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3,400,000 Shares

Resources
COMMON STOCK

We are selling 3,400,000 shares of our common stock. Our common stock is listed on the New Y ork Stock Exchange under the symbol “PNM.” The reported last sale price of our
common stock on the New Y ork Stock Exchange on March 23, 2005 was $26.76 per share.

In addition to the shares being offered by this prospectus supplement, we are concurrently offering, pursuant to a separate prospectus supplement, 4,300,000 6.75% equity units, each
consisting of a purchase contract issued by us and, initially, a 1/20, or 5%, undivided beneficial ownership interest in a$1,000 principal amount senior note initially due May 16, 2010,
issued by us. This offering of common stock and our offering of equity units are not contingent upon each other.

Investing in our common stock involvesrisks. For adescription of theserisks, see* Risk Factors’ beginning on page S-12.

PRICE $26.76 PER SHARE

Underwriting
Priceto Discountsand Proceedsto
Public Commissions Us
Per Share $26.76 $0.8697 $25.8903
Total $90,984,000 $2,956,980 $88,027,020

We have granted the underwriters an option to purchase up to 510,000 additional shares of our common stock from us at the public offering price, less underwriting discounts and
commissions, to cover over-allotments, if any.

Neither the Securities and Exchange Commission nor any state securitiesregulator hasapproved or disapproved these securities, or determined if this prospectus supplement or the
accompanying prospectusistruthful or complete. Any representation to the contrary isa criminal offense.

The underwriters expect to deliver the shares to purchasers on or about March 30, 2005.

Joint Book-Running Managers

Banc of America SecuritiesLLC Morgan Stanley Wachovia Securities
Citigroup Merrill Lynch & Co.
Janney Montgomery Scott LLC Southwest Securities, Inc.

March 23, 2005
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ABOUT THISPROSPECTUS SUPPLEMENT

Thisdocument isin two parts. The first part is the prospectus supplement, which describes the specific terms of this offering of shares of common stock and certain other
mattersrelating to us and our financial condition. The second part, the base prospectus, gives more general information about securities we may offer from time to time, some of which
does not apply to the common stock we are offering. Generally, when we refer to the prospectus, we are referring to both parts of this document combined. To the extent the description
of the common stock in the prospectus supplement differs from the description of common stock in the accompanying base prospectus, you should rely on theinformation in the
prospectus supplement.

Y ou should rely only on the information contained in this document or to which this document refers you. We have not authorized, and we have not authorized the underwriters
to authorize, anyone to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. This document may only be
used whereitislegal to sell these securities. The information which appearsin this document and which isincorporated by reference in this document may only be accurate as of the
date of this prospectus supplement or the date of the document in which incorporated information appears. Our business, financial condition, results of operations and prospects may
have changed since the date of such information.

WHERE YOU CAN FIND MORE INFORMATION

Wefileannual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC's
website at www.sec.gov. Y ou may also read and copy any document wefile at the SEC's Public Reference Room at 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for further information on the Public Reference Room and their copy charges. Y ou may also read and copy these documents at the offices of the New
York Stock Exchange, 20 Broad Street, New Y ork, New Y ork 10005. We also maintain awebsite at www.pnm.com. Information contained on our website does not constitute a part of this
prospectus.

The SEC alows usto “incorporate by reference” the information we file with it, which means that we can disclose important information to you by referring you to those
documents. The information incorporated by referenceis considered to be part of this prospectus and later information that we file with the SEC will automatically update or supersede
thisinformation. Weincorporate by reference the documents listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange
Act of 1934, as amended, until such time asall of the securities covered by this prospectus supplement are sold:

. Annual Report on Form 10-K for the year ended December 31, 2004.

. Current Reports on Form 8-K dated as of January 3, 2005, February 7, 2005, March 2, 2005, March 7, 2005 and two separate Current Reports dated as of March 15, 2005,
one of which was amended by a Current Report on Form 8-K/A dated as of March 15, 2005.

Y ou may request a copy of these filings, at no cost, by writing or telephoning us at:

PNM Resources, Inc.
Investor Relations
Alvarado Square MS Z250
Albuquerque, New Mexico 87158
(505) 241-2700
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FORWARD-LOOKING STATEMENTS

This prospectus supplement contains “forward-looking statements” as defined by the Private Securities Litigation Reform Act of 1995. Examples include discussions as to our
expectations, beliefs, plans, goal's, objectives and future financial or other performance or assumptions concerning matters discussed in this prospectus supplement including,
specifically, our proposed future acquisitions and our expectations with respect to our business following such acquisitions. Thisinformation, by its nature, involves estimates,
projections, forecasts and uncertainties that could cause actual results or outcomes to differ substantially from those expressed in the forward-looking statement.

Our businessisinfluenced by many factorsthat are difficult to predict, involve uncertainties that may materially affect actual results and are often beyond our ability to control.
We have identified a number of these factorsin our most recent Annual Report on Form 10-K and we refer you to that report for further information. These factorsinclude:

the availability of cash of TNP,

the risks and uncertainties relating to the anticipated receipt of regulatory approvals for the proposed acquisition of TNP,
the risks that the businesses will not be integrated successfully,

therisk that the benefits of the TNP transaction may not be fully realized or may take longer to realize than expected,
disruption from the TNP transaction may make it more difficult to maintain relationships with customers, employees, suppliers or other third parties,
conditionsin the financial markets relevant to the proposed TNP acquisition,

fluctuationsin interest rates,

unseasonable weather,

availability of water supply,

changesin fuel costs,

availability of fuel supplies,

the effectiveness of risk management and commodity risk transactions,

seasonality and other changesin supply and demand in the market for electric power,

variability in wholesale power prices,

volatility surrounding market liquidity,

changesin the competitive environment in the electric and natural gasindustries,

the performance of generating units and transmission systems,

our ability to secure long-term power sales,

the risks associated with completion of construction of the Luna Generating Facility, including construction delays and unanticipated cost overruns,
state and federal regulatory and legislative decisions and actions,

the outcome of legal proceedings,

changesin applicable accounting principles,

the performance of state, regional and national economies, and

the other factors described in “Risk Factors’ in this prospectus supplement.

Any forward-looking statement speaks only as of the date on which it is made, and, except as required by the federal securities laws, we undertake no obligation to update any
forward-looking statement to reflect events or circumstances after the date on which it is made.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere, or incorporated by reference, in this prospectus supplement and the accompanying prospectus. Asa result, it does
not contain all of the information that you should consider before investing in the common stock. You should read the entire prospectus supplement, including the accompanying
prospectus and the documents incor porated by reference, which are described under “ Where You Can Find More Information” in this prospectus supplement. This prospectus
supplement and the accompanying prospectus contain or incor porate forwar d-looking statements. Forward-looking statements should be read with the cautionary statements and
important factorsincluded in this prospectus supplement under “ Forward-Looking Statements.”

PNM Resources, Inc.

We are an energy holding company based in Albuquerque, New Mexico, primarily engaged in the generation, transmission, distribution, sale and marketing of electricity and in
the transmission, distribution and sale of natural gaswithin the State of New Mexico. Our business is conducted through our principal subsidiary, Public Service Company of New
Mexico. Our visionisto “Build America's Best Merchant Utility.” We view amerchant utility as the balanced combination of astrong regulated utility with growth-oriented electric
sales in competitive markets. Consistent with our growth strategy, we have entered into an agreement to acquire TNP Enterprises, Inc., or TNP, a Fort Worth-based energy holding
company with regulated and competitive subsidiaries. In addition, we recently purchased a one-third interest in the partially constructed, combined cycle Luna Energy Facility near
Deming, New Mexico. Upon anticipated completion in mid-2006, our share of this gas-fired combined-cycle plant will add 190 MW to our diverse generation portfolio. The details of
both transactions are discussed below in the “ Acquisitions” section of this prospectus supplement summary.

Weare New Mexico'slargest electricity and natural gas provider, serving approximately 413,000 electric and 471,000 natural gas customers throughout the state. As of December
31, 2004, we had an integrated portfolio of 2,417 MW of generation, which we use to serve both regulated and unregulated load. Pursuant to along-standing regul atory approach, we
use ajoint-dispatch method that serves both retail and wholesale markets. During 2004, our sales in the wholesal e electric market accounted for approximately 62% of total MWh sales,
of which 80% had been purchased for resale. For the year ended December 31, 2004, we generated approximately $1.6 billion in operating revenues, with approximately $659.5 millionin
gross profits (which is operating revenues less cost of energy sold) representing a41.1% gross margin. Of those amounts, our wholesal e business generated approximately $588.2
million in operating revenues, with approximately $96.4 million in gross profits representing a 16.4% gross margin, while our retail business generated approximately $1.1 billionin
operating revenues, with approximately $562.3 million in gross profits representing a 51.9% gross margin. Our utility electric distribution system spans more than 4,098 miles of overhead
lines and 4,303 miles of underground cable lines while the gas transmission system stretches about 1,545 miles and the distribution system consists of approximately 11,841 miles of
pipe.

We believe that our investment in quality customer service and improved reliability hasled to improved relationships with our regulators, legislature and other key stakeholders.

S1
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Our executive offices are located at Alvarado Square, Albuquerque, New Mexico 87158. Our website is|ocated at www.pnm.com. The information contained on our website does
not constitute a part of this prospectus supplement or the accompanying prospectus.

In this prospectus supplement, referencesto “PNM Resources,” “we,” “our” and “us” refer to PNM Resources, Inc. and, unless the context otherwise indicates, do not include
our subsidiaries, while referencesto “PNM” are to our principal subsidiary, Public Service Company of New Mexico.

The 2003 New Mexico Electric Rate Stipulation

In October 2002, PNM entered into a stipul ated agreement with several parties pursuant to which PNM committed to afive-year plan to reduceitsretail electric rates by 6.5% in
two phases (a 4% reduction, which became effective on September 1, 2003, and a 2.5% reduction, which will become effective on September 1, 2005).

This stipulated agreement permitsjoint dispatch of PNM’s generating assets in both the regulated and whol esale markets, which facilitates the most efficient use of PNM’s
generation assets and long-term power purchase agreements to economically serve all power supply obligations. PNM may, at any time during the effectiveness of this stipul ated
agreement, apply to the New Mexico Public Regulation Commission, or PRC, for any wholesale plants, which are generating plants not included in its jurisdictional rate base, to become
jurisdictional assets.

This agreement also provides PNM with flexibility relating to the acquisition and financing of wholesale plants. For example, depending on the particular financing plan for the
plant, either no PRC approval will be required or expedited PRC approval will be available for the acquisition and financing if, in either case, each of PNM’s and our senior debt is rated
investment grade by Standard & Poor’s Rating Services, or S& P, or, in certain circumstances, by either Fitch, Inc. or Moody’s Investors Service, Inc., or Moody’s. Under the terms of
this agreement, PNM may not invest more than $1.25 billion in wholesale plants through January 1, 2010, subject to extension (of which $159.9 million has been invested as of December
31, 2004).

This agreement also permits PNM at any time to transfer all or any portion of its wholesale plants to another legal entity if PNM’s debt-to-capital ratio will not exceed 65% after
giving effect to the transfer and S& P confirms that the transfer will not cause PNM’ s credit rating to fall below investment grade.

This agreement was approved by the PRC in January 2003. While beneficial to PNM’sretail electric customers, PNM also benefits from the rate certainty this settlement provides
it through the end of 2007.

S2
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Our Strengths

. Growth in Electric Load and Retail Electric Customer Base. From 2002 to 2004, the growth of our retail customer base and el ectric |oad outpaced the national average.
Our electric load grew 3.25% from 2002 to 2004, compared to the national average of 1.22% during the same period. Our retail customer base grew each year by an average
of 3.1% for electric and 2.0% for natural gas during that period. This growth contributed to our net earnings per diluted share for the year ended December 31, 2004
reaching $1.43.

. Dividend Growth. We have increased the dividends we pay on our common stock at an annualized rate of 4.8% from 2002 through 2004. On December 7, 2004, our board
of directors approved afurther 15.6% increase in the annual dividend and announced a changein our dividend policy. Primarily as aresult of the strong growth of our
earnings in 2004 and the stability of our earnings profile, our board of directors has targeted a future payout ratio of 50% to 60% of consolidated earnings, a change from
our past measure of 50% to 60% of utility earnings.

. Experienced Wholesale Power Marketing. We have been active in the wholesale market since the 1980s and have been successful in both high and | ow-price market
environments. We are focused on asset-backed el ectric sales and competitive marketing with a strong emphasis on long-term contracts. Thisis demonstrated by long-
term sales contracts ranging from 1 to 16 years and an average contract maturity as of December 31, 2004 of 7.1 years for our wholesal e business. Of our integrated
portfolio of 2,417 MW of generation, currently approximately 1,876 MW, or 78%, is dedicated to meeting our obligations with respect to our retail load and long-term
electric supply contracts.

. Fuel Diversity. As of December 31, 2004, we had an integrated portfolio of 2,417 MW of generation, consisting of 1,729 MW of owned and |eased generation and 688
MW of long-term contracts. As of December 31, 2004, based on capacity to generate electricity, our fuel mix was composed of 40% coal, 21% natural gas, 16% nuclear,
15% long-term power purchases and 8% wind. We strive to optimize fuel and operating costsin our utilization of our generating assets. In 2004, our actual generation, by
MWh, consisted of 66% coal, 2% natural gas, 27% nuclear and 5% wind. In addition, we have been very successful in reducing our coal-related fuel costs. During the last
three years, we have dropped our average cost of coal by 13.5%. We believethisislargely due to our recent transition from a surface coal mine to an underground mining
operation to serve the San Juan Generating Station, which has resulted in lower fuel costs, higher coal quality, increased production and improved overall efficiency.

. Positive Regulatory Framework. We have enjoyed a strong working relationship with the PRC. We believe thisis favorably influenced by our customer satisfaction. We
are among the leading electric utilitiesin reliability and have improved our customer satisfaction scores by 13% and 27% over the last four years for residential and
business customers, respectively (based on a survey commissioned by us and conducted by a market research firm that conducts national utility customer satisfaction
surveys). Our stipulated agreement approved by our regulators, discussed above, provides us with adegree of regulatory certainty by fixing our electric rates through
2007. This agreement allows us to acquire additional wholesale generation assets without regul atory approval through the end of 2009 under certain conditions, and
permits us to continue to dispatch or source electric supply from both regulated and unregul ated generation.
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. Strong Credit Quality. We have enhanced our credit profile and improved our credit ratings. In 2004, S& P increased PNM’ s senior unsecured debt credit rating from
BBB- to BBB, and Moody’s increased PNM’s senior unsecured debt credit rating from Baa3 to Baa2. Additionally, in 2004, both S& P and Moody’ s began rating PNM’s
short-term debt. This has allowed PNM to access the A-2/P-2 commercial paper market, which reduced its short-term borrowing rates by 50 to 60 basis points. PNM’s
investment grade rating gives it access to the wholesale energy market on more favorable terms, including reduced or no collateral requirements with counterparties.
Based on our current financing plan, S& P and Moody’s have affirmed PNM’s senior unsecured debt credit ratings and assigned our senior unsecured debt credit ratings
of BBB- and Baa3, respectively, in each case after giving effect to the proposed TNP acquisition.

. Refinancing Experience. We embarked on an aggressive program to systematically lower our average cost of debt beginning in 2003. Since inception, we have refinanced
$482 million of debt securities, reducing interest expense by more than $15 million annually and lowering PNM’s average cost of debt to below 5%. We believe this
demonstrated capability will beintegral to achieving a successful integration of TNP.

. Strong Risk Management. We have formulated a comprehensive set of risk management controls, policies and procedures, the implementation of which is overseen by
senior-level management and our board of directors. Our risk-control organization is responsible for foreseeing and evaluating risks, and establishing and enforcing
comprehensive polices, procedures and limits on an enterprise-wide basis.

. Experienced and Disciplined Management Team. Our management team has successfully led us through both the regul atory and industry changes of the past several
years, including the enactment and subsequent repeal of a New Mexico restructuring law. We have executed on our measured growth plans by operating an efficient
regulated utility while expanding our wholesale business. Our growth strategy isto maintain a balance of regulated and wholesale earnings that add value from both a
strategic and financial perspective. We believe that the Luna acquisition and the proposed TNP acquisition will further the successful implementation of our strategy.
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Our Strategy

Our vision isto “Build America' s Best Merchant Utility.” To achieve this objective, our management intends to:

Grow Regulated and Unregulated Operations. We intend to grow both our retail and wholesal e business by expanding our current operations and by acquiring
additional value-enhancing assets. As evidenced by the Lunaacquisition and the proposed TNP acquisition, we intend to continue to grow our revenues by expanding
our geographic coverage in the Southwest, a region which not only shows rapid customer and load growth, but which we know well. We plan to focus on best practices
in integrating our acquisitionsto create a stronger presence in the Southwest market. We also intend to increase our presence in the Southwest market by buying
generating assets and selling power from these assets through long-term contracts. In addition, we expect that the acquisition of First Choice Power as part of the
proposed TNP acquisition, as discussed below, will provide a solid foundation for entry into the competitive retail market in Texas.

Acquire Additional Generating Assetsin the Southwest Region. We intend to enhance and diversify our presence in the Southwest region through the acquisition of
quality generation assets to serve our retail and wholesale load while maintaining diversity of fuel mix. We plan to increase long-term sales contractsin tandem with
increases in our generation capacity. We expect to do this through the addition of gas-fired generation plants, the evaluation of new coal technologies and the
acquisition of coal-fired facilities, the acquisition or development of renewable or clean technology resources and the use of long-term purchase contracts for power. As
in the past, we intend to continue a disciplined approach to any acquisition, to match acquisitions to demand and hedge capacity with long-term contracts.

Maintain Prudent Cost Controls. Our management continues to maintain cost control procedures and expects to implement similar cost control procedures at TNP once
the acquisition is complete. Asaresult of PNM's coal contract, its fuels group has also been able to hedge our exposure to coal prices at the San Juan Generating Station
for the next 12 years, which we believe will help usimprove or maintain gross marginsif coal costsrise.

Continue to Improve Credit Strength and Reduce Cost of Capital. A high priority and long-term commitment isto maintain our investment grade rating in any type of
regulatory or commodity price scenario. We believe TNP offers an opportunity to derive additional value through the stronger credit profile of the combined entity. We
have reduced PNM’ s weighted average cost of long-term debt from 6.56% at December 31, 2002 to 4.77% at December 31, 2004. In addition, as discussed below, we expect
to reduce TNP's current financing costs by at least $40.0 million annually, on apre-tax basis, through the refinancing of TNP's high cost capital.

Commitment to Cor por ate Citizenship. We are committed to our guiding principle, “Do the Right Thing.” This commitment serves as the cornerstone of our ethics and
compliance efforts and underscores our effort to ensure that dealings with our customers, employees, shareholders and business partners are above reproach. Thisis
evidenced by our environmental sustainability program with aggressive five-year goals for reducing water usage, improving air quality, reducing waste streams and
becoming aleader in the development of renewable energy.
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Acquisitions
Proposed Acquisition of TNP Enterprises, Inc.

On July 25, 2004, we announced the proposed $1.024 billion acquisition of TNP, including its principal subsidiaries Texas-New Mexico Power Co., or TNMP, and First Choice
Power. We expect the proposed TNP acquisition to be accretive to our earnings and free cash flow in the first full year after closing.

TNPisthe privately owned holding company of TNMP and First Choice Power. TNMP provides transmission and distribution services to retail electric providersin Texas
competitive electricity market, serving approximately 207,000 retail customersin Texas and approximately 49,000 in New Mexico. First Choice Power isone of the state' sretail electric
providers with approximately 56,000 retail customersin Texas.

Thistransaction is subject to customary closing conditions and remaining regulatory approvals, including from the PRC, the Public Utility Commission of Texas, or PUCT, and
the SEC under the Public Utility Holding Company Act of 1935, or the Holding Company Act. No shareholder approval is required for the acquisition. We believe that all conditions
precedent to closing, including final resolution of regulatory proceedings, can be met so that closing can occur in the second quarter of 2005. We will lead the integration efforts and
implementation of the transition plan that will be executed upon receiving regulatory approvals.

On February 2, 2005, we were notified that the proposed acquisition of TNP had received anti-trust clearance under the Hart-Scott-Rodino Antitrust Improvements Act of 1976
from the Federal Trade Commission.

On February 3, 2005, we announced that we had reached an agreement in Texas that represents a significant step in the process of completing our acquisition of TNP. The
settlement agreement isamong us, TNMP, severa citiesin Texas, the Office of Public Utility Counsel in Texas and other intervenors. The settlement agreement outlines terms and
conditions necessary for the PUCT to deem the acquisition to bein the public interest, and includes a two-year electric rate freeze, arate reductionin TNMP sretail delivery ratesand a
synergy savings credit. The settlement agreement is unopposed. On February 10, 2005, the Texas administrative law judge assigned to hear the acquisition case passed the settlement
to the PUCT for itsaction. The PUCT is expected to consider the agreement at its March 31, 2005 open meeting.

On February 28, 2005, we announced that we had also reached an agreement with partiesin New Mexico. The stipulation agreement is among us, TNMP, the staff of the PRC, the
New Mexico State Attorney General’s office and the New Mexico Industrial Energy Consumers. The stipulation agreement was unopposed, and includes a stipul ation among the parties
to it that the proposed TNP acquisition should be approved by the PRC, and includes rate reductions for TNMP’'s New Mexico electric customers and certain rate credits for our New
Mexico customers resulting from synergy savings. The stipulation agreement was filed with the PRC on February 28, 2005, and still must be approved by the PRC. A hearing has been
scheduled before a PRC hearing examiner on April 11, 2005.

On March 2, 2005, the Federal Energy Regulatory Commission, or FERC, issued an order approving the proposed acquisition. The FERC determined that the acquisition wasin
the public interest. The FERC approved our request for the use of an independent market monitor to mitigate any
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competitive harm. We believe that the order does not contain any conditions that are burdensome, unusual or not customary to utility acquisitions.

We believe that the proposed TNP acquisition is consistent with our strategic plan of balancing stable and predictable revenue streams with prudent and measured growth
opportunities. Upon the consummation of the proposed TNP acquisition, we will serve approximately 1.2 million customers, with 725,000 el ectric customers and 471,000 gas customers.
Of the electric customers, approximately 163,000 will be price-to-beat customersin Texas and 56,000 will be retail customersin Texas. We believe TNMP's utility operationswill provide
an additional stable source of revenue and cash flow.

The proposed TNP acquisition will strengthen our position as aleading energy provider in the growing Southwest region, providing market, customer and regulatory diversity.
In addition, we expect First Choice Power’s established retail customer base and operations, when combined with our generation source hedging, financial strength and power-
marketing expertise, to present additional potential to improve margins and increase market penetration in Texas.

Based on reported results for the fiscal year ended December 31, 2004, our operating revenues combined with those of TNP would exceed $2.3 billion. The combined company
would serve anumber of growing communities, including Albuquerque, Santa Fe and Alamogordo in New Mexico, as well as suburban areas around Dallas-Fort Worth, Houston and
Galveston in Texas. Through First Choice, we would also serve customers throughout the Electric Reliability Council of Texas region.

Acquisition of Luna Energy Facility

On November 12, 2004, we purchased a one-third interest in apartially constructed, combined-cycle power plant near Deming, New Mexico, called the Luna Energy Facility,
which we refer to asthe Lunaacquisition. The facility is designed to be capable of producing 570 MW (of which we will be entitled to 190 MW) when completed, which we expect to be
in mid-2006.

Two other equal co-purchasers along with us paid acombined $40 million for the Luna Energy Facility and will invest an aggregate of approximately $100 million to complete
construction. Construction was suspended in September 2002 when the plant was approximately 50% complete. We will manage the plant’s construction and operation once completed.
On February 24, 2005, we signed a contract with Fluor Enterprises, Inc. to resume construction of the plant. In keeping with our environmental sustainability program and the conditions
of the Luna Energy Facility’s permits, we intend to use treated effluent water from the City of Deming to reduce the plant’s use of fresh water by one-third and to install aselective
catalytic reduction system to dramatically reduce emissions of nitrogen oxide.

We believe that the Luna Energy Facility strategically fitswell into our portfolio of generation assets because of itslocation in southern New Mexico, itslow capital costs, its
efficient heat rate, its anticipated low dispatch costs and its use of clean burning gas technology. We anticipate that the plant will bejointly dispatched as part of PNM’s overall
generation portfolio.
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Financing Plan

Thefollowing table shows the expected sources and uses of capital from our completed and planned financingsin connection with the L una construction and the proposed TNP
acquisition and recapitalization. We expect that this recapitalization will result in anet long-term debt and preferred stock reduction of approximately $500 million. We expect the
proposed recapitalization to occur approximately 30 days after the closing of the proposed TNP acquisition to allow for certain prescribed redemption notice periods. Overall, we expect
that the refinancing of high cost TNP capital will help generate pre-tax interest and preferred dividend savings of at least $40.0 million annually. See also “ Use of Proceeds.” The

amountsin thistable are estimates.

Sour ces

PNM Resources Cash

TNP Cash (1)

PNM Resources Debt | ssuance (2)

PNM Resources Common Stock Issuance to Public (3)

PNM Resources Equity Units | ssuance to Cascade (4)

PNM Resources Equity Units Issuance to Public (5)

PNM Resources Common Stock Issuance to TNP Stockholders (6)
PNM Resources Short-Term Borrowings

Total

Uses

TNP Long-Term Debt Call (7)

TNP Term Bank Loan Repayment (8)

TNP Preferred Stock Redemption (9)

TNP Purchase Consideration (10)

Accrued Interest and Dividends on TNP Long-Term Debt and Preferred Stock
Early Redemption Premium on TNP Long-Term Debt

Early Redemption Premium on TNP Preferred Stock

Luna Construction Costs (11)

Other Merger Costs

Total

See footnotes on following page.

(in millions)

$

$

80.0
141.0
100.0

87.8
100.0
208.3

82.5

58.9

858.5

$

275.0
111.0
197.0
165.0
104
13.8
19.7
36.6
30.0

858.5
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Estimated amount of cash expected to be on TNP's balance sheet as of the closing date of the proposed TNP acquisition.

On November 15, 2004, as part of our $400 million, unsecured revolving credit facility, we entered into a floating-to-fixed interest rate swap to finance the debt component of the
proposed acquisition of TNP. This agreement fixes the interest rate on $100 million of borrowings under the revolving credit facility at 4.97% through November 2009.
Represents the estimated net proceeds of this offering assuming the underwriters’ option to purchase up to 510,000 additional shares of common stock is not exercised.

On August 13, 2004, we entered into an agreement with Cascade Investment LLC, or Cascade, under which Cascade agreed to invest $100 million in equity unitsto be issued by
uswith aninitial coupon not to exceed 6.625% per year. The transaction is expected to close upon the consummation of the proposed TNP acquisition. The senior notes that will
be components of the equity units are expected to be remarketed to satisfy the obligation to purchase between 3,981,600 and 4,778,000 shares of our common stock, computed
based upon areference price of $20.93 and athreshold appreciation price of $25.116 (or, at the option of Cascade, between 398,160 and 477,800 shares of our convertible
preferred stock, whereby each share of preferred stock would be convertible into ten shares of our common stock), following the third anniversary of theinitial issuance. As of
the date of this prospectus supplement, Cascade intends to exerciseitsright to purchase shares of convertible preferred stock in lieu of shares of common stock. See
“Description of Capital Stock — Potential Changesin Voting Rights” in the accompanying prospectus.

Represents the estimated net proceeds from our concurrent offering of equity units pursuant to a separate prospectus supplement and assumes that the underwriters’ option to
purchase up to 645,000 additional equity unitsis not exercised.

Represents the 50% of the total consideration for the proposed TNP acquisition that is payable in shares of our common stock, the other 50% being payable in cash. We
currently estimate the number of shares to be approximately 4.1 million, based on the agreed-upon fixed per share amount of $20.20.

Represents TNP's 10.25% senior subordinated notes due 2010.

Represents TNP's term bank |oan due December 2006. As of December 31, 2004, the effective interest rate on thisloan was approximately 7.5%.

Represents TNP's senior redeemable cumulative preferred stock with no par value, with a current distribution rate of 14.50%, the dividends under which become payable in cash
beginning October 1, 2005.

The purchase priceis subject to upward or downward adjustments in certain circumstances.

Represents our one-third share of the total estimated construction cost of $110 million which will be expended over the next 12 to 15 months.
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The Offering
Common stock offered hereby 3,400,000 shares (1)
Common stock to be outstanding after this offering 63,864,595 shares (1)(2)
Use of proceeds Weintend to use the aggregate net proceeds from this offering, together with the net

proceeds from the concurrent offering of our equity units, to retire high cost TNP debt
and preferred stock, to finance the completion of construction of the Luna Energy
Facility and for other general corporate purposes.

New Y ork Stock Exchange symbol “PNM”

(6] Does not include up to 510,000 additional shares issuable upon the exercise of the underwriters' over-allotment option.
2 Based on 60,464,595 shares of common stock outstanding as of December 31, 2004. This number does not include 3,605,968 shares of common stock issuable upon the exercise
of outstanding stock options at such date.

Our Concurrent Offering

In addition to the shares being offered by this prospectus supplement, we are concurrently offering, pursuant to a separate prospectus supplement, up to 4,300,000 6.75% equity
units, each consisting of a purchase contract issued by us and, initially, a 1/20, or 5%, undivided beneficial ownership interest in a$1,000 principal amount senior noteinitially due May
16, 2010, issued by us. The purchase contracts will obligate holders to purchase from us, no later than May 16, 2008, for a price of $50 in cash, between 6,585,450 and 8,034,550 shares of
our common stock, subject to anti-dilution adjustments.

This offering of our common stock and our concurrent offering of equity units are not contingent upon each other. See “ Capitalization.”
Risk Factors

Y ou should carefully consider al of theinformation contained or incorporated by reference in this prospectus supplement and the accompanying prospectus as well asthe
specific factors under “ Risk Factors’ beginning on page S-12.
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Summary Financial Data

The summary historical consolidated financial data of PNM Resources, Inc. set forth below has been derived from the consolidated financial statements of PNM Resources, Inc.,
which have been audited by Deloitte & Touche LLP independent auditors, and incorporated by reference in this prospectus supplement and the accompanying prospectus from PNM
Resources, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2004. Thisinformation is qualified in its entirety by, and should be read in conjunction with, our
consolidated financial statements, including the notes thereto, and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” for PNM Resources,
Inc. and the other information incorporated by reference in this prospectus supplement and the accompanying prospectus. See “Where Y ou Can Find More Information” in this

prospectus supplement.

Statement of Income Data:
Operating revenues
Operating expenses
Operating income
Net earnings before cumulative effect of change in accounting principle
Cumulative effect of change in an accounting principle, net of income taxes
Net earnings
Earnings per common share:
Basic
Diluted

Balance Sheet Data:
Total assets
Long-term debt, less current maturities
Preferred stock not subject to mandatory redemption
Common stockholders' equity
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Year Ended December 31,

2004 2003 2002
(in millions, except per share data)
$ 1,605 $ 1,456 $ 1119
1,492 1,337 1,017
113 119 102
88 59 64
- 36 R
$ 88 $ 95 $ 64
$ 145 $ 1.60 $ 1.09
$ 143 $ 158 $ 107
Asof December 31,
2004 2003
(in millions)
$ 3488 $ 3379
988 987
12 12
1,100 1,077
OPC 004026
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RISK FACTORS

In considering whether to purchase our common stock, you should carefully consider all the information we have included or incorporated by reference in this prospectus
supplement and the accompanying base prospectus. In particular, you should carefully consider the risk factors described below, aswell as the factorslisted in “ Forward-Looking
Statements” in this prospectus supplement.

Wemay not be ableto complete our acquisition of TNP. If we do not complete the acquisition, dilution to our earnings per sharewill result unlesswe are ableto avoid or mitigate such
dilution.

On July 25, 2004, we announced the proposed $1.024 billion acquisition of TNP. Our financing plan for the proposed TNP acquisition is summarized in this prospectus
supplement under “ Prospectus Supplement Summary — PNM Resources, Inc. — Acquisitions.” Although we have received anti-trust clearance under the Hart-Scott-Rodino Act and
FERC approval, the proposed TNP acquisition remains subject to various other regulatory approvals, including the PRC, the PUCT and the SEC, and other customary closing
conditions.

Although we expect to complete the transaction by the second quarter of 2005, we cannot be certain that all of the required approvalswill be obtained, that the other closing
conditionswill be satisfied, or that we will have successfully raised sufficient additional capital within that time frame, if at all, or without terms and conditions that may have amaterial
adverse effect on our operations. If we are unable to complete the proposed TNP acquisition, any issuance of common stock in anticipation of the acquisition will result in dilution to
our earnings per share unless we are able to avoid or mitigate such dilution.

We may fail to successfully integrate acquisitions, including TNP, into our other businesses or otherwisefail to achievethe anticipated benefits of pending and future acquisitions.

As part of our growth strategy, we are pursuing, and intend to continue to pursue, a disciplined acquisition strategy. While we expect to identify potential synergies, cost
savings, and growth opportunities prior to the acquisition and integration of acquired companies or assets, we may not be able to achieve these anticipated benefits due to, among
other things:

. delaysor difficultiesin completing the integration of acquired companies or assets,

. higher than expected costs or a need to all ocate resources to manage unexpected operating difficulties,
. diversion of the attention and resources of our management,

. reliance on inaccurate assumptions in evaluating the expected benefits of agiven acquisition,

. inability to retain key employees or customers of acquired companies, and

. assumption of liabilities unrecognized in the due diligence process.

With respect to the proposed TNP acquisition, we cannot assure you that we will be able to successfully integrate TNP with our current businesses. The integration of TNP with
our other businesses will present significant challenges and, as aresult, we may not be able to operate the combined company as effectively as expected. Also, even if PNM manages to
realize greater than
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anticipated benefits from the integration of TNP into its business, as aregulated entity, PNM may be required by its regulators to return these benefits to its ratepayers. In connection
with the Texas and New Mexico settlements relating to the proposed TNP acquisition, for example, we agreed to provide ratepayersin Texas and New Mexico with rate credits over
various periods of time resulting from anticipated synergy savings from the acquisition. We may also fail to achieve the anticipated benefits of the acquisition as quickly or as cost-
effectively as anticipated or may not be able to achieve those benefits at all.

While we expect that this acquisition will be accretive to earnings and cash flow in thefirst full year of operation after the transaction is completed, this expectation is based on
important assumptions, including assumptions related to interest rates, market prices for power, our ability to achieve operational benefits from operating the companies as a unified
operation and the percentage of TNP's customers that we will be able to retain, which may ultimately be incorrect. The agreement we have entered into with the PUCT staff and others
relating to the proposed TNP acquisition includes a two-year electric rate freeze and a$13.0 million annual rate reduction in TNMP sretail delivery rates effective May 1, 2005.
Additionally, the agreement entered into with the PRC staff and others provides TNMP's New Mexico electric customers with athree-phase 15% rate reduction to begin January 2006
and end December 2010 as well as synergy credits totaling approximately $3.1 million annually for TNMP and PNM customers combined for at least two years. Asaresult, if weare
unable to integrate our businesses with TNP effectively or achieve the benefits anticipated, our business, financial position, results of operations and liquidity may be materially
adversely affected.

Weare subject to complex gover nment regulation, which may have a negative impact on our business, financial position and results of operations.

We are subject to comprehensive regulation by several federal, state and local regulatory agencies, which significantly influences our operating environment and may affect our
ability to recover costs from utility customers. In particular, the PRC, the SEC, the FERC, the United States Nuclear Regulatory Commission, or NRC, the United States Environmental
Protection Agency, or EPA, and the New Mexico Environment Department regulate many aspects of our utility operations, including siting and construction of facilities, conditions of
service, theissuance of securities, and the rates that we can charge customers. We are required to have numerous permits, approvals and certificates from these agencies to operate our
business. The rates that our principal subsidiary, PNM, isallowed to charge for itsretail services are the single most important item influencing our business, financial position, results
of operations and liquidity. As discussed below, PNM is subject to arate freeze providing for no changesin retail electric rates through December 31, 2007, subject to limited exceptions.

Asapublic utility holding company, we are subject to regulation by the SEC under the Holding Company Act. The rules and regul ations promulgated under the Holding
Company Act impose anumber of restrictions on the operations of registered public utility holding companies and their subsidiaries. These restrictions include arequirement that,
subject to anumber of exceptions, the SEC approve in advance securities issuances, acquisitions and dispositions of utility assets or of securities of utility companies, and acquisitions
of other businesses. The Holding Company Act also generally limits the operations of aregistered public utility holding company to asingle integrated public utility system, plus
additional energy-related businesses. The Holding Company Act requires that transactions between affiliated companiesin aregistered holding company system be performed at cost,
with limited exceptions.
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We are unabl e to predict the impact on our business and operating results from the future regulatory activities of any of these agencies. Changesin regulations or the imposition
of additional regulations may require usto incur additional expenses or change business operations, and therefore may have an adverse impact on our results of operations. Because of
pending federal regulatory reforms, the public utility industry is undergoing afundamental change. New Mexico repealed the Electric Utility Industry Restructuring Act of 1999 in 2003
and abandoned its plans to transform the industry from one of vertically integrated monopolies to one with deregulated, competitive generation. However, the FERC has proposed a
standard market design, which would establish independently governed regional transmission organizations with common rules for market operations. The FERC's efforts have been
opposed by anumber of states, primarily in the Southeast and the West, because of concern that the standard market design does not provide for regional differences and does not
represent a cost-efficient approach to wholesale markets. Energy legislation, which could affect the FERC's activities, remains under consideration in Congress. In 2003, in an attempt to
ease concerns with its standard market design proposal, the FERC issued a white paper defining awholesale power market platform which would replace the standard market design.
Both the standard market design and wholesale power market platform proposals are still pending further action by the FERC. Our future results will be impacted by the form of the
FERC rules, if adopted, the costs of complying with rules and legislation that may call for regulatory reforms for the industry, and the resulting market prices for electricity and natural
gas.

PNM’sretail electric ratereduction and retail electric ratefreeze could adver sely affect itsprofit margin if it doesnot control costs.

With PRC approval, PNM agreed to decrease itsretail electric rates by 6.5% in two phases as follows: 4% effective September 1, 2003, and an additional 2.5% effective September
1, 2005. PNM also agreed to freeze these reduced retail electric rates through December 31, 2007. PNM’s costs, however, are not frozen. Thus, PNM’s ability to maintain its profit
margins depends upon increased demand for electricity and PNM’s efforts to control costs incurred in supplying that electricity, including, in particular, its coal costs.

PNM does not have the benefit of afuel adjustment clause for itsretail electric operations that would allow it to recover increased fuel and purchased power costs from
customers. In addition, as part of the New Mexico settlement relating to the proposed TNP acquisition, TNMP's current fuel and purchased power adjustment clauses will be eliminated
no later than March 31, 2006. To the extent that PNM has not hedged its fuel and power costs, it is exposed to changesin fuel and power pricesto the extent fuel for its electric
generating facilities and power must be purchased on the open market in order for it to serveitsretail electric customers. PNM anticipates being able to reduce base fuel costs asaresult
of itsrevised coal contract relating to the new underground mine serving the San Juan Generating Station. However, if the anticipated base fuel cost savings do not occur because of
problems at the new mine or if PNM cannot control other operating expenses, theretail electric rate freeze may decrease PNM’s profit margin. The retail electric rate freeze will also affect
PNM'’s ability to earn areturn or recover from its customers costs associated with investments in generation, transmission and distribution facilities since it will not be able to increase
retail electric rates to recover those costs until at |east after the end of the rate freeze. For example, in connection with the electric retail rate freeze stipulation, PNM agreed to invest $60
million per year through 2007 in gas and electric utility infrastructure (this amount will increase to $64 million per year after PNM and TNMP are integrated). If future recovery of these
costs ceases to be probable, PNM would be required to record a charge to earnings in the period for the portion of the costs that were determined not to be
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recoverable. The electric retail rate freeze stipulation does, however, allow PNM to seek ageneral rate adjustment for certain changesin environmental or tax laws.

We are not able to predict what rate treatment PNM will receive following the expiration of the retail electric rate freezein New Mexico. Some of the factors that influence rates are
largely outside our control. In response to competitive, economic, political, legislative and/or regulatory pressures we may have to agree to further rate freezes, rate refunds or rate
reductions, any or all of which could have a significant adverse effect on our business, financial position, results of operations and liquidity.

Weare currently the subject of several regulatory proceedings and named in multiple lawsuits with respect to our participation in western energy markets.

The FERC is conducting industry-wide proceedings and investigations related to the alleged dysfunctions of the organized Californiamarket and the Pacific Northwest market
during 2000 and 2001. In September 2002, an administrative law judge conducted hearings regarding salesinto the Californiawholesale electric market by ourselves and othersin 2000
and 2001. The administrative law judge then issued “ Proposed Findings on California Refund Liability” in December 2002, determining that the California Independent System Operator
had, for the most part, correctly calculated the amounts of potential refunds owed by sellers. In March 2003, the FERC issued an order substantially adopting the administrative law
judge’sfindings, but requiring a change to the formula used to cal culate refunds, which would have the effect of increasing PNM’srefund liability. In September 2004, the United States
Court of Appeals for the Ninth Circuit issued its decision in one of the lead appellate cases addressing the FERC' s refund order. The Ninth Circuit determined that the FERC has the
authority to order refunds for these transactionsiif it elects to do so and remanded the case to the FERC for further proceedings, including a determination as to whether additional
refunds are appropriate. We cannot predict the ultimate outcome of any FERC proceeding that may result from the final decision or whether we will ultimately be directed to make any
additional future refunds as aresult of the decision.

For the proceedings related to the Pacific Northwest market, in June 2003, the FERC denied the request of certain parties for retroactive refunds for spot market sales. In
November 2003, the FERC denied rehearing requests made by certain parties seeking refunds in the Pacific Northwest markets. The Port of Seattle filed a petition for review of the
FERC's decision with the Ninth Circuit in November 2003. We cannot predict the ultimate outcome of this appeal, or whether we will ultimately be directed to make any refunds.

In addition, the California Attorney General filed acomplaint with the FERC against certain companies, including PNM, and “all other public utility sellers’ in Californiaalleging
that sellers with market-based rates have violated their tariffs by not filing with the FERC transaction-specific information about all of their sales and purchases at market-based rates.
Asaresult, the California Attorney General contendsthat all past sales should be subject to refund if found to be above just and reasonable levels. The complaint was denied by the
FERC and subsequently appealed by the California Attorney General to the Ninth Circuit. In September 2004, the Ninth Circuit upheld the FERC's market-based rate authority, but held
that the FERC violated its administrative discretion by declining to investigate whether it should order refunds from sellers who failed to provide transaction-specific reports to the
FERC asrequired by itsrules. The Ninth Circuit determined that the FERC has the authority to order refunds for these transactions if it elects to do so and remanded the case back to
the FERC for further proceedings, including a determination as to whether additional refunds are
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appropriate. We cannot predict the ultimate outcome of this proceeding or whether we ultimately will be directed to make any additional future refunds as aresult. The California
Attorney General has also threatened litigation against PNM in a state court in California based on similar allegations.

On June 14, 2004, PNM received notice that it had been included in alist of 56 defendants that have been sued by the City of Tacoma Department of Public Utilities, or Tacoma,
in federal district court in the State of Washington. The complaint alleged PNM and certain other defendants, who allegedly engaged in buying, selling and marketing power in
Californiaand other locationsin the western United States, acted in concert among themselves and with non-defendant trading co-conspirators that were engaged in conduct that
amounted to “market manipulations’, which the complaint defines as a pattern of activities that had the purpose and effect of creating the impression that the demand for power was
higher, the supply of power was lower, or both, than was in fact the case. The complaint alleged these activities of the trading defendants and the co-conspirators resulted in
substantially increased prices for energy in the Pacific Northwest spot market in excess of what otherwise would have been the price absent such unlawful acts, in violation of antitrust
laws. The complaint asserted damages in excess of $175.0 million from the multiple defendants. There have been three recent Ninth Circuit decisionsthat, collectively, appear to make
Tacoma s case more difficult to prevail. Asaresult, PNM joined amotion to dismiss the Tacoma complaint given Ninth Circuit precedent. In adecision issued in February 2005, the
district court judge in the case granted defendants’ motion to dismiss. Asaresult, the antitrust lawsuit against PNM filed by the City of Tacoma Department of Public Utilities has been
dismissed.

In addition to the regulatory proceedings and litigation described above, PNM is also involved in other regulatory proceedings and litigation arising out of PNM’s participation
in the western energy markets that are described in the notes to our audited consolidated financial statements, which are incorporated by reference in this prospectus supplement and
the accompanying prospectus. Although we do not believe the outcome of any of these proceedings or litigation will have amaterial adverse effect on our business, financial position,
results of operations or liquidity, we cannot predict the outcome of these proceedings or litigation.

Thereareinherent risksin the operation of nuclear facilities, such asenvironmental, health and financial risksand therisk of terrorist attack.

PNM has a10.2% undivided interest in Palo Verde Nuclear Generating Station, or PVNGS, with portions of itsinterestsin Units 1 and 2 held under leases. PVNGS is subject to
environmental, health and financial risks such as the ability to dispose of spent nuclear fuel, the ability to maintain adequate reserves for decommissioning, potential liabilities arising
out of the operation of these facilities, and the costs of securing the facilities against possible terrorist attacks and unscheduled outages due to equipment and other problems. PNM
maintains nuclear decommissioning trust funds and external insurance coverage to minimize its financial exposure to some of these risks; however, it is possible that damages could
exceed the amount of insurance coverage. Although the decommissioning trust funds are designed to provide adequate funds for decommissioning at the end of the expected life of the
PVNGS units, thereisthe risk of insufficient decommissioning trust funds in the event of early decommissioning of the units.

The NRC has broad authority under federal law to impose licensing and safety-related requirements for the operation of nuclear generation facilities. In the event of
noncompliance, the NRC has the authority to impose fines or shut down a unit, or both, depending upon its assessment of the
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severity of the situation, until complianceis achieved. In addition, although we have no reason to anticipate a serious nuclear incident at PVNGS, if an incident did occur, it could
materially and adversely affect our business, financial position, results of operations and liquidity. A major incident at a nuclear facility anywherein the world could cause the NRC to
limit or prohibit the operation or licensing of any domestic nuclear unit.

Each PVNGS lease describes certain events, including “ Events of Loss” or “ Deemed Loss Events,” the occurrence of which could require PNM to, among other things, (a) pay
the lessor and the equity investor, in return for the investor’sinterest in PVNGS, cash in the amount provided in the lease and (b) assume debt obligations relating to the PVNGS lease.
The “Eventsof Loss” generally relate to casualties, accidents and other events at PVNGS, which would severely, adversely affect the ability of the operating agent, APS, to operate,
and the ability of PNM to earn areturn on itsinterestsin, PVNGS. The“Deemed Loss Events” consist mostly of legal and regulatory changes (such as changesin law making the sale
and leaseback transactionsillegal, or changesin law making the lessors liable for nuclear decommissioning obligations). We believe that the probability of such “Events of Loss” or
“Deemed Loss Events’ occurring is remote for the following reasons: (1) to alarge extent, prevention of “Events of Loss” and some “Deemed Loss Events” iswithin the control of the
PVNGS participants, including us, and the PVNGS operating agent, through the general PVNGS operational and safety oversight process and (2) with respect to other “Deemed Loss
Events,” which would involve asignificant changein current law and policy, we are unaware of any pending proposals or proposals being considered for introduction in Congress, or
in any state legislative or regulatory body that, if adopted, would cause any of those events.

The operation of PVNGS requires licenses that need to be periodically renewed and/or extended. We do not anticipate any problems renewing these licenses. However, asa
result of potential terrorist threats and increased public scrutiny of utilities, the licensing process could result in increased licensing or compliance costs that are difficult or impossible
to predict.

Our financial performance may be adver sely affected if our power plantsand transmission and distribution system are not successfully oper ated.

Our financial performance depends on the successful operation of our generation, transmission and distribution assets. Unscheduled or longer than expected maintenance
outages, other performance problems with our electric generation assets, severe weather conditions, accidents and other catastrophic events, disruptionsin the delivery of fuel and
other factors could reduce our excess generation capacity and therefore limit our ability to opportunistically sell excess power in the wholesale market. Diminished generation capacity
could also result in our aggregate net open forward el ectric sales position being larger than our forecasted generation capacity. If this were to occur, we would have to make purchases
of electricity in the wholesale market under contracts priced at the time of execution or, if in the spot market, at the then-current market price. There can be no assurance that sufficient
electricity would be available at reasonable prices, or at all, if such asituation were to occur. Failures of transmission or distribution facilities may also cause interruptions in the services
we provide. These potential generation, distribution and transmission problems, and any potentially related service interruptions, could result in lost revenues and additional costs.

Our counter partiesmay not meet their obligationsto us.

We are exposed to risk that counterparties, which owe us money, energy or other commodities or services, will not be able to perform their obligations. The possibility that
certain counterparties may
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fail to perform their obligations hasincreased due to financial difficulties, in some cases brought on by improper or illegal accounting and business practices, affecting some participants
in the energy industry. Should the counterparties to these arrangements fail to perform, we might be forced to honor the underlying commitment at then-current market prices. In such
event, we might incur losses in addition to amounts, if any, already paid to the counterparties.

Our operationsare subject to risksbeyond our control that may reduce our revenues.

Our revenues are affected by the demand for electricity and natural gas. That demand can vary greatly based upon:

. weather conditions, seasonality and temperature extremes,
. fluctuationsin economic activity and growth in our service area and the Western region of the United States, and
. the extent of additional energy available from current or new competitors.

Weather conditions will impact the revenues that we obtain from our electric wholesale sales. Very warm and very cold temperatures, especially for prolonged periods, can
dramatically increase the demand for electricity for cooling and heating, respectively, as opposed to the effect of more moderate temperatures. Very warm temperatures inside our service
territory reduce the amount of power available to sell on the wholesale market.

Drought conditionsin New Mexico generally, and especially in the Four Corners region, in which the San Juan Generating Station and the Four Corners Generating Station are
located, may affect the water supply for our generating plants. If adequate precipitation is not received in the watershed that supplies the Four Corners areas, we may have to decrease
generation at these plants, which would reduce our ability to sell excess power on the wholesale market and reduce our revenues. As such, if the drought conditions continue or
regulators or legislators take action to limit our supply of water, our business may be adversely impacted. Although we have been able to maintain adequate access to water in the past,
we cannot be certain that we will be ableto do so in the future.

An inability to access capital could limit our ability to execute our growth strategy and finance capital requirements, which could adver sely affect our business, financial position,
results of operationsand liquidity.

Werely on access to both short-term money markets and longer-term capital markets as a source of liquidity for any capital requirements not satisfied by the cash flow from our
operations, which could include capital requirements for energy infrastructure investments and funding new programs. If we are not able to access capital at competitive rates or at all,
our ability to implement our growth strategy and our ability to finance capital requirements, if needed, will be limited. We believe that we will maintain sufficient access to these financial
markets based upon our current credit ratings. However, market disruptions or a downgrade of our credit rating may increase our cost of borrowing or adversely affect our ability to
raise capital through the issuance of securities or other borrowing arrangements, which could have amaterial effect on our business, financial position, results of operations and
liquidity. Such disruptions could include:

. an economic downturn,
. capital markets conditions generally,
. the bankruptcy of an unrelated energy company,
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. increased market prices for electricity and gas,
. terrorist attacks or threatened attacks on our facilities or those of unrelated energy companies, and
. the overall health of the utility industry.

A significant reduction in our credit ratings could materially and adver sely affect our business, financial position, results of operationsand liquidity.

We cannot be sure that any of our ratingswill remain in effect for any given period of time or that arating will not be lowered or withdrawn entirely by arating agency if, inits
judgment, circumstances in the future so warrant. Any downgrade:

. could increase our borrowing costs, which would diminish our financial results,

. could require usto pay ahigher interest rate in future financings and the potential pool of investors and funding sources could decrease,

. could increase our borrowing costs under certain of our existing credit facilities,

. could also require us to provide additional support in the form of letters of credit or cash or other collateral to various counterparties (as of December 31, 2004, the
potential dollar value of the collateral callswas $117 million, $93 million of which wastied to PNM’s seasonal purchase of gas),

. could limit our access to the commercial paper market, and

. below investment grade credit ratings would require approvals from the PRC for new wholesale plant projects and for continuing to participate in wholesale plant projects

of more than a certain dollar value and under certain conditions.

The ratings from rating agencies reflect only the views of such rating agencies and are not recommendations to buy, sell or hold our securities and each rating should be
evaluated independently of any other rating. Any downgrade or withdrawal of our ratings may have an adverse effect on the market price of our outstanding debt.

Costs of environmental compliance, liabilitiesand litigation could exceed our estimateswhich could adver sely affect our business, financial position, results of operationsand
liquidity.

Compliance with federal, state and local environmental laws and regulations may result in increased capital, operating and other costs, including remediation and containment
expenses and monitoring obligations. We cannot predict how we would be affected if existing environmental laws and regulations were revised, or if new environmental laws and
regulations seeking to protect the environment were adopted, but any such changes could increase our financing requirements or otherwise adversely affect our business, financial
position, results of operations and liquidity. Revised or additional laws and regulations could also result in additional operating restrictions on our facilities or increased compliance
costs which may not be fully recoverable in our rates, thereby reducing our net income. For example, any future changesin the interpretation of the Clean Air Act’s new source review
provisions could potentially increase our operating and maintenance costs substantially. Similarly, on March 15, 2005, the EPA adopted the Clean Air Mercury Rule, which isintended
to reduce mercury emissions from coal-fired generation plants. We cannot be certain how thisrule will affect us.

S19

OPC 004034
FPL RC-16



Table of Contents

In addition, we may be designated as aresponsible party for environmental clean-up at asiteidentified by aregulatory body. We cannot predict with certainty the amount and
timing of all future expenditures related to environmental matters because of the difficulty of estimating clean-up and compliance costs, and the possibility that changes will be made to
the current environmental laws and regulations. Thereis also uncertainty in quantifying liabilities under environmental laws that impose joint and several liability on all potentially
responsible parties. Failure to comply with environmental laws and regulations, even if caused by factors beyond our control, may result in the assessment of civil or criminal penalties
and fines against us. For example, in October 2003, the Texas Commission on Environmental Quality, or TCEQ, requested information from PNM concerning any involvement that PNM
had with San Angelo Electric Service Company, or SESCO, aformer electrical equipment repair and sales company located in San Angelo, Texas. PNM was informed that the TCEQ and
the EPA claim to have identified contamination of the soil and groundwater at the site. TCEQ is conducting a site investigation of a SESCO facility pursuant to the Texas Solid Waste
Act, and the SESCO site has been referred to the Superfund Site Discovery and Assessment Program. The primary concern appears to be polychlorinated biphenylsin soil and
groundwater on and adjacent to the site. The TCEQ is conducting the site investigation to determine what remediation activities are required at the SESCO site and to identify
potentially responsible parties. On February 8, 2005, PNM agreed to participate in the potentially responsible party committee. PNM will voluntarily participate with the othersin the
investigation and may participate in any required remediation at the SESCO facility in San Angelo, Texas. PNM isstill investigating itsrole in the matter, and is unable to predict the
outcome at thistime.

Our business, results of operationsand financial position may be adver sely affected if we do not successfully compete for wholesale customer sand gener ation plant acquisition
opportunities. Our wholesale plantswill be exposed to pricerisk to the extent they must compete for the sale of ener gy and capacity.

The electric utility industry has experienced a substantial increase in competition at the wholesale level, caused by changesin federal law and regulatory policy. As aresult of
the Public Utility Regulatory Policies Act of 1978 and the Energy Policy Act of 1992, competition in the wholesal e el ectricity market has greatly increased due to agreater participation
by traditional electricity suppliers, non-utility generators, independent power producers, wholesale power marketers and brokers, and due to the trading of energy futures contracts on
various commodities exchanges. In 1996, the FERC issued new rules on transmission service to facilitate competition in the wholesale market on a nationwide basis. Therules give
greater flexibility and more choices to whol esale power customers. Also, in July 2002, the FERC issued a notice of proposed rulemaking (which has not yet been adopted) related to
open access transmission service and standard electricity market design.

Asaresult of the changing regulatory environment and the relatively low barriersto entry (which include, in addition to open access transmission service, relatively low
construction costs for new generating facilities), we expect competition to steadily increase. Thisincreased competition could affect our load forecasts, acquisition opportunities and
wholesale energy sales and related revenues. Given that during 2004, our sales in the whol esale electric market accounted for approximately 62% of our total MWh sales, the impact of
these changes on our financial results could be material. The effect on our business, results of operations and financial position could vary depending on the extent to which:

. we are able to acquire additional generation to compete in the wholesale market,
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. new opportunities are created for us to expand our wholesale load, and

. current wholesale customers el ect to purchase from other suppliers after existing contracts expire.

Our long-term contracts to supply power expire from 2006 through 2020. Our ability to renew these contracts at terms comparable to those currently in place is dependent upon
prevailing market conditions at the time of negotiations. Currently, we have along-term firm commitment contract with TNP of 114 MW that expiresin 2006. The contract is priced above
current market prices. If the TNP acquisition is completed, we expect to provide the power supply needs of TNP. However, if the TNP acquisition is not completed, we believe that we
will be able to significantly mitigate any revenue loss due to rising short-term and forward markets.

To the extent electric capacity generated by our wholesale plantsis not under contract to be sold or committed to serving our retail electric load (which is currently approximately
22% of our integrated generation portfolio), either now or in the future, our business, results of operations and financial position will generally depend on the prices that can be
obtained for energy and capacity in New Mexico and adjacent markets. Among the factors that would influence these prices, all of which are beyond our control to asignificant degree,
are those described in the next risk factor.

We may not be able to mitigate fuel and wholesale electricity pricing risks, which could result in unanticipated liabilitiesor increased volatility in our earnings.

Our business and operations are subject to changesin purchased power prices and fuel costs that may cause increases in the amounts we must pay for power supplies on the
wholesale market and the cost of producing power in our generation plants. As evidenced by the California energy crisisin 2000-2001, pricesfor electricity, fuel and natural gas may
fluctuate substantially over relatively short periods of time and expose us to significant commodity price risks.

Among the factors that could affect market prices for electricity and fuel are:

. prevailing market prices for coal, oil, natural gas and other fuels used in our generation plants, including associated transportation costs, and supplies of such
commodities,

. changes in the regulatory framework for the commodities markets that we rely on for purchased power and fuel,

. liquidity in the general wholesale electricity market,

. the actions of external parties, such as the FERC or independent system operators, that may impose price limitations and other mechanisms to address some of the
volatility in the western energy markets,

. weather conditions impacting demand for electricity or availability of hydroelectric power or fuel supplies,

. therate of growth in electricity as aresult of population changes, regional economic conditions and the implementation of conservation programs,

. union and labor relations,

. natural disasters, wars, embargoes and other catastrophic events and

. changesin federal and state energy and environmental laws and regulations.
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We utilize derivatives such asforward contracts, futures contracts, options and swaps to manage these risks. We attempt to manage our exposure from these activities through
enforcement of established risk limits and risk management procedures. We cannot be certain that these strategies will be successful in managing our pricing risk, or that they will not
result in net liabilitiesto usas aresult of future volatility in these markets.

In addition, although we routinely enter into contracts to offset our positions (i.e. to hedge our exposure to the risks of demand, market effects of weather and changesin
commodity prices), we do not always hedge the entire exposure of our operations from commaodity price volatility. Furthermore, our ability to hedge our exposure to commodity price
volatility depends on liquid commodity markets. To the extent the commodity markets areilliquid, we may not be able to execute our risk management strategies, which could result in
greater open positions than we would prefer at agiven time. To the extent that open positions exist, fluctuating commaodity prices can improve or diminish our business, financial
position, results of operations and liquidity.

Impairmentsof our tangiblelong-lived assets could adver sely affect our business, financial position, liquidity and results of operations.

We evaluate our tangible long-lived assets for impairment whenever indicators of impairment exist pursuant to SFAS 144. These potential impairment triggers would include
fluctuating market conditions as aresult of industry deregulation; planned and scheduled customer purchase commitments; future market penetration; fluctuating market prices
resulting from factors including changing fuel costs and other economic conditions; weather patterns; and other market trends. Accounting rules require that if the sum of the
undiscounted expected future cash flows from acompany’s asset (excluding interest charges that will be recognized as expenses when incurred) is less than the carrying value of the
asset, then asset impai rment must be recognized in the financial statements. The amount of impairment recognized is the difference between the fair value of the asset and the carrying
value of the asset. We determined that no triggering events occurred during the period for our generation assets.

We have three turbines, which are currently in storage, with acombined carrying value of approximately $79.7 million. We believe that we will be able to place two of the turbines
in service and recover the costs of these two turbinesin rates. We analyzed the remaining turbine for impairment and concluded no impairment existed based on our plansfor its use.
The carrying amount of thisturbine at December 31, 2004 was $16.5 million. We expect to begin construction utilizing this turbine over the next several years. If we were unableto realize
these plans, we would be forced to recognize aloss with respect to the carrying value of the turbine depending on prevailing market conditions. We will continue to analyze the turbine
for impairment in accordance with SFAS 144.

Actual results could differ from estimates used to prepareour financial statements.

In preparing the financial statementsin accordance with accounting principles generally accepted in the United States, or GAAP, management must often make estimates and
assumptions that affect the reported amounts of assets, liabilities, revenues, expenses and related disclosures at the date of the financial statements and during the reporting period.
Some of those judgments can be subjective and complex, and actual results could differ from those estimates. For more information about these estimates and assumptions, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations - Critical Accounting Policies and Estimates” in our Annual Report on Form 10-K for the
year ended December 31, 2004, which isincorporated by reference in this prospectus supplement and the accompanying prospectus.
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Provisions of our organizational documents, aswell as several other statutory and regulatory factors, will limit another party’sability to acquire usand could deprive you of the
opportunity to gain a takeover premium for sharesof our common stock.

Our restated articles of incorporation and by-laws include a number of provisions that may have the effect of discouraging persons from acquiring large blocks of our common
stock or delaying or preventing achange in our control. The material provisions that may have such an effect include:

. authorization for our board of directorsto issue our preferred stock in series and to fix rights and preferences of the series (including, among other things, whether, and to
what extent, the shares of any serieswill have voting rights, subject to certain limitations, and the extent of the preferences of the shares of any series with respect to
dividends and other matters, and if aproposal which we expect our shareholdersto vote on at our 2005 annual meeting is approved, confer upon the holders of a series of
preferred stock that is convertible into common stock the right to vote as a single class with holders of our common stock on all matters submitted to a vote of holders of
our common stock at ameeting of shareholders, other than for the election of directors, with the same number of votes as the number of shares of our common stock into
which their shares of preferred stock are convertible, so long as the aggregate amount of preferred stock outstanding with such voting rightsis convertible to no more
than twelve million shares of our common stock — see “ Description of Capital Stock — Potential Changesin Voting Rights’ in the accompanying prospectus),

. our board of directorsis classified into three classes, with the directors being el ected for staggered terms,
. advance notice procedures with respect to any proposal other than those adopted or recommended by our board of directors and
. provisions specifying that only amajority of the board of directors, the chairman of the board of directors, the president or holders of not less than one-tenth of all our

shares entitled to vote may call a special meeting of stockholders.

Under the New Mexico Public Utility Act, approval of the PRC isrequired for certain transactions that may result in our change in control or exercise of control. Certain
acquisitions by any person of our outstanding voting securities would also require approval of the SEC under the Holding Company Act.

USE OF PROCEEDS

We estimate that the net proceeds from this offering, after deducting underwriting discounts and commissions and estimated expenses, will be approximately $87.8 million. We
anticipate using the aggregate net proceeds from this offering, together with the net proceeds from the concurrent offering of our equity units, to retire high cost TNP debt and preferred
stock in connection with the proposed TNP acquisition, to finance the completion of construction of the Luna Energy Facility and for other general corporate purposes. See
“Prospectus Supplement Summary — Acquisitions— Financing Plan” for more information. Pending application, we intend to invest the net proceedsin investment grade, interest-
bearing securities.
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COMMON STOCK PRICE RANGE AND DIVIDENDS

Our common stock islisted on the New Y ork Stock Exchange under the symbol “PNM.” The following table sets forth the range of intra-day high and low sale prices, as reported
on the NY SE Composite Tape, and the cash dividends declared on the common stock for the periods indicated:

Period High Low Dividends
2003 First Quarter $ 15.99 $ 12.63 $ 0.15
Second Quarter $ 18.56 $ 14.56 $ 0.15
Third Quarter $ 19.31 $ 16.87 $ 0.15
Fourth Quarter $ 19.64 $ 17.52 $ 0.15
2004 First Quarter $ 21.20 $ 18.77 $ 0.15
Second Quarter $ 20.87 $ 18.70 $ 0.16
Third Quarter $ 22.75 $ 20.09 $ 0.16
Fourth Quarter $ 26.11 $ 2257 $ 0.16
2005 First Quarter (through March 23, 2005) $ 28.20 $ 23.83 $ 0.185

On March 23, 2005, the reported last sale price of our common stock on the NY SE was $26.76 per share.

On May 18, 2004, our board of directors approved a 3-for-2 stock split effective on June 11, 2004 for shareholders of record on June 1, 2004. All references above to per share
amounts have been restated to reflect the stock split.

Declaration and payment of dividends on our common stock is subject to the discretion of the board of directors. On February 15, 2005, our board of directors declared a
dividend of $0.185 per share payable on May 20, 2005 to shareholders of record on May 2, 2005. On December 7, 2004, our board of directors approved a 15.6% increase in the annual
dividend (effective February 18, 2005) and announced a change in our dividend policy. Primarily as aresult of the strong growth of our earnings in 2004 and the stability of our earnings
profile, our board of directors has targeted a future payout ratio of 50% to 60% of consolidated earnings, a change from our past measure of 50% to 60% of utility earnings.

Our board of directorsregularly reviews the dividend policy. The declaration of common dividends is dependent upon a number of factorsincluding the ability of our
subsidiaries to pay dividends. In addition, our ability to declare dividends is dependent upon the extent to which cash flows will support dividends, the availability of earnings, our
financial circumstances and performance, the effect of regulatory decisions and legislative activities, future growth plans, related capital requirements, standard business considerations
and market and economic conditions generally.

As of December 31, 2004, we had 60,464,595 shares of common stock outstanding and there were approximately 14,565 holders of record of our common stock. We have set
March 28, 2005 as the record date for shareholders entitled to notice of and to vote at our 2005 annual meeting of shareholders. Because we expect to deliver shares purchased in this
offering on March 30, 2005, purchasers of sharesin this offering will not be entitled to notice of or to vote at such meeting.
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CAPITALIZATION

The table below shows our actual capitalization on a consolidated basis as of December 31, 2004 and as adjusted to give effect to (1) this offering and (2) both this offering and
the concurrent offering, pursuant to a separate prospectus supplement, of $215 million stated amount of equity units, each consisting of a purchase contract issued by us and, initially,
a1/20, or 5%, undivided beneficial ownership interest in a$1,000 principal amount senior note initially due May 16, 2010 issued by us. The purchase contracts will obligate holdersto
purchase from us, no later than May 16, 2008, for a price of $50 in cash, between 6,585,450 and 8,034,550 shares of our common stock, subject to anti-dilution adjustments. Both offerings
are expected to close on March 30, 2005. The closing of this common stock offering and the concurrent equity units offering are independent and not contingent upon one other.

The as adjusted columns assume no exercise of the underwriters’ options to purchase additional shares of common stock in this offering or additional equity unitsin the
concurrent offering. The as adjusted columns also do not reflect the use of proceeds from this offering or the concurrent offering or our other related financing transactions. For a
discussion of the anticipated use of proceeds, see “ Prospectus Supplement Summary — Acquisitions — Financing Plan” and “Use of Proceeds.” Y ou should read this table along with
our audited consolidated financial statements contained in our Annual Report on Form 10-K for the year ended December 31, 2004, which isincorporated by reference into this
prospectus supplement and the accompanying prospectus. See “Where Y ou Can Find More Information.”

Asof December 31, 2004

AsAdjusted AsAdjusted
For This For Both
Actual Offering Offerings
(in millions)
Short-term debt $ 95 $ 95 $ 95
L ong-term debt(1):

Senior notesinitially due May 16, 2010 — — 215
Long-term debt of PNM 988 988 988
Total long-term debt 988 988 1,203
Subsidiary preferred stock not subject to mandatory redemption 11 11 11
Total common stockholders’ equity 1,100 1,191 1,179
Total capitalization $ 2,194 $ 2,285 $ 2,488

(6] Does not include $100 million in equity units that we expect to issue to Cascade pursuant to a unit purchase agreement dated August 13, 2004 and a component of which will be
senior notesissued by us. See “ Prospectus Supplement Summary — Acquisitions — Financing Plan.”
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UNDERWRITING

Banc of America Securities LLC, Morgan Stanley & Co. Incorporated and Wachovia Capital Markets, LLC are acting as representatives of the underwriters named below in
connection with the sale of common stock. Subject to the terms and conditions stated in the underwriting agreement, dated the date of this prospectus supplement, among us and the
underwriters, we have agreed to sell to the underwriters, and each underwriter named below has severally agreed to purchase from us, the number of shares set forth opposite the
underwriter’s name below.

Name Number of Shares
Wachovia Capital Markets, LLC 782,000
Banc of America SecuritiesLLC 663,000
Morgan Stanley & Co. Incorporated 663,000
Citigroup Global Markets Inc. 510,000
Merrill Lynch, Pierce, Fenner & Smith
Incorporated 510,000
Southwest Securities, Inc. 170,000
Janney Montgomery Scott LLC 102,000
Total 3,400,000

Banc of America Securities LLC, Morgan Stanley & Co. Incorporated and Wachovia Capital Markets, LLC are acting as joint book-running managersin connection with the
offering of common stock.

The underwritersinitially propose to offer part of the shares of common stock directly to the public at the public offering price listed on the cover page of this prospectus
supplement and part to certain dealers at a price that represents a concession not in excess of $.52 per share under the public offering price. No underwriter may allow, and no dealer
may reallow, any concession to other underwriters or to certain dealers. After theinitial offering of the shares of common stock, the offering price and other selling terms may from time
to time be varied by the representatives.

The underwriters are offering the shares of common stock, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal matters by their
counsel and other conditions contained in the underwriting agreement, such as the receipt by the underwriters of officers’ certificates and legal opinions. The underwriters reserve the
right to withdraw, cancel or modify offersto the public and to reject ordersin whole or in part. The underwriters are obligated to take and pay for all of the shares of common stock being
offered, if any such shares are taken, other than the shares covered by the option described below unless and until this option is exercised.

In connection with the sale of the shares of common stock offered by this prospectus supplement, the underwriters may be deemed to have received compensation from usin
the form of underwriting discounts and commissions.
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Over-allotment Option

We have granted the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase up to 510,000 additional shares from us at the
public offering price less underwriting discounts and commissions. The underwriters may exercise the option solely for the purpose of covering over-allotments, if any, in connection
with this offering. If the underwriters exercise this option, each will be obligated, subject to conditions contained in the underwriting agreement, to purchase a number of additional
shares from us proportionate to that underwriter’sinitial amount reflected in the above table.

Discountsand Commissions

The following table shows the underwriting discounts and commissions that we are to pay to the underwritersin connection with this offering. Thisinformation assumes either
no exercise or full exercise by the underwriters of their over-allotment option. Based on these assumptions, we would receive proceeds of $87.8 million, or $101.0 million if the over-
alotment option is exercised in full, net of underwriting discounts and commissions and offering expenses. We estimate that our portion of the total expenses of this offering, net of
underwriting discounts and commissions, will be $200,000.

Total
Full
Per Share No Exercise Exercise
Public offering price $ 26.76 $ 90,984,000 $ 104,631,600
Underwriting discounts and commissions $ 0.8697 $ 2,956,980 $ 3,400,527
Proceedsto us, before expenses $ 25.8903 $ 88,027,020 $ 101,231,073

We have agreed to indemnify the underwriters against liabilities under the Securities Act, or contribute to payments that they may be required to make in that respect.

In connection with this offering, the underwriters may engage in stabilizing transactions, which involve making bids for, purchasing and selling shares of common stock in the
open market for the purpose of preventing or retarding a decline in the market price of our common stock while this offering isin progress. These stabilizing transactions may include
making short sales of our common stock, which involve the sale by the underwriters of agreater number of shares of common stock than isrequired to purchasein this offering, and
purchasing shares of common stock on the open market to cover positions created by short sales. Short sales may be “ covered” shorts, which are short positions in an amount not
greater than the underwriters' over-allotment option referred to above, or may be “naked” shorts, which are short positions in excess of that amount. The underwriters may close out
any covered short position either by exercising their over-allotment option, in whole or in part, or by purchasing shares in the open market. |n making this determination, the
underwriterswill consider, among other things, the price of shares available for purchase in the open market compared to the price at which they may purchase shares through the over-
allotment option. A naked short positionis more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the common stock in the
open market that could adversely affect investors who purchase in this offering. To the extent that the underwriters create a naked short position, they will purchase sharesin the open
market to cover the position.
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These activities may have the effect of raising or maintaining the market price of our common stock or preventing or retarding a declinein the market price of our common stock,
and, as aresult, the price of our common stock may be higher than the price that otherwise might exist in the open market. If the underwriters commence these activities, they may
discontinue them at any time. The underwriters may carry out these transactions on the New Y ork Stock Exchange, in the over-the-counter market or otherwise.

Each of PNM Resources, our directors and our executive officers has agreed that, during a period of 90 days from the date of this prospectus supplement, it, he or she, asthe
case may be, will not, without the prior written consent of the representatives, on behalf of the underwriters, and the representatives of the underwriters of our concurrent equity units
offering, directly or indirectly:

offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase or
otherwise transfer or dispose of any share of our common stock or any securities convertible into or exercisable or exchangeabl e for our common stock or file any
registration statement with respect to any of the foregoing, or

enter into any swap, or any other agreement or any transaction, that transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of our
common stock, whether any such swap or transaction isto be settled by delivery of our common stock or other securities, in cash or otherwise.

These restrictions do not apply to:

the sale of the common stock offered by this prospectus supplement,

any shares of the common stock we issue upon the exercise of a currently outstanding option or warrant or the conversion or exchange of a currently outstanding
security,

any shares of our common stock issued or options to purchase our common stock granted pursuant to our existing employee benefit plans,
any shares of our common stock issued pursuant to any nonemployee director stock plan or dividend reinvestment and stock repurchase plan currently in effect,

any shares of our common stock issued to fund our Executive Savings Plan or issued to atrust, in existence as of the date of this prospectus supplement, formed
by us or any of our subsidiariesin connection with any deferred compensation arrangements,

any shares of our common stock which we offer or sell in connection with our proposed acquisition of TNP Enterprises, Inc., and

the sale of equity unitsin the concurrent offering or any shares of our common stock which we might issue in connection with the early settlement of equity units
sold in the concurrent offering.

The underwriters and affiliates of the underwriters have from time to time provided investment or commercial banking and trust servicesto us and our affiliatesin the past and
arelikely to do so in the future. They receive customary fees and commissions for these services. Banc of America Securities, LLC, Morgan Stanley & Co. Incorporated, Wachovia
Capital Markets, LLC, Citigroup Global Markets Inc. and Merrill Lynch, Pierce Fenner & Smith Incorporated are al so acting as underwriters for our concurrent offering of equity units.
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T+4 Settlement

We expect that delivery of the shares of common stock will be made against payment therefor on or about the closing date specified on the cover page of this prospectus
supplement, which will be the fourth business day following the date of the execution of the underwriting agreement (this settlement cycle being referred to as“T+4"). Under Rule 15c6-
1 under the Exchange Act, trades in the secondary market generally are required to settle in three business days, unless the parties to that trade expressly agree otherwise. Accordingly,
purchasers who wish to trade shares of the common stock on the date of pricing will be required, by virtue of the fact that the shares of common stock initially will settlein T+4, to
specify an alternative settlement cycle at the time of any such trade to prevent afailed settlement and should consult their own advisors.

EXPERTS

The consolidated financial statements and the related financial statement schedules and management's report on the effectiveness of internal control over financial reporting
incorporated in this prospectus by reference from the Company’s Annual Report on Form 10-K have been audited by Deloitte & Touche LL P, an independent registered public
accounting firm, as stated in its reports, which are incorporated herein by reference (which reports (1) express an unqualified opinion on the consolidated financial statements and
financial statement schedules and include an explanatory paragraph referring to the adoption of Statement of Financial Accounting Standards No. 143, Accounting for Asset Retirement
Obligations, effective January 1, 2003 and the change in actuarial valuation measurement date for the pension plan and other post-retirement benefits from September 30 to December
31, (2) express an unqualified opinion on management’s assessment regarding the effectiveness of internal control over financial reporting, and (3) express an unqualified opinion on the
effectiveness of internal control over financial reporting), and have been so incorporated in reliance upon the reports of such firm given upon their authority as expertsin accounting
and auditing.

LEGAL MATTERS

Certain legal mattersin connection with the offering of the common shareswill be passed upon for us by Keleher & McLeod, P.A., Albuquerque, New Mexico and, with regard to
certain regulatory matters, by Pillsbury Winthrop LLP, New Y ork, New Y ork and Hogan & Hartson L.L.P., Washington, D.C. Certain legal matters will be passed upon for the
underwriters by Troutman Sanders LLP, Atlanta, Georgia. Troutman Sanders LLP also represents us and our affiliates from time to time on various other matters.
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PROSPECTUS

$1,000,000,000
PNM RESOURCES, INC.

DEBT SECURITIES
COMMON STOCK
PREFERRED STOCK
WARRANTS
PURCHASE CONTRACTS
and
PURCHASE CONTRACT UNITS

We may offer from time to time up to an aggregate of $1,000,000,000 of our securities. We will provide specific terms of our securities, including their offering prices, in
supplements to this prospectus. The supplements may also add, update or change information contained in this prospectus. Y ou should read this prospectus and any supplements
carefully before you invest. This prospectus may not be used to sell any of these securities unless accompanied by a prospectus supplement.

Our common stock islisted on the New Y ork Stock Exchange and trades under the symbol “PNM.”

We may offer these securities directly or through underwriters, agents or deal ers. The supplements to this prospectus will describe the terms of any offering of these securities,
including any underwriting arrangements. See also “ Plan of Distribution” on page 18 of this prospectus.

Our principal executive offices arelocated at Alvarado Square, Albuquerque, New Mexico, 87158 and our telephone number is (505) 241-2700.

Seethe discussion of risk factors contained in our periodic reportsfiled with the Securities and Exchange Commission under the Securities
Exchange Act of 1934, which areincorporated by referencein this prospectus, to read about certain factors you should consider before purchasing
any of the securities being offered.

Neither the Securitiesand Exchange Commission nor any state securities commission has approved or disapproved of these securitiesor determined if this prospectusis
truthful or complete. Any representation to thecontrary isa criminal offense.

The date of this prospectusis December 16, 2004.
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ABOUT THISPROSPECTUS

This prospectusis part of aregistration statement that we have filed with the SEC, using a“shelf” registration, or continuous offering, process. Under this shelf registration
process, we may sell the securities or combinations of the securities described in this prospectus in one or more offerings up to a maximum aggregate offering price of $1,000,000,000,
but no more than $500,000,000 of this amount may bein the form of warrants.

This prospectus provides you with a general description of the securities that we may offer. Each time we offer any of the securities, we will provide a prospectus supplement
that will contain specific information about the terms of that offering. The prospectus supplement may also add, update or change information contained in this prospectus. If thereis
any inconsistency between the information in this prospectus and the prospectus supplement, you should rely on the information in the prospectus supplement. Y ou should read both
this prospectus and any prospectus supplement together with additional information described under the heading “Where Y ou Can Find More Information.”

For more detailed information about the securities, you can read the exhibits to the registration statement of which this prospectus is a part. Those exhibits have been either filed
with the registration statement or with our other SEC filings incorporated by reference in the registration statement.

Unless otherwise indicated or unless the context otherwise requires, all referencesin this prospectusto “PNM Resources’, “the Company”, “we”, “our”, “us”, or similar
references mean PNM Resources, Inc. but does not include our subsidiaries.

PNM RESOURCES, INC.

We are an investor-owned holding company of energy and energy-related companies and were incorporated in the State of New Mexico on March 3, 2000. Our principal
subsidiary, Public Service Company of New Mexico, or PNM, was incorporated in the State of New Mexico on May 9, 1917. PNM isapublic utility primarily engaged in the generation,
transmission, distribution, sale and marketing of electricity and in the transmission, distribution and sale of natural gas within the State of New Mexico. The business of PNM
constitutes substantially all of the business of PNM Resources, Inc. and its subsidiaries.

Our principal business segments are utility operations, wholesal e operations and corporate and other. Utility operationsinclude electric services and gas services. Electric
services consist of the distribution, transmission and generation of electricity for retail electric customersin New Mexico. Gas services include the transportation and distribution of
natural gasto end users. Our wholesal e operations consist of the generation and sale of electricity into the wholesale market based on three product lines which are long-term contracts,
forward sales and short-term sales.

Upon the completion of a one-for-one share exchange between us and PNM on December 31, 2001, we became the parent company of PNM and began trading on the New Y ork
Stock Exchange under the “PNM” symbol.

Asaresult of discussions with the Office of Public Utility Regulation of the SEC earlier this year, during which we were informed that the SEC views our existing interstate
activities to be significant enough to require registration under the Public Utility Holding Company Act of 1935, or PUHCA, we are preparing to register as a holding company under
PUHCA and seeking the appropriate authorizations coincident with registration.

On July 24, 2004, we executed a definitive agreement to acquire all the outstanding common shares of TNP Enterprises, Inc., or TNP, for approximately $189 million, comprised of
equal amounts of our common stock and cash. TNP isa privately owned holding company for Texas-New Mexico Power Company and First Choice
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Power. Texas-New Mexico Power Company provides electric service to 85 cities and more than 252,000 customersin Texas and New Mexico. Its affiliate, First Choice, isaretail electric
provider with more than 230,000 customersin Texas. Under the terms of the agreement, TNP's common shareholders will receive approximately $189 million in consideration, consisting
of approximately 4.7 million of our newly issued common shares and the remainder being paid in cash, subject to closing adjustments. The transaction is subject to customary closing
conditions and regulatory approvals, including the New Mexico Public Regulation Commission, the Public Utility Commission of Texas, the SEC under PUHCA, the Federal Energy
Regulatory Commission, or FERC, and antitrust review under the Hart-Scott-Rodino Antitrust Improvements Act of 1976. No shareholder approval isrequired for the acquisition. We
believe at thistime that all conditions precedent to closing, including final resolution of regulatory proceedings, can be met so that closing can occur in the second quarter of 2005.

On November 12, 2004, we purchased a one-third interest in Duke Energy Luna, LLC, or Luna, the owner of apartially constructed, natural gas-fired power plant in southern New
Mexico and associated wellsite properties and water rights from Duke Energy North America, LLC, asubsidiary of Duke Energy, and the sole member and 100% owner of Luna. Tucson
Electric Power Co., asubsidiary of UniSource Energy Corporation, and Phelps Dodge Energy Services, LLC, asubsidiary of Phelps Dodge Corporation purchased the other two-thirds
of Lunaat the sametime. The purchase pricefor all of theinterestsin Lunawas $40 million in cash, one-third from each purchaser. Each purchaser owns an equal one-third interest in
Luna, which owns 100% of the partially constructed plant near Deming, New Mexico. In addition, the purchasers intend to invest about $110 million combined to complete construction.

Our executive offices are located at Alvarado Square, Albuguerque, New Mexico 87158, and our telephone number is (505) 241-2700.
WHERE YOU CAN FIND MORE INFORMATION

Wefileannual, quarterly and current reports, proxy statements and other information with the SEC. These SEC filings are available over the Internet at the SEC's web site at
http://www.sec.gov. Y ou may also read and copy any document we file at the SEC’s Public Reference Room at 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549. Please call
the SEC at 1-800-SEC-0330 for more information on the Public Reference Room and their copy charges. Y ou may also inspect our SEC reports and other information at the New Y ork
Stock Exchange, 20 Broad Street, New Y ork, New Y ork 10005. We also maintain awebsite at www.pnm.com. Information contained on our website does not constitute part of this
prospectus.

The SEC alows usto “incorporate by reference” into this prospectus the information we file separately with it, which means we may disclose important information by referring
you to those other documents. The information we incorporate by reference is considered to be part of this prospectus. Any future filings we make with the SEC under Section 13(a), 13
(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, between the date of this prospectus and the time that we have sold all of these securities will
automatically update, replace and supersede the information contained in this prospectus and in previously filed documents incorporated by referencein this prospectus. This
prospectus incorporates by reference those future filings as well as the following documents that we have filed previously with the SEC:

. Annual Report on Form 10-K for the year ended December 31, 2003.
. Quarterly Reports on Form 10-Q for the quarters ended March 31, 2004, June 30, 2004 and September 30, 2004.

. Current Reports on Form 8-K dated January 14, 2004, May 19, 2004, July 26, 2004 (filing information pursuant to Item 5), July 28, 2004, August 3, 2004, August 16, 2004,
August 19, 2004, September 10, 2004, November 12, 2004 and November 18, 2004.

2

OPC 004047
FPL RC-16



Table of Contents

Y ou may request a copy of these filings at no cost by writing or telephoning us at the following address:

PNM Resources, Inc.

Investor Relations

Alvarado Square

Albuquerque, New Mexico 87158
(505) 241-2477

Y ou should rely only on the information contained in, or incorporated by reference in, this prospectus and any prospectus supplement. We have not, and any underwriters,
agents or deal ers have not, authorized anyone else to provide you with different information. We are not, and any underwriters, agents or deal ers are not, making an offer of these
securities or soliciting offers to buy these securitiesin any state where the offer or solicitation is not permitted.

Y ou should not assume that the information contained in this prospectus and any prospectus supplement is accurate as of any date other than the date on the front of such
document or that the information incorporated by reference in this prospectus is accurate as of any date other than the date of filing of that document incorporated by reference. Our
business, financial position, results of operations and prospects may have changed since those dates.

RATIO OF EARNINGSTO FIXED CHARGESAND
COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Thefollowing table shows our ratio of earningsto fixed charges for the periods indicated:

Year Ended December 31, Nine Months
Ended
2003 2002 2001 2000 1999 September 30, 2004
%89 2.15 3.63 3.05 2.40 3.02

Thefollowing table shows our ratio of earnings to combined fixed charges and preferred stock dividends for the periods indicated:

Year Ended December 31, Nine Months
Ended
2003 2002 2001 2000 1999 September 30, 2004
197 213 3.61 3.03 2.38 2.99

Each table shows the ratio information for PNM through 2001, and thereafter shows the ratio information for PNM Resources, Inc. To date, we do not have any outstanding
preferred stock. The ratio information in the second table reflects the 128,000 shares of outstanding preferred stock of PNM as of those dates.

Our ratio of earningsto fixed chargesis computed by dividing our earnings by our fixed charges before income taxes. For the purposes of such computations:
. earnings consist of net income plus fixed charges and income taxes | ess preference security dividend requirements of consolidated subsidiaries; and

. fixed charges consist of interest expensed and capitalized, net of amortization of debt discount, premium and capitalized expenses related to indebtedness, estimated
interest costs within rental expense and preference security dividend requirements of consolidated subsidiaries.

3

OPC 004048
FPL RC-16



Table of Contents

USE OF PROCEEDS

Except as may otherwise be set forth in a prospectus supplement, the proceeds from the sale of these securities may be used to retire outstanding debt, to finance a portion of
our capital expenditures, to finance strategic investmentsin, or future acquisitions of, other entities or their assets, including the proposed acquisition of TNP, to finance the completion
of construction of the gas-fired power plant near Deming, New Mexico that we acquired an indirect one-third interest in on November 12, 2004 and for other general corporate purposes.

FORWARD-LOOKING STATEMENTS

Statements made in this prospectus and other documents we file with the SEC that relate to future events or our expectations, projections, estimates, intentions, goals, targets
and strategies, both with respect to the Company and with respect to the proposed acquisition of TNP, are made pursuant to the Private Securities Litigation Reform Act of 1995. Y ou
are cautioned that all forward-looking statements are based upon current expectations and estimates and are subject to risks and uncertainties. We assume no obligation to update this
information except as may be required by the federal securities laws.

Because actual results may differ materially from those expressed or implied by the forward-looking statements, we caution investors not to place undue reliance on these
forward-looking statements. Future financial and operating results and cash flow will be affected by a number of factors, including:

risks and uncertainties relating to the receipt of regulatory approvals for the proposed acquisition of TNP,

the risks that the businesses will not be integrated successfully,

therisk that the benefits of the TNP transaction will not be fully realized or will take longer to realize than expected,

disruption from the TNP transaction making it more difficult to maintain rel ationships with customers, employees, suppliers or other third parties,
conditionsin the financial markets relevant to the proposed TNP acquisition,

interest rates,

weather,

water supply,

fuel costs,

risk management and commodity risk transactions,

seasonality and other changesin supply and demand in the market for electric power,

wholesale power prices,

market liquidity,

the competitive environment in the electric and natural gasindustries,

the performance of generating units and transmission system,

the risks associated with the completion of the construction of Luna, including construction delays and unanticipated cost overruns,
state and federal regulatory and legislative decisions and actions,

the outcome of legal proceedings,
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. changesin applicable accounting principles and

. the performance of state, regional and national economies.

For adetailed discussion of the important factors that affect us and that could cause actual resultsto differ from those expressed or implied by our forward-looking statements,
please see “Management’s Discussion and Analysis of Financial Condition and Results of Operations”, “PNM Resources, Inc. Risk Factors’, and the information about the risks
associated with our use of derivative financial instruments set forth under “ Quantitative and Qualitative Disclosure About Market Risk” contained in certain of the documents
incorporated by referencein this prospectus.

DESCRIPTION OF DEBT SECURITIES

GENERAL

The following description sets forth certain general terms and provisions of our debt securities. When we offer our debt securitiesin the future, a prospectus supplement will
explain the particular terms of those debt securities and the extent to which any of these general provisions will not apply. We may issue one or more series of debt securities directly to
the public or as part of apurchase unit from time to time. We may also sell hybrid or novel securities now existing or developed in the future that combine certain features of the debt
securities and other securities described in this prospectus. We may be required to obtain regulatory approval before we can issue and sell certain of these securities.

The debt securities will be our direct unsecured general obligations. We may issue the debt securities from time to time in one or more series under an indenture between us and
JPMorgan Chase Bank, N.A., astrustee. Thisindenture, asit may be amended and supplemented from time to time, is referred to in this prospectus as the “ Indenture.”

We have summarized selected provisions of the Indenture below. Y ou should read this summary together with the Indenture and the officer’s certificates or other documents
establishing the debt securities for a complete understanding of the provisions that may be important to you. Y ou should also read this prospectus and any applicable prospectus
supplement before you make any investment decision. The following description of the debt securities and the Indenture is qualified by reference to the Indenture, aform of whichis
filed as an exhibit to the registration statement of which this prospectusisa part. References to certain sections of the Indenture are included in parentheses. Whenever particular
provisions or defined termsin the Indenture are referred to under this“ Description of Debt Securities,” such provisions or defined terms are incorporated by reference herein. The
Indenture is qualified under the Trust Indenture Act of 1939. Y ou should refer to the Trust Indenture Act of 1939 for provisions that apply to the debt securities.

Thereis no requirement under the Indenture that our future issuances of debt securities be issued exclusively under the Indenture and we will be free to employ other indentures
or documentation, containing provisions different from those included in the Indenture or applicable to one or more issuances of debt securitiesin connection with future issuances of
other debt securities. Nonetheless, the debt securities registered under the registration statement of which this prospectusis apart will only be issued pursuant to an indenture (or a
form thereof) that isfiled as an exhibit to the registration statement.

The Indenture provides that the applicable debt securities will be issued in one or more series, may beissued at various times, may have differing maturity dates and may bear
interest at differing rates. We need not issue all debt securities of one series at the same time and, unless otherwise provided, we may reopen a series, without the consent of the holders
of the debt securities of that series for issuances of additional debt securities of that series. Unless otherwise described in the applicable prospectus supplement, the Indenture does not
limit the aggregate amount of debt, including secured debt, we or our subsidiaries may incur.
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RANKING

The debt securities will be our direct unsecured general obligations and will rank equally with all of our other unsecured and unsubordinated debt. As of September 30, 2004, we
had an immaterial amount of outstanding debt that would have ranked equally with the debt securities.

We are aholding company and derive substantially all of our income from our operating subsidiaries. As aresult, our cash flows and consequent ability to service our debt,
including the debt securities, are dependent upon the earnings of our subsidiaries and distribution of those earnings to us and other payments or distributions of funds by our
subsidiariesto us, including payments of principal and interest under intercompany indebtedness. Our operating subsidiaries are separate and distinct legal entities and will have no
obligation, contingent or otherwise, to pay any dividends or make any other distributions (except for payments required pursuant to the terms of intercompany indebtedness) to us or to
otherwise pay amounts due with respect to the debt securities or to make specific funds available for such payments. Various financing arrangements, charter provisions and regul atory
reguirements may impose certain restrictions on the ability of our subsidiaries to transfer funds to usin the form of cash dividends, |oans or advances. Because we are a holding
company and conduct substantially all of our operations through subsidiaries, holders of the debt securities will generally have a position junior to the claims of creditors of our
subsidiaries (including trade creditors of and holders of indebtednessissued by any such subsidiary) and preferred stockholders of our subsidiaries. As of September 30, 2004, our
subsidiary, PNM, had 128,000 shares, stated value of $100 per share, of cumulative preferred stock outstanding and we had, on a consolidated basis, $1.015 billion aggregate principal
amount of debt outstanding, substantially all of which was debt of PNM.

PROVISIONS OF A PARTICULAR SERIES

The prospectus supplement relating to any series of debt securities being offered will include specific terms relating to that offering. These termswill include any of the following
termsthat apply to that series:

. thetitle of the debt securities;

. thetotal principal amount of the debt securities;

. the date or dates on which the principal of the debt securities will be payable and how it will be paid;

. therate or rates at which the debt securitieswill bear interest, if any, and how the rate or rates will be determined;

. the date or dates from which interest on the debt securities will accrue, the interest payment dates on which interest will be paid, and the record dates for the interest
payments;

. theright, if any, to extend the interest payment periods for the debt securities and the duration of the extension;

. the place or places where payments will be made;

. whether we have the option to redeem the debt securities and, if so, the terms of our redemption option;

. any sinking fund or other provisions or options held by holders of the debt securities that would obligate us to repurchase or otherwise redeem the debt securities;

. if the debt securities will be issued in denominations other than $1,000;

. any index or formulaused for determining principal, premium or interest;

. any collateral, security, insurance, assurance or guarantee applicable to a series of debt securities;

. the currency in which payments will be made if other than United States dollars, and the manner of determining the equivalent of those amountsin United States dollars;
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. if payments may be made on any of the debt securities, at our election or at the holder’s election, in acurrency other than that in which the debt securities are stated to be
payable, then the currency in which those payments may be made, the terms and conditions of the election and the manner of determining those amounts;

. the portion of the principal payable upon acceleration of maturity, if other than the entire principal;

. if the principal payable on the maturity date will not be determinable on one or more dates prior to the maturity date, the amount which will be deemed to be such principal
amount or the manner of determining it;

. whether the provisions described under “Discharge, Defeasance and Covenant Defeasance” will apply to the debt securities;

. whether the debt securitieswill beissuable as global securities and, if so, the securities depositary;

. any changes or additions to the events of default under the Indenture or changes or additions to our covenants under the Indenture; and

. any other terms of the debt securities not inconsistent with the terms of the Indenture.

(See Section 3.01)

All debt securities of any one serieswill be substantially identical except as to denomination and except as may otherwise be determined in the manner provided for in the
Indenture. (See Section 3.01)

The Indenture does not currently contain any restriction on the payment of dividends or any financial covenants. However, the supplemental indenture for any series of debt
securities may contain such restrictions. The prospectus supplement related to such debt securities will describe such restrictions and the protections, if any, that such restrictions
provide the holders of the debt securitiesin the event of ahighly leveraged transaction involving us that may adversely affect the holders of the debt securities.

GLOBAL DEBT SECURITIES

We may issue some or al of the debt securities as book-entry securities. Any such book-entry securitieswill be represented by one or more fully registered global securities. We
will register each global security with or on behalf of a securities depositary identified in the applicable prospectus supplement. Each global security will be deposited with the securities
depositary or its nominee or a custodian for the securities depositary.

Aslong as the securities depositary or its nominee is the registered holder of aglobal security representing debt securities, that person will be considered the sole owner and
holder of the global security and the debt securitiesit represents for all purposes. Except in limited circumstances, owners of beneficial interestsin aglobal security:

. may not have the global security or any of the debt securitiesit represents registered in their names;
. may not receive or be entitled to receive physical delivery of certificated debt securitiesin exchange for the global security; and
. will not be considered the owners or holders of the global security or any of the debt securities it represents for any purposes under the debt securities or the Indenture.

Wewill make all payments of principal and any premium and interest on aglobal security to the securities depositary or its nominee as the holder of the global security. The laws
of somejurisdictions require that certain purchasers of securities take physical delivery of securitiesin definitive form. These laws may impair the ability to transfer beneficial interestsin
aglobal security.
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Ownership of beneficial interestsin aglobal security will be limited to institutions having accounts with the securities depositary or its nominee, which are called “ participants’
in this discussion, and to persons that hold beneficial interests through participants. When a global security representing debt securitiesisissued, the securities depositary will credit
on its book entry, registration and transfer system the principal amount of debt securities the global security represents to the accounts of its participants. Ownership of beneficial
interestsin aglobal security will be shown only on, and the transfer of those ownership interests will be effected only through, records maintained by:

. the securities depositary, with respect to participants’ interests; and

. any participant, with respect to interests the participant holds on behalf of other persons.

Paymentsto owners of beneficial interests held through participants will be the responsibility of those participants. The securities depositary may from time to time adopt
various policies and procedures governing payments, transfers, exchanges and other matters relating to beneficial interestsin aglobal security. None of the following will have any
responsibility or liability for any aspect of the securities depositary’s or any participant’s records relating to beneficial interestsin aglobal security representing debt securities, for
payments made on account of those beneficial interests or for maintaining, supervising or reviewing any records relating to those beneficial interests:

. PNM Resources;

. the trustee; or

. an agent of either of them.
REDEMPTION

We will set forth any terms for the redemption of any debt securities in the applicable prospectus supplement. Unless we indicate differently in the applicable prospectus
supplement, the debt securities will be redeemable upon notice by mail to the holders between 30 and 60 days prior to the redemption date. If lessthan all of the debt securities of any
series are to be redeemed, the trustee will select the debt securities to be redeemed. In the absence of any provision for selection, the trustee will choose a method of random selection
asit deemsfair and appropriate. (See Sections 11.03 and 11.04)

The debt securities will cease to bear interest on the redemption date assuming we redeem them. We will pay the redemption price and any accrued interest once the debt
securities are surrendered for redemption. (See Section 11.06) If only part of a debt security isredeemed, the trustee will deliver to you anew debt security of the same series for the
remaining portion without charge. (See Section 11.07)

We may make any redemption, at our option, conditional upon the receipt by the paying agent or agents, on or prior to the date fixed for redemption, of money sufficient to pay
the redemption price. If the paying agent or agents have not received the money by the date fixed for redemption, we will not be required to redeem the debt securities. (See Section
11.04)

PAYMENT

Except as may be provided in the applicable prospectus supplement, interest, if any, on each debt security payable on each interest payment date will be paid to the personin
whose name the debt security is registered as of the close of business on the regular record date for the interest payment date. Interest payable at maturity, however, will be paid to the
person to whom the principal is paid. If there has been adefault in the payment of interest on any debt security, the defaulted interest may be paid to the holder of that debt security as
of the close of business on a date to be fixed by the trustee, which will be between 10 and 15 days prior to the date we proposed for payment of the defaulted interest, or in any other
manner permitted by any securities exchange on which that debt security may be listed, if the trustee finds it practicable. (See Section 3.07)
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REGISTRATION OF TRANSFER AND EXCHANGE

Unless otherwise specified in the prospectus supplement applicable to any series of debt securities, subject to any limitations on the transfer of global securities, the transfer of
the debt securities may be registered, and the debt securities may be exchanged for other debt securities of the same series, of authorized denominations and with the same terms and
principal amount, at the corporate trust office of the trustee. We may change the place for registration of transfer and exchange of the debt securities and may designate additional
places for registration and exchange. Unless otherwise provided in the prospectus supplement applicable to any series of debt securities, no service charge will be made for any transfer
or exchange of the debt securities. However, we may require payment to cover any tax or other governmental charge that may be imposed. We will not be required to execute or to
provide for the registration of transfer of, or the exchange of:

. any debt security during a period of 15 days prior to giving any notice of redemption; or
. any debt security selected for redemption except the unredeemed portion of any debt security being redeemed in part.
(See Section 3.05)

RESTRICTIONS ON MERGERS AND SALE OF ASSETS

Under the terms of the Indenture, we may not consolidate with or merge into any other entity or convey, transfer or lease our properties and assets substantially as an entirety to
any entity, unless:

. the surviving or successor entity is organized and validly existing under the laws of any domestic jurisdiction and it expressly assumes our obligations on all debt
securities and under the Indenture;
. immediately after giving effect to the transaction, no event of default and no event which, after notice or lapse of time or both, would become an event of default shall
have occurred and be continuing; and
. we deliver to the trustee, an officer’s certificate and an opinion of counsel as to compliance with the foregoing.
(See Section 8.01)

DISCHARGE, DEFEASANCE AND COVENANT DEFEASANCE
The Indenture provides that we may be:

. discharged from our obligations, with certain limited exceptions, with respect to any particular series of debt securities, as described in the Indenture, such adischarge
being called a“defeasance” in this prospectus; and

. released from our obligations under certain restrictive covenants especially established with respect to any particular series of debt securities, including the covenants
described above under “Restrictions on Mergers and Sale of Assets”, such arelease being called a*“covenant defeasance” in this prospectus.

(See Sections 13.02 and 13.03)

We must satisfy certain conditions to effect a defeasance or covenant defeasance. Those conditions include the irrevocable deposit with the trustee, in trust, of money or
government obligations which through their scheduled payments of principal and interest would provide sufficient money to pay the principal and any premium and interest on those
debt securities on the maturity dates of those payments or upon redemption. (See Section 13.04)

Under current United States federal income tax laws, a defeasance would be treated as an exchange of the relevant debt securitiesin which holders of those debt securities might
recognize gain or loss. In addition, the amount, timing and character of amounts that holders would thereafter be required to include in income might be
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different from that which would be includible in the absence of that defeasance. We urge investors to consult their own tax advisors as to the specific consequences of a defeasance,

including the applicability and effect of tax laws other than United States federal income tax laws. (See Section 13.04)

Under current United States federal income tax law, unless accompanied by other changesin the terms of the debt securities, a covenant defeasance should not be treated as a
taxable exchange.

MODIFICATION OF THE INDENTURE
We and the trustee may enter into one or more supplemental indentures without the consent of any holder of the debt securities for any of the following purposes:
. to evidence the assumption by any permitted successor of our covenantsin the Indenture and in the debt securities;

. to add to our existing covenants or to surrender any of our rights or powers under the Indenture;

. to add additional events of default;

. to change, eliminate, or add any provision to the Indenture; provided, however, if the change, elimination, or addition will adversely affect the interests of the holders of
the debt securities of any particular seriesin any material respect, that change, elimination, or addition will become effective only:
. when the consent of the holders of amajority in aggregate principal amount of the debt securities of that series has been obtained in accordance with the
Indenture; or
. when no debt securities of the affected series remain outstanding under the Indenture;
. to secure the debt securities;
. to establish the form or terms of the debt securities of any other series as permitted by the Indenture;
. to evidence and provide for the acceptance of appointment of a successor trustee;
. to provide for or facilitate the administration of the trust by more than one trustee; or
. to cure any ambiguity or inconsistency or to make any other provisions with respect to matters and questions arising under the I ndenture; provided that the action does

not adversely affect the interests of the holders of the debt securities of any particular seriesin any material respect.
(See Section 9.01)

If the Trust Indenture Act of 1939 is amended after the date of the Indenture to require changes to the Indenture, the Indenture will be deemed to be amended so as to conform to
that amendment of the Trust Indenture Act of 1939. We and the trustee may, without the consent of any of the holders, enter into one or more supplemental indentures to evidence that
amendment. (See Section 9.01)

The consent of the holders of amajority in aggregate principal amount of the debt securities of all seriesthen outstanding, considered as one class, isrequired for all other
modifications to the Indenture. However, if less than all of the series of debt securities outstanding are directly affected by a proposed supplemental indenture, then only the consent of
the holders of a majority in aggregate principa amount of the outstanding debt securities of all seriesthat are directly affected will be required. No amendment or modification may:

. change the stated maturity of the principal of, or any installment of principal of or interest on, any debt security, or reduce the principal amount of any debt security or its
rate of interest or change the method of calculating the interest rate or reduce any premium payable upon redemption, or change the currency in which payments are
made, or impair theright to institute suit for the enforcement of any payment on or after the stated maturity of any debt security, without the consent of the holder;
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. reduce the percentage in principal amount of the outstanding debt security of any particular series which consent is required for any supplemental indenture or any
waiver of compliance with aprovision of the Indenture or any default thereunder and its consequences, or reduce the requirements for quorum or voting, without the
consent of all the holders of the series; or

. modify certain provisions of the Indenture relating to supplemental indentures, waivers of certain covenants and waivers of past defaults with respect to the debt
securities of any particular series, without, in each case, the consent of the holder of each outstanding debt security affected thereby.

(See Section 9.02)

A supplemental indenture which changes the Indenture solely for the benefit of one or more particular series of debt securities, or modifies the rights of the holders of the debt
securities of one or more series, will not affect the rights under the Indenture of the holders of the debt securities of any other series. (See Section 9.02)

The Indenture provides that the debt securities owned by us or anyone el se required to make payment on the debt securities will be disregarded and considered not to be
outstanding in determining whether the required holders have given arequest or consent. (See Section 1.01)

We may fix in advance arecord date to determine the required number of holders entitled to give any request, demand, authorization, direction, notice, consent, waiver or other
such act of the holders, in certain situations. If the record date is fixed, the holders of the outstanding debt securities of the relevant series on that record date, and no other holders, will
be entitled to take or revoke the relevant action, whether or not those holders remain holders after that record date. No action, however, will be effective unless taken on or prior to the
applicable expiration date by holders of the requisite principal amount of the outstanding debt securities of that series on that record date. Any request, demand, authorization,
direction, notice, consent, election, waiver or other act of aholder will bind every future holder of the same debt securities and the holder of every debt security issued upon the
registration of transfer of or in exchange of those debt securities. A transferee will be bound by our acts or those of the trustee taken in reliance thereon, whether or not notation of that
action is made upon that debt security. (See Section 1.04)

EVENTS OF DEFAULT

“Event of default” when used in the Indenture with respect to any particular series of debt securities, means any of the following:

. failure to pay interest on any debt security of the applicable series for 60 days after it is due;

. failure to pay the principal of or premium on any debt security of the applicable series when due (whether at maturity or upon earlier redemption);

. failure to pay the deposit of any sinking fund payment, when and as due by the terms of the applicable series;

. failure to perform any other covenant in the Indenture, other than a covenant that does not relate to that series of debt securities, that continues for 90 days after we

receive written notice from the trustee, or we and the trustee receive a written notice from the holders of amajority in principal amount of the debt securities of such
series; however, the trustee or the trustee and such holders can agree to an extension of the 90-day period and this extension will be automatic if we are diligently
pursuing action to correct the default;

. certain eventsin bankruptcy, insolvency or reorganization of PNM Resources; or
. any other event of default provided with respect to the debt securities of that series.
1

OPC 004056
FPL RC-16



Table of Contents

(See Section 5.01)

REMEDIES
Acceleration of Maturity

If an event of default with respect to any one series of debt securities occurs and continues, either the trustee or the holders of amajority in principal amount of the outstanding
debt securities of that series may declare the principal amount of all the debt securities of that series to be due and payableimmediately. However, if the event of default is applicable to
more than one series of debt securities, the trustee or the holders of amajority in principal amount of all the outstanding debt securities of all series, considered as one class, and not the
holders of any one series, may make a declaration of acceleration. (See Section 5.02)

At any time after a declaration of acceleration has been made and before ajudgment or decree for payment of the money due has been obtained by the trustee, the event of
default giving rise to the declaration of acceleration will be considered waived, and the declaration and its consequences will be considered rescinded and annulled, if:

. we have paid or deposited with the trustee a sum sufficient to pay:
. all overdueinterest on all the debt securities of the series;
. the principal of and premium, if any, on any debt securities of the series which have otherwise become due and interest, if any, that is currently due;
. interest, if any, on overdue interest (to the extent lawful); and
. all amounts due to the trustee under the Indenture; and
. any other event of default with respect to the debt securities of that series has been cured or waived as provided in the Indenture.
(See Section 5.02)

The holders of amajority in principal amount of the outstanding debt securities of any particular series may on behalf of the holders of all the debt securities of that serieswaive
any past default under the Indenture with respect to that series and its consequences, except a default:

. in the payment of the principal of or any premium or interest on any debt security of that series, or

. in respect of acovenant or provision of the Indenture which cannot be modified or amended by supplemental indenture without the consent of the holder of each
outstanding debt security of the series affected.

However, if adefault occurs and continues with respect to more than one series of debt securities, the holders of amajority in aggregate principal amount of the outstanding
debt securities of all such series, considered as one class, has the right to waive the default, and not the holders of the debt securities of any one such series. Upon any waiver, the
default ceases to exist, and any and all events of default arising therefrom is deemed to have been cured, for every purpose of the Indenture; but no waiver will extend to any
subsequent or other default or impair any right consequent thereon. (See Section 5.13)

Right to Direct Proceedings

If an event of default with respect to any particular series of debt securities occurs and continues, the holders of amajority in principal amount of the outstanding debt securities
of that series have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the
trustee, with respect to the debt securities of that series. However, if an event of default occurs and continues with respect to more than one series of debt securities, the holders of a
majority in
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aggregate principal amount of the outstanding debt securities of all such series, considered as one class, have the right to make the direction, and not the holders of the debt securities
of any one of such series and that:

. such direction will not be in conflict with any rule of law or with the Indenture;
. the trustee may take any other action deemed proper by the trustee and not inconsistent with direction, and
. subject to the provisions of the Indenture the trustee will have the right to decline to follow any direction if the trustee in good faith determines that the proceeding so

directed would involve the trustee in personal liability.
(See Section 5.12)

Limitation on Right to Institute Proceedings

No holder of debt securities of any particular serieswill have any right to institute any proceeding, judicial or otherwise, with respect to the Indenture, or for the appointment of a
receiver or trustee, or for any other remedy under the Indenture, unless:

. the holder has previously given to the trustee written notice of a continuing event of default;
. the holders of amajority in aggregate principal amount of the outstanding debt securities of all seriesin respect of which an event of default has occurred and is
continuing, considered as one class, have made awritten request to the trustee, and have offered reasonabl e indemnity to the trustee to institute proceedings; and
. the trustee has failed to institute any proceeding for 60 days after notice and has not received any direction inconsistent with the written request of the holders during
that period.
(See Section 5.07)

No Impairment of Right to Receive Payment

The limitations on the right to institute proceedings, however, do not apply to asuit by aholder of adebt security for payment of the principal of or premium, if any, or interest if
any, on that debt security on or after the applicable due date. (See Section 5.08)

Annual Noticeto Trustee

Wewill provide to the trustee an annual statement by an appropriate officer asto whether we are in default in the performance and observance of any of the terms, provisions
and conditions of the Indenture. (See Section 10.04)

NOTICES

Notices to holders of the debt securities will be given by mail to the holders at the addresses that appear in the security register. (See Section 1.06)

TITLE

We, the trustee, and any of our agents or the agents of the trustee, may treat the person in whose name the debt securities are registered as the absolute owner thereof, whether
or not such debt securities may be overdue, for the purpose of making payments and for all other purposesirrespective of notice to the contrary. (See Section 3.08)

GOVERNING LAW
The Indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of New Y ork. (See Section 1.12)
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REGARDING THE TRUSTEE

Thetrusteeis JPMorgan Chase Bank, N.A. In addition to acting as trustee, JPMorgan Chase Bank, N.A. acts, and may act, as trustee under our and our affiliates’ other various
indentures and trusts. We and our affiliates also maintain credit and liquidity facilities and conduct other banking transactions with JPMorgan Chase Bank, N.A. in the ordinary course
of our businesses. In addition, affiliates of JPMorgan Chase Bank, N.A. are lessors with respect to three leases with PNM, our principal subsidiary, relating to the sale and |easeback of
portions of Unit 1 and Unit 2 of the Palo Verde Nuclear Generating Station.

The trustee may resign at any time by giving us written notice or be removed at any time by an act of the holders of amajority in principal amount of any particular series of debt
securities then outstanding delivered to the trustee and us. In addition, provided that no event of default has occurred or is continuing, we may appoint a new trustee upon delivering
to the trustee, aresolution of our board of directors appointing a successor trustee and the successor’s acceptance of our appointment. In this case, the trustee will be deemed to have
resigned and the successor will be deemed to have been appointed as trustee in accordance with the Indenture. In any event, the resignation or removal of the trustee, and no
appointment of a successor trustee, will be effective until the acceptance of appointment by a successor trustee. (See Section 6.10)

The trustee will perform only those duties that are specifically set forth in the Indenture unless an event of default under the Indenture occurs and continues. In case an event of
default occurs and continues, the trustee will exercise the same degree of care and skill as a prudent individual would exercisein the conduct of hisor her own affairs. (See Section 6.01)

DESCRIPTION OF CAPITAL STOCK

AUTHORIZED CAPITAL STOCK

The following descriptions of our capital stock and the relevant provisions of our restated articles of incorporation and by-laws are summaries and are qualified by referenceto
our restated articles of incorporation and by-laws that have been previously filed with the SEC and are exhibits to the registration statement of which this prospectusisapart. The
following also summarizes certain applicable provisions of the New Mexico Business Corporation Act and the New Mexico Public Utility Act and those summaries are qualified by
reference to those Acts.

Our authorized capital stock consists of 10,000,000 shares of preferred stock, without par value, issuable in series from time to time, and 120,000,000 shares of common stock,
without par value. 60,441,459 shares of our common stock were outstanding as of November 1, 2004. No shares of our preferred stock are currently outstanding.

COMMON STOCK

Dividend Rights

After giving effect to any prior rights of our preferred stock, if any should become outstanding, we will pay dividends on our common stock as determined by our board of
directors out of legally available funds. Our ability to pay dividends depends primarily upon the ability of our subsidiariesto pay dividends or otherwise transfer fundsto us. Various
financing arrangements, charter provisions and regulatory requirements may impose certain restrictions on the ability of our subsidiariesto transfer fundsto usin the form of cash
dividends, loans or advances.

Voting Rights

Holders of common stock are entitled to one vote for each share held by them on all matters submitted to our shareholders. Holders of our common stock do not have cumulative
voting rightsin the election of directors.
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The New Mexico Business Corporation Act and our restated articles of incorporation and by-laws generally require the affirmative vote of amajority of the shares represented at a
shareholder meeting and entitled to vote for shareholder action, including the election of directors. Under the New Mexico Business Corporation Act, some corporate actions, including
amending the articles of incorporation and approving a plan of merger, consolidation or share exchange, require the affirmative vote of amajority of the outstanding shares entitled to
vote, which could include, in certain circumstances, classes of preferred stock. See “—Potential Changesin Voting Rights” for adescription of certain potential impacts on the voting
rights of common stockholders.

Liquidation Rights

In the event we are liquidated or dissolved, either voluntarily or involuntarily, the holders of our preferred stock will have priority (after any of our creditors) with respect to the
distribution of assets. After the holders of our preferred stock are paid their aggregate liquidation preference, the holders of our common stock will be entitled, subject to therights, if
any, of the holders of our preferred stock, to share ratably (according to the number of shares held by them) in all of our remaining assets available for distribution.

Preemptive Rights

The holders of our common stock do not have a preemptive right to purchase shares of our authorized but unissued shares, or securities convertible into shares or carrying a
right to subscribe to or acquire shares, except under the terms and conditions as may be provided by the board of directorsin its sole judgment.

Listing

Our common stock islisted on the New Y ork Stock Exchange under the “PNM” symbol.

Transfer Agent and Registrar

Thetransfer agent and registrar for the common stock is Mellon Investor Services, South Hackensack, New Jersey.

PREFERRED STOCK

Our board of directorsisauthorized by resolution to provide from time to time for the issuance of shares of preferred stock in series and to fix, from time to time before i ssuance,
the designation, preferences, privileges and voting powers of the shares of each series of preferred stock and its restrictions or qualifications, limited to the following:

. the serial designation, authorized number of shares and the stated value;

. the dividend rate, if any, the date or dates on which the dividends will be payable, and the extent to which the dividends may be cumulative;

. the price or prices at which shares may be redeemed, and any terms, conditions and limitations upon any redemption;

. the amount or amounts to be received by the holdersin the event of our dissolution, liquidation, or winding up;

. any sinking find provisions for redemption or purchase of shares of any series;

. the terms and conditions, if any, on which shares may be converted into, or exchanged for, shares of our other capital stock, or of other series of our preferred stock;
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. thevoting rights, if any, for the shares of each series, limited to circumstances when:
. we fail to pay dividends on the applicable series; and
. when a proposed amendment to our restated articles of incorporation would have an adverse impact on the rights and privileges of our preferred stockholders.

The holders of our preferred stock do not have a preemptive right to acquire authorized but unissued shares, or securities convertible into shares or carrying aright to subscribe
to or acquire shares, except under the terms and conditions as may be provided by our board of directors.

The effects of theissuance of our preferred stock on the holders of our common stock could include, among other things, (i) reduction of the amount otherwise available for
payments of dividends on common stock if dividends are payable on the series of preferred stock, (ii) restrictions on dividends on common stock if dividends on the series of preferred
stock arein arrears, (iii) dilution of the voting power of common stock if the series of preferred stock has voting rights, including apossible “veto” power if the series of preferred stock
has class voting rights, (iv) dilution of the equity interest of holders of common stock if the series of preferred stock is convertible, and is converted, into common stock and (v)
restrictions on the rights of holders of common stock to share in our assets upon liquidation until satisfaction of any liquidation preference granted to the holders of the series of
preferred stock.

A prospectus supplement will describe the terms of any preferred stock being offered, including whether the preferred stock will be listed on any securities exchange. See“—
Potential Changesin Voting Rights’ for adescription of certain potential impacts on the voting rights of preferred stockholders.

CERTAIN ANTI-TAKEOVER MATTERS

Our restated articles of incorporation and by-laws include anumber of provisions that may have the effect of discouraging persons from acquiring large blocks of our stock or
delaying or preventing achangein our control. The material provisions that may have such an effect include:

. authorization for our board of directorsto issue our preferred stock in series and to fix rights and preferences of the series (including, among other things, whether, and to
what extent, the shares of any serieswill have voting rights, within the limitations described above, and the extent of the preferences of the shares of any serieswith
respect to dividends and other matters);

. our board of directorsis classified into three classes, with the directors being elected for staggered terms;
. advance notice procedures with respect to any proposal other than those adopted or recommended by our board of directors; and
. provisions specifying that only amajority of the board of directors, the chairman of the board of directors, the president or holders of not less than one-tenth of all our

shares entitled to vote may call a special meetings of stockholders.

Under the New Mexico Public Utility Act, approval of the New Mexico Public Regulation Commission is required for certain transactions which may result in our changein
control or exercise of control. Certain acquisitions by any person of our outstanding voting securities would also require approval of the SEC under the Public Utility Holding Company
Act of 1935.

POTENTIAL CHANGESIN VOTING RIGHTS

In September 2004, our board of directors adopted a resolution approving the terms of a unit purchase agreement with an existing shareholder, Cascade Investment LLC, to
purchase $100.0 million in equity linked securities. This agreement callsfor us, upon the request of Cascade and subject to the receipt of any necessary
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approvals from the SEC, to propose to our shareholders at the 2005 annual meeting an amendment to our restated articles of incorporation. The resol ution adopted by our board of
directorsin September 2004 al so approved the proposal of this amendment. The amendment would enable us to confer upon holders of preferred stock issued under the unit purchase
agreement, voting as a single class with holders of common stock, the same number of votes to which the number of shares of common stock into which the preferred stock is
convertible on all matters other than the election of our directors. Shareholder approval of this provision is not acondition of our proposed acquisition of TNP or the sale of the equity
linked securities pursuant to the unit purchase agreement.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of preferred stock, common stock, or any combination thereof. Warrants may be issued independently or together with other securities
and may be attached to or separate from any offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a bank or
trust company, as warrant agent. The warrant agent will act solely as our agent in connection with the warrants and will not assume any obligation or relationship of agency or trust for
or with any holders or beneficial owners of warrants.

This summary of certain provisions of the warrantsis not complete. For the complete terms of the warrants and the warrant agreement, you should refer to the provisions of the
warrant agreement that we will file with the SEC in connection with the offering of such warrants.

The prospectus supplement relating to any particular issue of warrants will describe the terms of the warrants, including the following:

. the title and aggregate number of warrants;
. the offering price for the warrants, if any;
. the designation and terms of the securities that may be purchased upon exercise of the warrants;
. if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each other security;
. if applicable, the date on and after which the warrants and the related other securities issued therewith will be separately transferable;
. the number or amount of securities that may be purchased upon exercise of awarrant and the price at which the securities may be purchased upon exercise, which may be
payablein cash, securities or other property;
. the date on which the right to exercise the warrants begins and the date on which the right expires;
. if applicable, the minimum or maximum amount of warrants that may be exercised at any one time;
. whether the warrants represented by the warrant certificates or securities that may be issued upon exercise of the warrants will be issued in registered or bearer form;
. information with respect to book-entry procedures, if any;
. adiscussion of any material United States federal income tax considerations;
. the anti-dilution provisions of the warrants, if any;
. any applicable redemption or call provisions applicable to the warrants;
. any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
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We and the warrant agent may amend or supplement the warrant agreement for a series of warrants without the consent of the holders of the warrantsissued thereunder to effect
changes that are not inconsistent with the provisions of the warrants and that do not materially and adversely affect the interests of the holders of the warrants.

DESCRIPTION OF PURCHASE CONTRACTS
AND PURCHASE CONTRACT UNITS

We may issue purchase contracts for the purchase or sale of our securities or securities of any entity unaffiliated with us, a basket of such securities, an index or indices of such
securities or any combination of the above as specified in the applicable prospectus supplement. Each purchase contract will entitle the holder thereof to purchase or sell, and obligate
usto sell or purchase, on specified dates, such securities, at a purchase price that may be fixed at the time the purchase contract isissued or as may be determined by referenceto a
specific formulaset forth in such purchase contract, all as set forth in the applicable prospectus supplement. The applicable prospectus supplement will also specify the methods by
which the holders may purchase or sell such securities, any acceleration, cancellation or termination provisions or other provisions relating to the settlement of a purchase contract,
which may be a separate security. Purchase contracts may require holders to satisfy their obligations thereunder when the purchase contracts are issued. Our obligation to settle such
purchase contracts on the relevant settlement date (or other obligations thereunder) may constitute indebtedness. Accordingly, the purchase contracts may be issued under an
agreement that constitutes an indenture that will be qualified under the Trust Indenture Act of 1939.

The purchase contracts may be issued separately or as part of a purchase contract unit that consists of (a) a purchase contract and (b) debt securities offered pursuant to this
prospectus, U.S. Treasury securities or other debt obligations of third parties, that may be used to secure the holders' obligations under a purchase contract. The purchase contracts
may require us to make periodic payments to the holders of the purchase contracts or vice versa, and such payments may be unsecured or prefunded on some basis. The purchase
contracts may require holders to secure their obligations under these purchase contracts in a specified manner.

A prospectus supplement will describe the terms of any purchase contracts or purchase contract units being offered. The description in the prospectus supplement will not
necessarily be complete, and reference will be made to the purchase contracts and, if applicable, collateral or depositary arrangements, relating to purchase contracts or purchase
contract units. Some of the important United States federal income tax considerations applicable to the purchase contract units and purchase contracts will be discussed in the related
prospectus supplement.

PLAN OF DISTRIBUTION

We may sell the securities offered pursuant to this prospectusin one or more seriesin any of three ways: (1) through underwriters or dealers; (2) through agents; or (3) directly
to alimited number of purchasers or to asingle purchaser, or through a combination of any of the foregoing methods of sale.
THROUGH UNDERWRITERS OR DEALERS

If underwriters are used in the sale, the offered securitieswill be acquired by the underwriters for their own account and may be resold from time to timein one or more
transactions, including negotiated transactions, at theinitial public offering price or at varying prices determined at the time of the sale. The offered securities may be offered to the
public either through underwriting syndicates represented by one or more managing underwriters or directly by one or more managing underwriters. The underwriter or underwriters
with respect to offered securitieswill be named in the prospectus supplement relating to the offering and, if an underwriting syndicateis
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used, the managing underwriter or underwriters will be set forth on the cover page of the prospectus supplement. Unless otherwise set forth in the prospectus supplement, the
obligations of the underwriters to purchase the offered securities will be subject to some conditions precedent, and the underwriters will be obligated to purchase all of the offered
securitiesif any are purchased.

THROUGH AGENTS

Offered securities may be sold through agents designated by us from time to time. A prospectus supplement will set forth the name of any agent involved in the offer or sale of
the offered securities for which the prospectus supplement is delivered as well as any commissions that we will pay to that agent. Unless otherwise indicated in the prospectus
supplement, that agent will be acting on areasonable best efforts basis for the period of its appointment.

DIRECTLY
We may sell the offered securities directly to one or more purchasers. In this case, no underwriters or agents would be involved.

GENERAL INFORMATION
The prospectus supplement with respect to the offered securities will set forth the terms of the offering of the offered securities, including:

. the name or names of any underwriters, dealers or agents;

. the purchase price of the offered securities and the proceeds to us from their sale;

. any underwriting discounts, agents’ commissions and other items constituting underwriting compensation;
. any initial public offering price; and

. any discounts or concessions allowed or reallowed or paid to dealers.

Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

Any underwriters utilized may engage in stabilizing transactions and syndicate covering transactions in accordance with Rule 104 of Regulation M under the Exchange Act.
Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. Syndicate covering transactions involve
purchases of the particular offered securitiesin the open market after the distribution has been completed in order to cover syndicate short positions. These stabilizing transactions and
syndicate covering transactions may cause the price of the offered securities to be higher than it would otherwise be in the absence of such transactions.

Unless otherwise specified in a prospectus supplement, except for our common stock, which islisted on the New Y ork Stock Exchange, the securitieswill not be listed on a
national securities exchange or the Nasdag Stock Market. No assurance can be given that any broker-dealer will make amarket in any series of the securities, and, in any event, no
assurance can be given asto theliquidity of the trading market for any of the securities. The prospectus supplement will state, if known, whether or not any broker-dealer intends to
make amarket in the securities. If no such determination has been made, the prospectus supplement will so state.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third partiesin privately negotiated transactions. If the
applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell securities covered by this prospectus and the
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applicable prospectus supplement, including in short sale transactions. If so, the third parties may use securities pledged by us or borrowed from us or others to settle those sales or to
close out any related open borrowings of stock, and may use securities received from usin settlement of those derivatives to close out any related open borrowings of stock. The third
partiesin such sale transactions will be underwriters and, if not identified in this prospectus, will be identified in the applicable prospectus supplement (or a post-effective amendment).

We or one of our affiliates may lend or pledge securitiesto afinancial institution or other third party that in turn may sell the securities using this prospectus. Such financial
institution or third party may transfer its short position to investorsin our securities or in connection with a simultaneous offering of other securities offered by this prospectus or
otherwise.

Agents, underwriters and dealers may be entitled under agreements entered into with us to indemnification by us against certain civil liabilities, including certain liabilities under
the Securities Act of 1933, as amended, or the Securities Act, or to contribution by us with respect to payments which those agents, underwriters and dealers may be required to makein
respect thereof. Agents, dealers and underwriters may engage in transactions with or perform services for us and our affiliatesin the ordinary course of business.

EXPERTS

The consolidated financial statements and the related financial statement schedules incorporated in this prospectus by reference from the Company’s Annual Report on Form
10-K for the year ended December 31, 2003 have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are
incorporated herein by reference (which reports express an unqualified opinion and include an explanatory paragraph referring to the adoption of Statement of Financial Accounting
Standard No. 143, Accounting for Asset Retirement Obligations, effective January 1, 2003 and the change in actuarial valuation measurement date for the pension plan and other post-
retirement benefit plans from September 30 to December 31), and have been so incorporated in reliance upon the reports of such firm given upon their authority as expertsin accounting
and auditing.

With respect to the unaudited interim consolidated financial information for the periods ended March 31, 2004 and 2003, June 30, 2004 and 2003, and September 30, 2004 and
2003, which isincorporated herein by reference, Deloitte & Touche LLP, an independent registered public accounting firm, have applied limited proceduresin accordance with the
standards of the Public Company Accounting Oversight Board (United States) for areview of such information. However, as stated in their reports included in the Company’s Quarterly
Reports on Form 10-Q for the quarters ended March 31, 2004, June 30, 2004, and September 30, 2004 and incorporated by reference herein, they did not audit and they do not express an
opinion on that interim financial information. Accordingly, the degree of reliance on their reports on such information should be restricted in light of the limited nature of the review
procedures applied. Deloitte & Touche LLP are not subject to the liability provisions of Section 11 of the Securities Act for their reports on the unaudited interim financial information
because those reports are not “reports” or a“part” of the registration statement prepared or certified by an accountant within the meaning of Sections 7 and 11 of the Securities Act.

VALIDITY

The validity of the offered securities will be passed upon for us by Keleher & McLeod, P.A., Albuguerque, New Mexico, and, for any underwriters, dealers or agents, by
Pillsbury Winthrop LLP, New Y ork, New Y ork. In giving their opinions, Keleher & McLeod, P.A. may rely asto al matters of New Y ork law upon the opinion of Pillsbury Winthrop LLP
and Pillsbury Winthrop LLP may rely asto all matters of New Mexico law upon the opinion of Keleher & McLeod, P.A. Pillsbury Winthrop LLP regularly renders legal servicesto usand
our subsidiaries.
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