairman

Linda Jaramillo, County Clerk

(Issuer Signature Page to Bond Purchase Agreement)



Exhibit A

Form of Opinion of Bond Counsel

, 2019

Torrance County, New Mexico
Estancia, New Mexico

, LLC
Juno Beach, Florida

High Lonesome Mesa Wind, LL.C
Juno Beach, Florida

BOKF, NA
Albuquerque, New Mexico

Re: $75,000,000 Torrance County, New Mexico Taxable Industrial Revenue Bonds (High
Lonesome Mesa Wind, LLC Repower Project), Series 2019

Ladies and Gentlemen;

We have acted as Bond Counsel in connection with the issuance and sale by Torrance
County, New Mexico (the “Issuer”) of its Taxable Industrial Revenue Bonds (High Lonesome
Mesa Wind, LLC Repower Project), Series 2019 in the maximum principal amount of
$75,000,000 (the “Bonds™).

The Bonds will bear interest on the outstanding principal amount at a per annum rate
equal to five and 00/100 percent (5.00%). Interest on the Bonds is payable each December 1,
beginning December 1, 2020, with the outstanding principal amount of the Bonds plus all
interest thereon due and payable in full at their final maturity.

The Bonds are subject to redemption prior to maturity as described in the Indenture dated
as of 1, 2019 (the “Indenture”) among the Issuer, , LLC
(the “Purchaser”), High Lonesome Mesa Wind, LLC (the “Company”) and BOKF, NA (the
“Depositary™).

The principal of, interest on and redemption price of the Bonds are not general
obligations of the Issuer but special obligations payable solely from the revenues pledged under
the Indenture. Neither the faith and credit nor the taxing power of the State of New Mexico or of
any of its political subdivisions or municipalities, including the Issuer, is pledged to the payment



of the principal of, interest on or redemption price of the Bonds. The principal of, interest on and
redemption price of the Bonds will never constitute a debt or indebtedness of the Issuer within
the meaning of any provision or limitation of the constitution or laws of the State of New
Mexico. The Bonds will never constitute nor give rise to a pecuniary liability of the State of
New Mexico, any of its political subdivisions or of the Issuer or a charge against their general
credit or taxing powers.

In connection with the issuance of the Bonds, we have examined (a) a certified copy of
an ordinance passed by the Torrance County Commission on May 7, 2019 authorizing the
issuance of the Bonds, pursuant to and under the provisions of NMSA 1978, Sections 4-59-1 to-
16 (1975, as amended through 2015) (the “Act”); (b) the executed Bonds; (c) executed
counterparts of the Indenture, the Lease Agreement dated as of 1, 2019 (the
“Agreement”) between the Issuer and the Company and the Bond Purchase Agreement dated the
date hereof (the “Bond Purchase Agreement” and, together with the Indenture and the
Agreement, the “Bond Documents”) among the Purchaser, the Issuer and the Company; and (d)
such other opinions, documents, certificates and letters as we deemed relevant in rendering this
opinion.

Based on such examination, in our opinion:

1. The Issuer is a political subdivision of the State of New Mexico and has
the power and authority, under the constitution and laws of the State of New Mexico, including
the Act, to execute and deliver the Bond Documents, and to authorize, execute, issue and deliver
the Bonds.

2. The terms and provisions of the Bonds and the Bond Documents comply
in all respects with the requirements of the Act.

3. The Bonds have been validly authorized, executed and issued in
accordance with the law of New Mexico and represent the valid and binding special obligation of
the Issuer.

4, The Bond Documents have been duly authorized, executed and delivered
by the Issuer and, assuming due authorization, execution and delivery by the other parties to the
Bond Documents, constitute legal, valid and binding obligations of the Issuer enforceable against
the Issuer in accordance with their respective terms, except as enforcement may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’
rights generally and general principles of equity.

5. Neither the offer nor sale of the Bonds to the Purchaser pursuant to the
Bond Documents is required to be registered under any federal or New Mexico securities law.

The Indenture is not required to be qualified under the Trust Indenture Act of 1939, as amended.

6. The issuance and sale of the Bonds to the Purchaser is not subject to Rule
15¢2-12 of the Securities and Exchange Commission.
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Our opinion in paragraph 4 above, insofar as it relates to the enforceability of the
Indenture, is subject to the following qualifications:

() New Mexico law may require that notice of acceleration be given to the
Company before foreclosure of the Indenture. Comer v. Hargrave, 1979-
NMSC-059, 93 N.M. 170, 598 P.2d 213.

(i)  We express no opinion as to title to or the priority of any lien on or
security interest in any real or personal property.

(ii1) NMSA 1978, Section 42A-1-24(C) (2001) provides that a court which has
heard and adjudicated a condemnation proceeding has the power over the
condemnee’s compensation to “make orders as the court deems necessary
with respect to encumbrances, liens, rents, insurance and other just and
equitable charges.”

The foregoing opinions represent our legal judgment based upon a review of existing
legal authorities that we deem relevant to render such opinions and are not a guarantee of a
result.

Very truly yours,
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Exhibit B

Form of Opinion of Counsel to the Company

,2019

Torrance County, New Mexico
Estancia, New Mexico

, LLC
Juno Beach, Florida

BOKF, NA
Albuquerque, New Mexico

Ladies and Gentlemen:

We have represented High Lonesome Mesa Wind, LLC (the “Company”™) in connection
with (i) the Lease Agreement dated as of 1, 2019 (the “Agreement”) between
Torrance County, New Mexico (the “Issuer”) and the Company, (ii) the Bond Purchase
Agreement (the “Bond Purchase Agreement™) dated the date hereof among
, LLC (the Purchaser”), the Issuer and the Company, pursuant to which
the Purchaser has agreed to purchase the Issuer’s Taxable Industrial Revenue Bonds (High
Lonesome Mesa Wind, LLC Repower Project), Series 2019 in the maximum principal amount of
$75,000,000 to be issued under the Indenture dated as of 1, 2019 (the “Indenture™)
among the Issuer, the Purchaser, the Company and the Depositary, and (iii) the Indenture. We
have reviewed executed copies of the Bond Documents (as defined below), and certificates of
officers of the Company and public officials and we have made such other investigations of law
and fact as we have deemed necessary. The Agreement, the Indenture and the Bond Purchase
Agreement are referred to herein as the Bond Documents.

Based upon the foregoing, in our opinion:

1. The Company is a limited liability company duly organized, validly existing and
in good standing under the laws of Delaware, is duly registered as a foreign limited liability
company under the laws of New Mexico and has duly authorized the execution, delivery and
performance of the Agreement, the Indenture and the Bond Purchase Agreement.

2. The execution, delivery and performance by the Company of the Agreement, the
Indenture and the Bond Purchase Agreement will not conflict with, contravene, violate or
constitute a breach of or default under the articles of organization or operating agreement of the
Company or any law, rule, regulation, ordinance, or, to our knowledge, based on a certificate of
an officer of the Company, any order, consent, decree, agreement or instrument to which the
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Company is a party or by which it or its properties, including the Project Property as defined in
the Lease, is bound.

3. All necessary authorizations, approvals, consents and other orders of any
governmental authority or agency for the execution and delivery by the Company of the
Agreement, the Indenture and the Bond Purchase Agreement have been obtained and are in full
force and effect.

4. There is no action, suit, proceeding, inquiry or investigation by or before any
court, public board or body pending or, to our knowledge, threatened against the Company,
which (i) seeks to or does restrain or enjoin the issuance or delivery of the Bonds or the
execution and delivery of any of the Bond Documents, (ii) in any manner questions the validity
or enforceability of the Bonds or any of the Bond Documents, or (iii) questions the authority of
the Company to own or operate any of the Project Property, as defined in the Lease.

5. The Agreement, the Indenture and the Bond Purchase Agreement have been duly
authorized, executed and delivered and constitute legal, valid and binding obligations of the
Company, enforceable against the Company in accordance with their respective terms, except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting creditors’ rights generally and general principles of equity.

The opinions expressed in this opinion letter are limited to the federal laws of the United
States, the laws of the State of New Mexico, and the Limited Liability Company Act of the State
of Delaware.

Very truly yours,
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Exhibit C

Form of Opinion of Counsel to Issuer

[ ], 2019
Torrance County, New Mexico ,LLC
205 S. 9™ St P.O. Box 14000
Estancia, NM 87016 Juno Beach, FL. 33408-0420

High Lonesome Mesa Wind, LLC
P.O. Box 14000
Juno Beach, FL 33408-0420

$75,000,000
Torrance County, New Mexico
Taxable Industrial Revenue Bonds
(High Lonesome Mesa Wind, LLC Repower Project)
Series 2019

Ladies and Gentlemen:

We have acted as special counsel to Torrance County, New Mexico (the “Issuer”) in
connection with the issuance by the Issuer of its Taxable Industrial Revenue Bonds (High
Lonesome Mesa Wind, LLC Repower Project), Series 2019 in the maximum principal amount of
$75,000,000 (the “Bonds™).

For the purposes of the opinions expressed in this letter, we have examined the following
documents:

A. An executed copy of the Issuer’s Resolution No. , establishing the
Issuer’s notice standards.

B. A copy of the letters from the Issuer to the Torrance County Assessor, the Town
of Estancia, the Town of Mountainair, the Village of Willard, the Village of Encino, the City of
Moriarty, the Estancia Municipal School District, the Moriarty-Edgewood School District,
Mountainair Public Schools, Vaughn Municipal Schools, [Corona Public Schools],  East
Torrance Soil and Water Conservation District, Claunch-Pinto Soil and Water Conservation
District, [Carrizozo Soil and Water Conservation District], and [Edgewood Soil and Water
Conservation District], each dated April ___, 2019, notifying such parties of the Issuer’s intent to
consider the Bond Ordinance (defined below).

C. The Affidavit of Publication of Notice of the Intent to Consider the Bond

Ordinance dated as of April __, 2019, attesting to the publication of the notice of intent to
consider the Bond Ordinance in the Albuquerque Journal on April _, 2019.
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D. An executed copy of Ordinance _ adopted by the Issuer on May 7, 2019 (the
“Bond Ordinance™).

E. The Affidavit of Publication of Notice of Adoption of Bond Ordinance dated as of
, 2019, attesting to the publication of the notice of adoption of the Bond
Ordinance in the Albuquerque Journal on May __, 2019.

F. The Indenture dated as of 1, 2019 (the “Indenture”), among the
Issuer, , LLC (the “Purchaser”), High Lonesome Mesa Wind, LLC (the
“Company”) and BOKF, NA (the “Depositary”).

G. The Lease Agreement dated as of _ 1, 2019 (the “Lease™), between
the Issuer and the Company.

H. The Bond Purchase Agreement dated as of , 2019 (the “Bond
Purchase Agreement”), among the Issuer, the Purchaser and the Company. The Bond Purchase
Agreement, together with the Indenture and the Lease are collectively referred to herein as the
“Bond Documents™).

L Minutes from the Torrance County Board of County Commissioners meeting held
on February 27, 2019.

J. Minutes from the Torrance County Board of County Commissioners meeting held
on May 7, 2019.

K. The Issuer Certificate dated as of the date hereof and delivered by the Issuer in
connection with the issuance of the Bonds.

L. The report of the records of the State of New Mexico Seventh Judicial District
Court and the United States District Court for the District of New Mexico prepared by UCC
Search, Inc., on , 2019 (the “Court Records Report™).

In addition, we have examined such other records, documents, certificates, opinions and
other matters as are in our judgment necessary or appropriate to enable us to render the opinions
expressed herein.

Capitalized terms used herein and not otherwise defined in this opinion shall have the
meanings ascribed to them in the Bond Documents. As used herein, the term “knowledge”
means the current actual personal conscious awareness of facts and other information by the
lawyers in the undersigned law firm actively involved in preparing this opinion letter, but does
not include constructive knowledge or inquiry knowledge. The qualification of any statement in
this opinion with respect to the existence or absence of facts “to our knowledge” means that,
during the course of our representation, no information has come to the attention of any lawyer
in the undersigned law firm actively involved in preparing this opinion letter which would give
us actual knowledge of the existence or absence of such facts. However, we have not undertaken



any investigation to determine the existence or absence of such facts, and no inference as to our
knowledge thereof shall be drawn from the fact of our representation of any party or otherwise.

Based on our review of the foregoing and the assumptions, qualifications and limitations
contained in this opinion, in our opinion:

1. The Issuer is a duly organized and validly existing political subdivision of the
State of New Mexico under the Constitution and laws of the State of New
Mexico.

2. To our knowledge, Ordinance Number (the “Bond Ordinance™)
was duly adopted by the Torrance County Board of County Commissioners
(the “Commission”) on May 7, 2019 in accordance with all applicable laws
and has not been repealed or rescinded.

3. Without opining as to the legality, validity or enforceability of the Bonds, the
Indenture, the Lease Agreement and the Bond Purchase Agreement (all as
defined in the Bond Ordinance), the adoption of the Bond Ordinance by the
Board will not violate any provision of the Constitution or laws of the State of
New Mexico.

4. To our knowledge, and based solely upon our examination of the Court
Records Report, there is no action, suit, or proceeding before or in the State of
New Mexico Seventh Judicial District Court and the United States District
Court for the District of New Mexico pending against the Issuer which seeks
to or does restrain or enjoin the issuance or delivery of the Bonds, or in any
manner questions the authority or proceedings for the issuance of the Bonds.

In giving the opinions contained in this letter, we have assumed without investigation:

A. the authenticity of all documents submitted to us as originals, the genuineness of
all signatures and the conformity to authentic originals of all documents submitted to us as
copies;

B. the truthfulness and accuracy of all factual (in no event legal) matters contained in
the representations and warranties in the Bond Documents, the Issuer Certification Instrument,
the Court Records Report and in the certificates executed and delivered at closing by officials of
the Issuer on the Closing Date;

C. that all statutes, judicial and administrative decisions, and rules and regulations of
governmental agencies, constituting the law of New Mexico are generally available (i.e., in terms
of access and distribution following publication or other release) to lawyers practicing in New
Mexico, and are in a format that makes legal research reasonably feasible;



D. that the constitutionality or validity of a relevant statute, rule, regulation or agency
action is not in issue unless a reported decision binding upon New Mexico courts has specifically
addressed but not resolved, or has established, its unconstitutionality or invalidity; and

This opinion is limited to the matters expressly stated herein and is based on the
assumptions and qualifications set forth herein and no further opinion may be inferred. This
opinion is delivered to the addressees hereof in connection with the issuance of the Bonds, and
the opinion and all conclusions stated herein may not be quoted or relied upon by any person
other than the addressees hereof or for any purpose other than as stated herein without our prior
written consent. We make no undertaking to supplement this opinion if facts or circumstances
come to our attention or changes in the law occur after the date of this letter.

The foregoing opinions are limited to matters involving the law of the State of New
Mexico and the Issuer, and we do not express any opinion as to the laws of any other

jurisdiction.

Very truly yours,
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Exhibit D
Form of Opinion of Counsel to the Purchaser

,2019

Torrance County, New Mexico
Estancia, New Mexico

High Lonesome Mesa Wind, LLC
Juno Beach, Florida

BOKF, NA
Albuquerque, New Mexico

Ladies and Gentlemen:

We have acted as counsel to , LLC (the “Purchaser”) in connection
with the Indenture dated as of 1, 2019 (the “Indenture”) among BOKF, NA, as
depositary (the “Depositary™), Torrance County, New Mexico (the “Issuer”), High Lonesome
Mesa Wind, LLC (the “Company™) and the Purchaser, and the Bond Purchase Agreement (the
“Bond Purchase Agreement”) dated the date hereof among the Purchaser, the Issuer and the
Company, pursuant to which the Purchaser has agreed to purchase the Issuer’s Taxable Industrial
Revenue Bonds (High Lonesome Mesa Wind, LLC Repower Project), Series 2019 in the
maximum principal amount of $75,000,000 to be issued under the Indenture. The Indenture, the
Bond Purchase Agreement, and the Lease Agreement dated as of 1, 2019
between the Company and the Issuer are referred to herein as the “Bond Documents.” In
connection with this transaction, we have examined executed copies of the Bond Documents,
certificates of officers of the Purchaser and certificates of public officials and have made such
other investigations of law and fact as we have deemed necessary.

Based upon the foregoing, in our opinion:

1. The Purchaser is a limited liability company duly organized and validly existing
and in good standing under the laws of Delaware.

2. The execution, delivery and performance by the Purchaser of the Indenture and
the Bond Purchase Agreement will not conflict with, contravene, violate or constitute a breach of
or default under the Articles of Incorporation or the bylaws of the Purchaser or any law, rule,
regulation, ordinance, or, to our knowledge, based on a certificate of an officer of the Purchaser,
any order, consent, decree, agreement or instrument to which the Purchaser is a party or by
which it or its property is bound.

3. All necessary authorizations, approvals, consents and other orders of any

governmental authority or agency for the execution and delivery by the Purchaser of the
Indenture and the Bond Purchase Agreement have been obtained and are in full force and effect.
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4. There is no action, suit, proceeding, inquiry or investigation by or before any
court, public board or body pending or, to our knowledge, threatened against the Purchaser,
which (i) seeks to or does restrain or enjoin the issuance or delivery of the Bonds or the
execution and delivery of any of the Bond Documents, or (i) in any manner questions the
validity or enforceability of the Bonds or any of the Bond Documents.

5. The Indenture and the Bond Purchase Agreement constitute legal, valid and
binding obligations of the Purchaser, enforceable against the Purchaser in accordance with their
respective terms, except as enforcement may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting creditors’ rights generally and general
principles of equity.

This opinion has been delivered at your request for the purposes in connection with the
Bond Documents. Without our prior written consent, this opinion is not to be utilized or quoted
for any other purpose and no one other than you is entitled to rely thereon. The opinions
expressed in this opinion letter are limited to the federal laws of the United States, the laws of
New Mexico, and the Limited Liability Company Act of the State of Delaware.

Very truly yours,
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DRAFT 4/3/19

TORRANCE COUNTY, NEW MEXICO,
as Issuer

LLC,

as Purchaser

HIGH LONESOME MESA WIND, LLC
as the Company

and

BOKF, NA,
as Depositary

INDENTURE

Dated as of 1, 2019

Securing

$75,000,000
Torrance County, New Mexico
Taxable Industrial Revenue Bonds
(High Lonesome Mesa Wind, LLC Repower Project)
Series 2019

This instrument constitutes a security agreement with respect to certain personal property,
including certain after-acquired property as set forth herein, under the laws of the State of New
Mexico.
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DRAFT 4/3/19

TORRANCE COUNTY, NEW MEXICO, a political subdivision existing under the laws
of the State of New Mexico (together with its successors and assigns, the “Issuer™),
, LLC, a Delaware limited liability company (together with its
successors and assigns, and transferees of the Bonds, the “Purchaser”), HIGH LONESOME
MESA WIND, LLC, a Delaware limited liability company (the “Company”) and BOKF, NA
(together with its successors and assigns, the “Depositary™), agree:

ARTICLE I - RECITALS

Section 101. The Act. Pursuant to Sections 4-59-1 through 4-59-16, NMSA 1978 (the
“Act”), the Issuer is authorized to acquire, construct and equip certain industrial or commercial
projects and to issue industrial revenue bonds to finance such projects and certain related costs.
Such bonds are payable by the Issuer solely out of revenue of the leasing of such projects. Such
bonds may be further secured by, among other things, a mortgage and lien upon the properties
acquired, constructed and equipped as part of the Repower Project (as defined in Section 102).
Under the Act, a project may include land, buildings, machinery, equipment and other property
deemed necessary in connection with such project.

Section 102. Government Proceeding. The Company has presented to the Board of
County Commissioners of Torrance County, New Mexico (the “Issuer”) a proposal relating to
the issuance of taxable industrial revenue bonds to finance the acquisition and installation of
certain wind energy generation equipment, transformers and associated electrical generating
equipment used to generate electricity from wind energy (the “Equipment Project Property™)
related to the High Lonesome Wind Project located in the County and outside the corporate
limits of any municipality in the County (the “Project Site), to be used by the Company to
replace worn-out or otherwise obsolete wind energy generation equipment, for the continued
generation and transportation of electricity (the “Repower Project”). The Issuer, by County
Ordinance ____ adopted on May 8, 2019 (the “Ordinance”), authorized, among other matters, 1)
the issuance of its Torrance County, New Mexico, Taxable Industrial Revenue Bonds (High
Lonesome Mesa Wind, LLC Repower Project), Series 2019 (the “Series 2019 Bonds” or the
“Bonds”), in the principal amount not to exceed $75,000,000, with the Bonds being substantially
in the form of Exhibit A and (ii) the execution and delivery of this Indenture.

Section 103. Indenture; Lien; Collateral Pledge. The Bonds are issued under this
Indenture (together with any and all amendments and supplements, this “Indenture™), which
constitutes a collateral pledge of the Agreement (defined below).

Section 104. The Agreement. The Issuer has entered into a Lease Agreement (together
with any and all amendments and supplements, the “Agreement™), dated as of the date of this
Indenture, with the Company under which the Issuer has leased the Equipment Project Property
to the Company, and the Company has agreed to make rental payments in amounts sufficient to
pay the principal of, interest on and redemption price of the Bonds. For the purpose of providing
security for the payment of the principal of, interest on and redemption price of the Bonds, the
Issuer wishes to assign to the Purchaser certain of its interests in the Agreement but reserving its
rights under the Agreement to certain payments, reimbursement for certain costs and expenses,
and to give consents and to be indemnified.




Section 105. Conditions Precedent Performed. The Issuer is not aware of any act,
condition or thing required on the part of the Issuer by the Constitution and laws of the State of
New Mexico to happen, exist or be performed precedent to and in the execution and delivery of
this Indenture, the Agreement and the issuance of the Bonds, except such as do exist and have
happened and been performed.

ARTICLE II - DEFINITIONS AND OTHER PROVISIONS OF
GENERAL APPLICATION

Section 201. Meanings of Words and Terms. All capitalized words and terms defined
in the Agreement have the same meanings when used in this Indenture if not also defined in this
Indenture. Defined terms in all Bond Documents have consistent meanings unless otherwise
expressed. In addition:

“Acquisition Fund” has the meaning assigned in Section 701.

“Act” has the meaning assigned in Section 101.

“Advance” has the meaning assigned in Section 702.

“Agreement” has the meaning assigned in Section 104.

“Authorized Company Representative” means any one of the persons at the time
designated to act on behalf of the Company in a certificate furnished to the Issuer and the
Depositary containing the specimen signatures of such persons and signed on behalf of the

Company by an officer of the Company.

“Bond Documents” means this Indenture, the Agreement and the Bond Purchase
Agreement.

“Bond Fund” has the meaning assigned in Section 602.

“Bond Purchase Agreement” means the Bond Purchase Agreement dated the date of the
execution and delivery of this Indenture among the Purchaser, the Issuer and the Company.

“Bonds” have the meaning assigned in Section 102.

“Business Day’’ means any day that is not a Saturday or Sunday or a day on which
banking institutions in the State or in the County of payment are authorized or required to close.

“Certificate of Qualified Investor’> means the certificate attached hereto as Exhibit E.

“Company” has the meaning assigned in the first paragraph of this Indenture.



“Completion Certificate” means a certificate by the Company certifying that the Repower
Project is complete and all costs have been paid for or provisions have been made for their
payment, in the form attached hereto as Exhibit C.

“Depositary’” has the meaning assigned in the first paragraph of this Indenture.

“Equipment Project Property” means (i) wind energy generation equipment, transformers
and associated electrical generating equipment used to generate electricity from wind energy and
other personal property of any kind whether now owned or hereafter acquired with the proceeds
of the Bonds prior to the Completion Date as further described in Exhibit A to the Agreement,
and (ii) any rights of the Company in, or related to, the Equipment Project Property now owned
or hereafter acquired under easements, agreements or leases assigned to the Issuer.

“Event of Default” has the meaning assigned in Section 901.

“Facility” means the wind-generating generating facility known as High Lonesome Mesa
Wind Project, located on Mesa de los Jumanos, approximately 9 miles south of the Village of
Willard in Torrance County, New Mexico, and its related supporting equipment and all
improvements thereon for the generation and transmission of electricity.

“Final Maturity Date” means the thirtieth anniversary of the date of this Indenture.
“Indenture” has the meaning assigned in Section 103.

“Issue Date” means the date of issuance and delivery of the Bond to the Purchaser.
“Issuer” has the meaning assigned in the first paragraph of this Indenture.

“Lender” or “Lenders” means any and all persons or successors in interest thereof
lending money or extending credit related to the Repower Project (including any financing lease,
monetization of tax benefits, back-leverage financing or credit derivative arrangement) to the
Company or to an affiliate of the Company including: (i) for the construction, permanent or
interim financing or refinancing of the Repower Project: (ii) for working capital or other ordinary
business requirements of the Repower Project (including the maintenance, repair, replacement or
improvement of the Repower Project); (iii) for any development financing, bridge financing,
credit support, credit enhancement or interest rate protection in connection with the Repower
Project; (iv) for any capital improvement or replacement related to the Repower Project; or (v)
for the purchase of the Equipment Project Property and related right from the Company, and/or
(b) participating (directly or indirectly) as an equity investor in the Repower Project primarily in
connection with the utilization of applicable federal tax credits or tax depreciation benefits
associated with holding an ownership interest in the Repower Project, or (c) participating as a
lessor under a lease finance arrangement relating to the Repower Project (which arrangement
shall not be deemed to include the Lease Agreement, and which person or persons shall not
include Company or any of its affiliates).

“Ordinance” has the meaning assigned in Section 102.



“Parties” means the Company, the Issuer, the Purchaser and the Depositary.

“Party” means any one of the Parties.

“Payment Date” means the thirtieth anniversary of the date of this Indenture.

“Payment of the Bonds” means payment in full of the principal of, interest on and
redemption price of the Bonds in accordance with their terms and the provisions of this Indenture
and payment of all fees and expenses of the Issuer, the Purchaser and the Depositary payable by
the Company under this Indenture, the Agreement or the Bond Purchase Agreement.

“Person” means any individual, corporation, partnership, joint venture, association, joint
stock company, trust, unincorporated organization or government or any agency or political

subdivision.

“Project Site” means the real property in Torrance County, New Mexico described in
Exhibit A to the Agreement.

“Record Date” means each December 1 while the Bonds are outstanding,
“Related Costs” means expenditures incurred or to be incurred by the Company with
respect to the Repower Project, including, without limitation, the acquisition, installation,

construction and commissioning of the Equipment Project Property.

“Repower Project” means the acquisition of the Equipment Project Property and its
installation in the Facility.

“State” means the State of New Mexico.

Section 202. Rules of Construction.

(a) The captions and headings in this Indenture are for convenience only and
in no way define, limit or describe the scope or intent of any provisions or sections of this
Indenture.

(b) All references in this Indenture to particular articles, sections or exhibits
are references to articles or sections of or exhibits to this Indenture unless some other reference is
established.

(c) Any inconsistency between the provisions of the Agreement and the
provisions of this Indenture will be resolved in favor of the provisions of the Agreement.

Section 203. Bonds Not General Obligations of Issuer. Neither the faith and credit
nor the taxing power of the State or of any of its political subdivisions, including the Issuer, is
pledged to the payment of the principal of, interest on or redemption price of the Bonds. The




Bonds will be payable by the Issuer solely out of the Basic Rent, proceeds and receipts and other
security pledged hereby. The principal of, interest on and redemption price of the Bonds will
never constitute a debt or indebtedness or general obligation of the Issuer within the meaning of
any State constitutional provision or statutory limitation. The Bonds will never constitute or give
rise to a pecuniary liability of the Issuer or be a charge against its general credit or a charge
against the general credit or the taxing powers of the State or any political subdivision thereof.

ARTICLE III - GRANT

Section 301. Assignment and Pledge. In consideration of the purchase of the Bonds
by the Purchaser, and in order to secure the payment of the principal of (including, without
limitation, all sums advanced by the Purchaser, with interest thereon, in accordance with the
terms of this Indenture and the other Bond Documents (all references in this Indenture to the
payment of principal of the Bonds shall include such sums)), interest on and redemption price of
the Bonds, and in order to secure the performance by the Issuer of its obligations under this
Indenture and the Bonds, the Issuer assigns and pledges to the Purchaser and grants a mortgage
and a security interest to the Purchaser in: (i) all the Issuer’s right, title and interest in and to the
Agreement and any other easement, lease, sublease, license, concession or other grant of a
possessory or use interest in the Equipment Project Property to the extent the Issuer has any
interest therein but reserving its rights under the Agreement to payments under Sections 5.3(b),
6.2, 6.3 and 6.4 of the Agreement, to reimbursement for certain costs and expenses, to receive
notices and information, to give consents and to be indemnified; (