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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

(b)    Retirement of Principal Accounting Officer

On December 9, 2014, Thomas G. Sategna, Vice President and Corporate Controller of PNM Resources, Inc. (the
“Company”), notified the Company that he intends to retire as the Company’s principal accounting officer, effective as of
March 31, 2015. Mr. Sategna has agreed to continue employment with PNMR Services Company, an affiliate of the
Company (“PNMR”), through December 31, 2015 to (among other things) assist the Company and his successor in the
transition process.

(c)    Appointment of New Principal Accounting Officer

On December 11, 2014, the Company appointed Joseph D. Tarry to succeed Mr. Sategna as its Vice President and
Controller (and principal accounting officer), effective as of April 1, 2015.

Mr. Tarry, 44, joined the Company in 1996 and has served as Vice President for Customer Service and Business
Technology Services since May 2012. Previously, he served in various other accounting and internal audit capacities
for the Company and its affiliates, including as Executive Director of Financial Planning and Business Analysis;
Controller, Business Operations; and Senior Integrated Audit Manager. Prior to joining the Company, Mr. Tarry was
an auditor for Arthur Andersen LLP from July 1995 to May 1996. Mr. Tarry received a Bachelor of Accountancy
degree from New Mexico State University in 1995 and holds active licenses as a Certified Public Accountant and a
Certified Management Accountant.

(e)    Compensatory Arrangement with Executive Vice President and Chief Financial Officer

On December 9, 2014, the Company entered into an Employee Retention Agreement (the “Retention Agreement”) with
Charles N. Eldred, Executive Vice President and Chief Financial Officer of the Company. The Retention Agreement,
which will take effect on January 1, 2015, is intended to incentivize Mr. Eldred to continue employment with PNMR
through December 31, 2017 and meet certain performance measures.

Pursuant to the Retention Agreement, Mr. Eldred will be entitled to receive the following retention bonuses and
restricted stock rights awards if he, among other things, (1) remains employed with PNMR through the applicable
retention dates, (2) meets specified performance measures (generally based on long-term growth in the Company’s
earnings) prior to the applicable retention dates, and (3) executes and does not revoke a release for the benefit of
PNMR and its affiliates:

Retention Date
Retention Bonus (paid by allocating
discretionary credits under the Company’s
Executive Savings Plan II)

Restricted Stock Rights Award (granted pursuant
to the Company’s 2014 Performance Equity Plan
and paid in Company stock)

December 31, 2016 $175,000
Restricted Stock Rights equal to $100,000 divided
by the fair market value of the Company’s common
stock as of the grant date

December 31, 2017 $200,000
Restricted Stock Rights equal to $275,000 divided
by the fair market value of the Company’s common
stock as of the grant date
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Mr. Eldred’s eligibility to receive the foregoing amounts is subject to certain conditions, including the Compensation
and Human Resources Committee’s (the “Compensation Committee”) determination of whether the applicable
performance measures have been satisfied. If Mr. Eldred does not satisfy the applicable performance measures as of
the first retention date but satisfies the applicable performance measures as of the second retention date, Mr. Eldred
will be entitled to receive all amounts described above. If Mr. Eldred does not satisfy the performance measures as of
either retention date, the Compensation Committee will have the discretion to award him a retention bonus and/or a
restricted stock rights award in such amount as it deems appropriate, although the Compensation Committee will be
under no obligation to do so. In the event that Mr. Eldred’s employment ends prior to a retention date, depending on
the circumstances of his departure, Mr. Eldred may be entitled to receive a pro-rated retention bonus and restricted
stock rights award in accordance with the terms and conditions of the Retention Agreement.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

PNM RESOURCES, INC.
(Registrant)

Date: December 15, 2014 /s/ Thomas G. Sategna
Thomas G. Sategna
Vice President and Corporate Controller
(Officer duly authorized to sign this report)
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