Edgar Filing: EL PASO ELECTRIC CO /TX/ - Form DEF 14A

EL PASO ELECTRIC CO /TX/
Form DEF 14A

April 12, 2019

TABLE OF CONTENTS
SCHEDULE 14A

(Rule 14a-101)
INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant
Filed by a Party other than the Registrant o
Check the appropriate box:
o Preliminary Proxy Statement
o Soliciting Material Under Rule 14a-12
o Confidential, For Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

o Definitive Additional Materials

EL PASO ELECTRIC COMPANY
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)
Payment of Filing Fee (Check the appropriate box):
No fee required.
oFee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:



Edgar Filing: EL PASO ELECTRIC CO /TX/ - Form DEF 14A

5) Total fee paid:

oFee paid previously with preliminary materials:

oCheck box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
form or schedule and the date of its filing.

1)  Amount previously paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:



Edgar Filing: EL PASO ELECTRIC CO /TX/ - Form DEF 14A
TABLE OF CONTENTS



Edgar Filing: EL PASO ELECTRIC CO /TX/ - Form DEF 14A
TABLE OF CONTENTS

EL PASO ELECTRIC COMPANY

100 N. Stanton Street
El Paso, Texas 79901
(915) 543-5711

April 12, 2019
Dear Shareholders:

We are pleased to invite you to the Annual Meeting of Shareholders (the Annual Meeting ) of El Paso Electric
Company (the Company ) to be held at the Stanton Tower Building, located at 100 N. Stanton Street, El Paso, Texas
79901, on May 23, 2019, at 10:00 a.m., Mountain Daylight Time.

As explained in the enclosed Proxy Statement, the purpose of the Annual Meeting is to give shareholders an

opportunity (i) to vote on the election of the Company s Class I Directors; (ii) to consider and act upon the

recommendation of the Board of Directors of the Company (the Board ) to ratify the selection of KPMG LLP as the

Company s independent registered public accounting firm for the fiscal year ending December 31, 2019; and (iii) to

approve, by a non-binding advisory vote, the Company s executive compensation, commonly referred to as a
say-on-pay vote.

Information concerning these matters is set forth in the accompanying Notice of the Meeting and Proxy Statement.
The Board recommends that you vote FOR all nominees for director, and FOR proposals two and three as explained

in the enclosed Proxy Statement.

Your vote is important to us. To ensure your representation, even if you cannot attend the Annual Meeting, please
mark, sign, date, and return the enclosed proxy card promptly.

Thank you for your continued interest in El Paso Electric Company.

Sincerely,

Mary E. Kipp
President and Chief Executive Officer
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EL PASO ELECTRIC COMPANY

100 N. Stanton Street
El Paso, Texas 79901

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
Dear Shareholders:

You are cordially invited to attend the 2019 Annual Meeting of Shareholders of El Paso Electric Company. This is
your notice for the Annual Meeting.

DATE AND TIME

May 23, 2019, at 10:00 a.m., Mountain Daylight Time

PLACE

The Stanton Tower Building, located at 100 N. Stanton Street, El Paso, Texas 79901

ITEMS OF BUSINESS

(1) elect the Company’s Class I Directors;
ratify the appointment of KPMG LLP as the Company’s independent registered public accounting firm for the
fiscal year ending December 31, 2019;
(3) conduct an advisory vote on executive compensation; and
(4) conduct other business if properly raised.
The Board knows of no matter, other than those set forth above (which are discussed at greater length in the
accompanying Proxy Statement), that will be presented for consideration at the Annual Meeting.

2)

RECORD DATE
Shareholders of record at the close of business on March 25, 2019, are entitled to vote at the Annual Meeting.

PROXY VOTING

Each outstanding share of the Company’s common stock entitles the holder to one vote on each matter submitted to the
Company’s shareholders for vote at the Annual Meeting. You may vote either by attending the Annual Meeting or by

proxy. For specific voting information, please see the information beginning on page 1 of the enclosed Proxy

Statement. Even if you plan to attend the Annual Meeting, please sign, date, and return the enclosed proxy card

or submit your proxy using the Internet or telephone procedures described on the proxy card.
On behalf of the Board, thank you for your participation in this important annual process.

By Order of the Board of Directors,
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Jessica Goldman
Corporate Secretary

April 12, 2019

YOUR VOTE IS IMPORTANT

PLEASE MARK, SIGN, DATE, AND

RETURN YOUR PROXY CARD PROMPTLY OR VOTE BY INTERNET OR TELEPHONE.
THANK YOU.

El Paso Electric Company 2019 Proxy Statement
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If you held shares of El Paso Electric Company common stock as of the close of business on the record date (March

25, 2019), you are entitled to vote at the Annual Meeting.

* By Internet — Go to the website at www.proxyvote.com, 24 hours a day, seven days a week.
You will need the control number that appears on your proxy card or on your Notice of

Internet Availability of Proxy Materials.

* By Telephone — Call 1-800-690-6903, 24 hours a day, seven days a week. You will need the

control number that appears on your proxy card.

e By Mail - If you received a full paper set of proxy materials, date and sign your proxy card
exactly as your name appears on your proxy card and mail it in the enclosed, postage-paid
envelope. If you received a Notice of Internet Availability of Proxy Materials, you may
request a proxy card by following the instructions in your Notice. You do not need to mail the

proxy card if you are voting by Internet or telephone.

El Paso Electric Company 2019 Proxy Statement 1
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BOARD NOMINEES AND CONTINUING DIRECTORS
The following table provides summary information about each director nominee and continuing director.

Director Principal

Name Age Since Occupation Independent AC CC EC EREC NCG PPCR SC Qualifications & Skills
NOMINEES FOR CLASS I DIRECTORS (TERM EXPIRING IN 2022)
Paul M. 62 2017 Director of * regulated utility

Barbas Vistra * environmental/alternative
Energy and energy/solar
Retired » utility operations
President * technology strategy
and Chief * strategic planning
Executive
Officer, DPL
Inc. and its
principal
subsidiary,
The Dayton
Power and
Light
Company
James W. 66 1997 Retired * governmental affairs and
Cicconi Senior compliance
Executive * legal
Vice * telecommunications
President for * technology strategy
External and
Legislative
Affairs,
AT&T
Services,
Inc.
Mary E. 51 2015 President * regulated financial
Kipp and Chief * knowledge of Texas
Executive communities
Officer, El * governmental affairs and
Paso Electric compliance
Company * legal

* regulated utility

* utility operations

* environmental/alternative
energy/solar

* corporate governance

* knowledge of New

Mexico
communities

* strategic planning

11



CLASS II DIRECTORS (TERM EXPIRING IN 2020)

Edward
Escudero

Eric B.
Siegel

CLASS III DIRECTORS (TERM EXPIRING IN 2021)

Raymond
Palacios, Jr.

Stephen N.
Wertheimer

48

61

58

68

2012

1996

2017

1996
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President
and CEO,
High Desert
Capital LLC

Vice
Chairman of
the Board,
El Paso
Electric
Company

Retired
Limited
Partner of
Apollo
Advisors, LP
and Senior
Consultant
to and
Special
Advisor to
the
Chairman of
the
Milwaukee
Brewers
Baseball
Club

President,
Bravo
Cadillac, El
Paso, Texas
and Bravo
Chevrolet
Cadillac, Las
Cruces, New
Mexico
Managing
Director and
Founding
Partner, W
Capital
Partners

* corporate finance and
accounting

* regulated financial

* knowledge of Texas
communities

* consumer retail and

marketing

* regulated utility

* utility operations

* financial controls and

auditing

* corporate finance and
accounting

* regulated financial

* legal

* corporate governance

* strategic planning

e consumer retail and
marketing
« financial controls and
auditing
* knowledge of Texas
communities
* knowledge of New
Mexico
communities

* corporate finance and
accounting
* regulated financial

e environmental/alternative

energy/solar
* corporate governance
* consumer retail and
marketing
* strategic planning
* technology strategy

12



Charles A.
Yamarone

MEETINGS
IN 2018

Chairperson

60

Member

Financial
Expert
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1996 Chief
Corporate
Governance
and
Compliance
Officer,
Houlihan
Lokey

Chairman of
the Board,
El Paso
Electric
Company

12 7 1

AC Audit Committee
CC Compensation Committee

EC Executive Committee

Energy Resources and Environmental

EREC )
Committee

El Paso Electric Company 2019 Proxy Statement

* corporate finance and
accounting

* regulated financial

* legal

* corporate governance

» financial controls and

auditing

* governmental affairs and
compliance

Nominating and Corporate Governance

NCG Committee

Public Policy and Corporate Reputation

PPCR Committee

SC Security Committee

13



Edgar Filing: EL PASO ELECTRIC CO /TX/ - Form DEF 14A
TABLE OF CONTENTS

FREQUENTLY ASKED QUESTIONS REGARDING VOTING

Who may vote?

Shareholders of record at the close of business on the record date of March 25, 2019, may vote at the 2019 Annual
Meeting of Shareholders of El Paso Electric Company (the "Annual Meeting" or "meeting"). As of the March 25,

2019 record date, there were 40,737,514 shares of the Company s common stock ("Common Stock") outstanding.

What items will I be voting on?

Proposal More Board Broker Votes Required

Descriptions Information Recommendation non-votes Abstentions for Approval
Proposal 1 Page 5 FOR each director Do not count Do not count Must receive a majority
Election of Directors nominee of shares cast in the

election

Proposal 2 Page 17 FOR Do not count Against vote Must receive a majority
Ratification of of shares entitled to vote
Appointment of KPMG on the matter

LLP as the Company’s
Independent Registered
Public Accounting Firm

for 2019

Proposal 3 Page 19 FOR Do not count Against vote Must receive a majority
Advisory Vote on of shares entitled to vote
Executive Compensation on the matter

How many votes do I have?
You have one vote for each share of Common Stock you owned as of the record date for the meeting.
How do I vote?

Your vote is important. You may vote in person at the meeting or by proxy. The Company recommends that you vote
by proxy even if you plan to attend the meeting. You have the ability to change your vote at the meeting if you are a
holder of record or have a proxy from the record holder. Giving the Company your proxy means that you authorize the
Company to vote your shares of Common Stock at the meeting in the manner you indicated on your proxy card. You
may also provide your proxy using the Internet or telephone procedures described on the proxy card.

You may vote for or against each director nominee and the proposals under Item 2 (Ratification of Appointment of
Independent Registered Public Accounting Firm) and Item 3 (Advisory Vote on Executive Compensation), or you
may abstain from voting on these items. If you give the Company your proxy but do not specify how to vote, we will
vote your shares of Common Stock in accordance with the Board s recommendations.

What are the Board s recommendations?

The Board s recommendations are described in more detail with the description of each proposal in this Proxy
Statement. The Board recommends that you vote as follows:

14
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1. FOR the election of the nominees for Class I Directors;
FOR the ratification of the appointment of KPMG LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2019; and
FOR the approval, on an advisory basis, of the executive compensation program described in this Proxy
Statement.
What if I change my mind after I have voted?

2.

3.

You may revoke your proxy before it is voted at the meeting by submitting a new proxy card with a later date; voting
in person at the meeting; or by filing with the Corporate Secretary of the Company an instrument in writing revoking
the proxy.

Will my shares of Common Stock be voted if I do not provide my proxy?

It depends on whether you hold your shares of Common Stock in your own name or in the name of a bank or
brokerage firm. If you hold your shares of Common Stock directly in your own name, they will not be voted unless
you provide a proxy or vote in person at the meeting. The rules of the New York Stock Exchange (the "NYSE")
determine whether proposals presented at shareholder meetings are routine or non-routine.

Brokerage firms generally have the authority to vote their customers unvoted shares on certain "routine" matters. If

your shares of Common Stock are held in the name of a broker, bank, or other nominee, such nominee can vote your
shares of

El Paso Electric Company 2019 Proxy Statement 3
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Common Stock for the ratification of the appointment of KPMG LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2019, if you do not timely provide your proxy because this matter is
considered "routine" under the applicable rules. However, no other items are considered "routine" and may not be
voted on by your nominee without your instruction.

For all items other than the ratification of the appointment of our independent registered public accounting firm,
brokers holding shares of Common Stock must vote according to specific instructions they receive from the beneficial
owners of those shares because the NYSE precludes brokers from exercising voting discretion on certain proposals
without specific instructions from the beneficial owner as to how to vote. Brokers cannot vote on Proposal 1 (Election
of Directors) or Proposal 3 (Advisory Vote on Executive Compensation) without instructions from the beneficial
owners. If you do not instruct your broker how to vote with respect to Proposal 1 or Proposal 3, your broker will not
vote for you with respect to those items. A broker non-vote occurs when the broker or other entity is unable to vote on
a proposal because the proposal is non-routine and the beneficial owner does not provide any voting instructions.

Abstentions are included in the determination of the number of shares of Common Stock represented at the Annual
Meeting for purposes of determining whether a quorum is present. Abstentions are not counted for purposes of
determining whether the proposal to elect directors has been approved. Abstentions are counted as a vote "against"
when determining if the other proposals have been approved.

Broker non-votes are included in the determination of the number of shares of Common Stock represented at the
Annual Meeting for purposes of determining whether a quorum is present and are not counted for purposes of
determining whether a proposal has been approved. Broker non-votes occur when a beneficial owner who holds shares
of Common Stock through a broker does not provide the broker with voting instructions as to any matter on which the
broker is not permitted to exercise its discretion and vote without specific instruction.

What constitutes a quorum?

To carry on the business of the meeting, there must be a quorum of shareholders present. The holders of at least a
majority of the issued and outstanding shares of Common Stock must be represented in person or by proxy at the
meeting for a quorum to be present.

What vote is required to approve each of the proposals?

Proposal 1 - Election of Directors - Under our majority voting policy, in an uncontested election, if a director nominee
does not receive a majority of the votes cast in the election (that is, the director nominee receives a greater number of
"against" or "withhold" votes than "for" votes), the director nominee is required to tender his or her resignation for
consideration by the Board s Nominating and Corporate Governance Committee and the Board. Assuming a quorum is
present, directors are elected by a plurality of the votes cast at the meeting. Please see "Corporate Governance—Majority
Voting Policy" below for further details on our majority voting policy.

Proposal 2 - Ratification of the Appointment of the Company s Independent Registered Public Accounting Firm - The
affirmative vote of the holders of a majority of the shares of Common Stock entitled to vote on the proposal and

represented in person or by proxy at the meeting is required to ratify the selection of KPMG LLP as the Company s
independent registered public accounting firm for the fiscal year ending December 31, 2019.

Proposal 3 - Advisory Vote on Executive Compensation - The outcome of the advisory vote on the Company s
executive compensation will not be binding on the Board s Compensation Committee or the Board. Therefore, there is
no "required vote" on this proposal. The Compensation Committee and the Board will consider the outcome of the
advisory vote in determining how to proceed following such vote. The affirmative vote of the holders of a majority of

16
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the shares of Common Stock entitled to vote on the proposal and represented in person or by proxy at the meeting will
be considered as the approval, on an advisory basis, of the compensation of our Named Executive Officers ("NEOs").

Who conducts the proxy solicitation, and how much will it cost?

The cost of soliciting proxies, including a fee of $7,000 plus expenses to Georgeson LLC, which will help the
Company solicit proxies, will be paid by the Company. In addition to the use of the mail, proxies may be solicited by
telephone, fax, and other electronic means or in person by the Board, officers, employees, and other agents of the
Company. The Company will reimburse brokers, banks, and other persons for reasonable expenses in forwarding the
Notice of the Meeting to beneficial owners and forwarding printed proxy materials by mail to beneficial owners who
specifically request them.

4 El Paso Electric Company 2019 Proxy Statement
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PROPOSAL 1
ELECTION OF CLASS I DIRECTORS

Article III, Section 2, of the Company's Amended and Restated Bylaws (the Company s Bylaws ) divides the Board
into three classes, as equally as numerically possible, each of which is elected for a three-year term. The Board
currently has nine members with three members in each class. The Company would like to thank Ms. Allen for her
valuable service and time on the Board. In light of the director retirement policy in the Company's Corporate
Governance Guidelines, Ms. Allen will be retiring from the Board immediately following the Annual Meeting. Upon
Ms. Allen's retirement, the Board intends to reduce the number of directors to eight.

The shares represented by the accompanying proxy will be voted to elect the three nominees for Class I Directors as
recommended by the Board, unless authority to do so is withheld. Each nominee has agreed to the nomination and has
agreed to serve if elected. Should any nominee become unavailable for election, the proxies will be voted for the
election of such other person as the Board may recommend in place of such nominee.

NOMINEES AND DIRECTORS
OF THE COMPANY

Included below is information about the nominees for election as directors and the existing directors who will
continue in office after the Annual Meeting. The Board concluded that the skills, qualifications, and experience of

each of the director nominees and continuing directors supports such nominee or director's continued membership on
the Board.

NOMINEES FOR CLASS I DIRECTORS (NEW TERM TO EXPIRE IN 2022)

Paul M. Barbas

Director of Vistra Energy

Retired President and Chief Executive Officer, DPL
Inc. and its principal subsidiary, The Dayton Power
and Light Company

Age: 62

Designation: Independent

Committees: Compensation and Energy Resources and

Environmental

Mr. Barbas is a director of Vistra Energy and brings extensive utility, management, and oversight experience, having
served in executive management positions with various utility and other companies. He also has a broad background
in finance and marketing and brings a strong understanding of power operations and energy markets. He contributes

18
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significantly to the oversight responsibilities on matters relating to executive compensation and compensation strategy
and serves on the compensation committee at Vistra Energy. Mr. Barbas was President and Chief Executive Officer of
DPL Inc. and its principal subsidiary, The Dayton Power and Light Company ( DP&L ), from October 2006 until
December 2011. He also

served on the board of directors of DPL Inc. and DP&L. He previously served as Executive Vice President and Chief
Operating Officer of Chesapeake Utilities Corporation, a diversified utility company engaged in natural gas
distribution, transmission and marketing, propane gas distribution and wholesale marketing, and other related services
from 2005 until October 2006; as Executive Vice President from 2004 until 2005; and as President of Chesapeake
Service Company and Vice President of Chesapeake Utilities Corporation from 2003 until 2004. From 2001 until
2003, he was Executive Vice President of Allegheny Power, responsible for the operational and strategic functions of
a $2.7 billion company serving 1.6 million customers with 3,200 employees. He joined Allegheny Energy in 1999 as
President of its Ventures unit. Mr. Barbas also served on the board of Pepco Holdings, Inc. from September 2013 until
April 2016, and Dynegy Inc. from October 2012 until its acquisition by Vistra Energy in April 2018.

The Board determined that Mr. Barbas should be nominated for election as a director due to his extensive
knowledge of and experience in utility operations, having served in many key capacities at various utilities,

including as Chief Executive Officer, and his extensive strategic planning experience.

El Paso Electric Company 2019 Proxy Statement 5
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James W. Cicconi

Retired Senior Executive Vice President of External
and Legislative Affairs, AT&T Services, Inc.

Age: 66
Designation: Independent

Committees: Public Policy and Corporate Reputation

(Chair), Audit, Compensation, and Executive

Mr. Cicconi was Senior Executive Vice President of External and Legislative Affairs for AT&T Services, Inc. from
November 2005 until his retirement in September 2016. Prior to that, Mr. Cicconi served as Executive Vice President
for Law and Government Affairs and General Counsel of AT&T Corp. He served as a partner of Akin, Gump, Strauss,
Hauer & Feld, LLP ( Akin Gump ) from 1991 to 1998. While practicing law at Akin Gump, Mr. Cicconi specialized in
administrative and regulatory law, as well as federal legislation, representing a range of corporate clients. He was also
involved in a number of significant transactions, including public sales, restructurings, and acquisitions. Mr. Cicconi
served as Deputy Chief of Staff to President George H. W. Bush and also served as the Senior Issues Advisor to
President Bush's 1988 and 1992 election campaigns. He also served as Special Assistant to President Ronald Reagan
and to White House Chief of Staff, James A. Baker, from 1981 to 1985. Prior to that, he was Administrative Assistant
to the Governor of Texas and General Counsel to the Texas Secretary of State.

The Board determined that Mr. Cicconi should be nominated for election as a director due to his extensive legal
knowledge, having served as the general counsel of a major corporation, having worked as a senior aide to two
Presidents, compliance, regulatory, mergers and acquisitions, communications, public relations, external affairs,
technology and technology strategy issues experience, as well as his extensive knowledge gained in his years of
service as a director of the Company.

Mary E. Kipp

President and Chief Executive Officer,
El Paso Electric Company

Age: 51
Designation: Not Independent

Committees: None

Ms. Kipp was appointed by the Board to serve as President of the Company concurrently with her position as the
Company's Chief Executive Officer ( CEO ) on May 25, 2017. Ms. Kipp has served as the Company's CEO since
December 2015. Previously, she was the Company's President from September 2014 to December 2015; Senior Vice
President, General Counsel and Chief Compliance Officer of the Company from June 2010 to September 2014; and
Vice President, Legal and Chief Compliance Officer from December 2009 to June 2010.
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Before rejoining the Company in 2007, Ms. Kipp was an attorney at Greenberg Traurig LLP, the Company, and El
Paso Natural Gas Company.

In addition to her duties with the Company, Ms. Kipp serves as deputy chair of the Federal Reserve Bank of Dallas;
board member of Landis+Gyr (SIX Swiss Exchange: LAND); and chair-elect of SEPA (Smart Electric Power
Alliance). She also serves as the chair of The Borderplex Alliance, and on the executive committee of the Texas
Business Leadership Council.

The Board determined that Ms. Kipp should be nominated for election as a director due to her extensive knowledge
of the industry and the Company, its operations, its people, and the Texas and New Mexico communities served by

the Company, gained in her years of service with the Company in positions of increasing responsibility.

6 El Paso Electric Company 2019 Proxy Statement
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NOMINEES AND DIRECTORS OF THE COMPANY

CLASS II DIRECTORS (TERM EXPIRING IN 2020)

Edward Escudero

President and Chief Executive Officer,
High Desert Capital LL.C

Vice Chairman of the Board,
El Paso Electric Company

Age: 48

Designation: Independent

Committees: Audit (Chair), Executive, Nominating and

Corporate Governance, Public Policy and Corporate

Reputation, and Security

Mr. Escudero is President and Chief Executive Officer of High Desert Capital LL.C, a finance company specializing in
providing various types of capital alternatives to small-to-mid-size companies, a role he has held since 2008.
Previously, Mr. Escudero was Executive Vice President and Chief Financial Officer of C&R Distributing, a major
distributor of fuel and lubricants and the owner of various convenience stores in west Texas and southern New
Mexico. He also served as Secretary and Chief Financial Officer of Petro Stopping Centers, LP, where he held vital
roles of managing various departments including accounting, legal, human resources, audit, financial planning, and
information systems. He serves on a number of community boards, including MCAmericas Realty Inc., Paso Del
Norte Community Foundation, WestStar Bank, El Paso Collaborative for Academic Excellence, Trellis Company, and
The Hospitals of Providence Transmountain Campus Governing Board. Formerly, Mr. Escudero served as chairman
of the El Paso Water Utility Public Service Board, as a board member of Capital Bank of El Paso, and as co-chair of
the University of Texas at El Paso Centennial Commission.

Eric B. Siegel

Retired Limited Partner of Apollo Advisors, LP and
Senior Consultant to and Special Advisor to the
Chairman of the Milwaukee Brewers Baseball Club

Age: 61

Designation: Independent
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Committees: Executive (Chair), Nominating and

Corporate Governance (Chair), Audit, Compensation,

and Security

Mr. Siegel is a retired Limited Partner of Apollo Advisors, LP ( Apollo ) and has been an independent business
consultant since 1995. Since 2004, Mr. Siegel has served as a Senior Consultant to and Special Advisor to the
Chairman of the Milwaukee Brewers Baseball Club. He previously served as a Principal and was a Limited Partner of
Apollo (a predecessor to Apollo Global Management) and Lion Advisors, LP. Prior to joining Apollo, Mr. Siegel was
a Partner of Irell & Manella LLP, where he practiced corporate law. He serves as the lead independent director and
member of the nominating and governance committee of Ares Capital Corporation, where he has been a board
member and a member of the audit committee since 2004. Mr. Siegel has previously served as a director of a number
of public and private companies, including Kerzner International Limited ( Kerzner ) where he was a director and
chairman of its audit and compensation committees for almost two decades, until his retirement from the Kerzner

board in 2014.

El Paso Electric Company 2019 Proxy Statement 7
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CLASS III DIRECTORS (TERM EXPIRING IN 2021)

Raymond Palacios, Jr.

President, Bravo Cadillac, El Paso, Texas and Bravo
Chevrolet Cadillac, Las Cruces, New Mexico

Age: 58
Designation: Independent

Committees: Audit and Public Policy and Corporate

Reputation

Mr. Palacios is President of Bravo Cadillac in El Paso, Texas and Bravo Chevrolet Cadillac in Las Cruces, New
Mexico since 2000 and 2004, respectively. He is past district director of the Texas Automobile Dealers Association,
past President of the El Paso New Car Dealers Association, past Vice Chair of General Motors' Minority Dealer
Advisory Council, and a past member of the National Chevrolet Dealer Advisory Council and the Hummer Dealer
Advisory Council. He is a member of the Paul L. Foster School of Medicine Dean's Advisory Council. He has been
Vice Chairman of The Borderplex Alliance since January 2013 and board member of the Council on Regional
Economic Expansion and Educational Development since April 2014. He is past President of the Association for the
Advancement of Mexican Americans and a past Board Member of Leadership Houston, the University of Houston
Alumni Association, Yucca Council Boy Scouts of America, and El Paso Better Business Bureau. He has been the
Chairman of the Texas Department of Motor Vehicles since September 2011. He also served on the boards of Capital
Bank and First Sun Bank from May 2013 until November 2017. Mr. Palacios also served in the U.S. Marine Corps.

Stephen N. Wertheimer

Managing Director and Founding Partner, W
Capital Partners

Age: 68
Designation: Independent

Committees: Energy Resources and Environmental

(Chair), Audit, Executive, Nominating and Corporate

Governance, and Security

Mr. Wertheimer has been a Managing Director and Founding Partner of W Capital Partners since 2001. He has over
30 years of experience in investment banking and principal investments. Prior to founding W Capital Partners, Mr.
Wertheimer served as Managing Director of CRT Capital Group, LLC. He was a Founder and Managing Member of
Water Capital Management from 1991 to 1997. From 1988 to 1991, he served as a Managing Director and the Group
Head
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of Investment Banking-Asia of PaineWebber Incorporated. Prior to 1988, Mr. Wertheimer was a Managing Director at
First Chicago Corporation, where he specialized in tax-structured domestic and international principal investments

and was a Vice President with Bank of America's tax financing group making equity investments for the parent
corporation. Mr. Wertheimer has extensive board experience having served on the boards of over forty companies,
both public and private. Mr. Wertheimer is a member of the Hubbard Council of the National Geographic Society. He
is also a member of the board of directors of Ravn Air Group, Inc. and The Legacy Companies. Mr. Wertheimer also
serves as a board advisor at Inspirato, LLC.

Charles A. Yamarone

Chief Corporate Governance and Compliance
Officer, Houlihan Lokey

Chairman of the Board, El Paso Electric Company
Age: 60
Designation: Independent

Committees: Compensation (Chair), Audit, Energy

Resources and Environmental, and Executive

Mr. Yamarone has been Chief Corporate Governance and Compliance Officer of Houlihan Lokey ( Houlihan ) since
January 1, 2016. From January 2014 through December 2015, he was a Managing Director of Houlihan where he has
been a senior investment banker since November 2009. He currently advises senior management on all aspects of
Houlihan's corporate governance and compliance matters arising as a result of Houlihan's initial public offering and
subsequent status as an NYSE-listed public company. Between 1991 and 2009, he was a senior officer of Libra
Securities ( Libra ), an institutional broker dealer, and was involved in all areas of Libra's business including capital
markets, corporate finance, sales and trading, research, legal, compliance, and operations. In June 2016, Mr.
Yamarone retired as a director of United Continental Holdings, Inc. (United Airlines), having served as the chairman
of the compensation committee from October 2010 until June 2014, and as a member of the audit and compensation
committees. He had previously served on the Continental Airlines board of directors since 1995, where he was
chairman of the human resources committee and a member of the corporate governance and social responsibility
committee. He previously served as a director of four other public companies: Bally's Grand, Inc.; LIVE
Entertainment; Merry-Go-Round Enterprises, Inc.; and Vagabond Inns, Inc.

8 El Paso Electric Company 2019 Proxy Statement
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NOMINEES AND DIRECTORS OF THE COMPANY

QUALIFICATIONS OF DIRECTORS

The Board, acting through the Nominating and Corporate Governance Committee, is responsible for recommending to
the Company's shareholders a group of nominees that, taken together, have the experience, qualifications, attributes,
and skills to function effectively as a board of directors. Our Corporate Governance Guidelines require the
Nominating and Corporate Governance Committee to periodically review the composition of the Board in light of the
current challenges and needs of the Company, develop qualification criteria for directors, and determine whether to
add or remove individuals "after considering issues of judgment, diversity, skills, background, and experience."

In addition to the characteristics common to all of our directors, which include integrity, a strong professional
reputation, and record of achievement in senior executive capacities, the Nominating and Corporate Governance
Committee has included on the Board persons with diverse backgrounds and skills reflecting the needs of the
Company. In presenting this year's nominees, the Nominating and Corporate Governance Committee also considered
the invaluable experience they have gained in dealing with the Company's unique challenges over many years, their
ability to work as a collegial group during intense and stressful periods in the past, and their willingness to dedicate
the time necessary to perform their roles despite other commitments.

The Nominating and Corporate Governance Committee considers the following additional factors as important
qualifications and skills of each member of the Board:

— Experience in a broad range of occupations and industries, which provides differing viewpoints and
expertise relating to execution of the Company s business plan. These include consumer retail and marketing (Messrs.
Escudero, Palacios, and Wertheimer), telecommunications (Mr. Cicconi), regulated financial (Messrs. Escudero,
Siegel, Wertheimer, and Yamarone, and Ms. Kipp), regulated utility (Messrs. Barbas and Escudero, and Ms. Kipp),
technology strategy (Messrs. Barbas, Cicconi, and Wertheimer), legal (Messrs. Cicconi, Siegel, Yamarone, and Ms.
Kipp), corporate finance and accounting (Messrs. Escudero, Siegel, Wertheimer, and Yamarone),
environmental/alternative energy/solar (Messrs. Barbas and Wertheimer, and Ms. Kipp), and financial controls and
auditing (Messrs. Escudero, Palacios, and Yamarone); and

Geographic presence in and knowledge of the communities and constituencies served by the Company in Texas
(Messrs. Escudero and Palacios, and Ms. Kipp) and New Mexico (Mr. Palacios and Ms. Kipp); and

Experience in areas applicable to service on the Board's Committees, including governmental affairs and
compliance (Messrs. Cicconi and Yamarone, and Ms. Kipp), utility operations (Messrs. Barbas and Escudero, and
Ms. Kipp), corporate governance (Messrs. Siegel, Wertheimer, and Yamarone, and Ms. Kipp), and strategic
planning (Messrs. Barbas, Siegel, and Wertheimer, and Ms. Kipp).

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF MESSRS. BARBAS
AND CICCONI AND MS. KIPP AS CLASS I DIRECTORS.

El Paso Electric Company 2019 Proxy Statement 9
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CORPORATE GOVERNANCE
BOARD STRUCTURE

Although not required by the Company's Bylaws, since 1996, the offices of Chairman and CEO of the Company have
been held by different individuals. The Chairman of our Board, Mr. Yamarone, is an independent director. Our
President and CEO, Ms. Kipp, is the only member of

management on the Board. We believe that this leadership structure enhances the accountability of the CEO to the
Board and strengthens the Board's independence from management.

CORPORATE GOVERNANCE GUIDELINES AND TRADING POLICY

The Board has adopted the Corporate Governance Guidelines (the Guidelines ) that, along with the charters of the
Board Committees, provide the framework for the governance of the Company. The Board's Nominating and
Corporate Governance Committee is responsible for overseeing and reviewing the Guidelines at least annually and
recommending any proposed changes to the Board for approval. The Guidelines are available on the Company's
website at www.epelectric.com. Our website and its contents are not incorporated into or considered a part of this
Proxy Statement.

To align the interests of the Board and our shareholders, the Board believes that directors should hold meaningful
equity ownership positions in the Company. Each non-employee

director is expected to be a beneficial owner of shares of Common Stock or common stock equivalents with a market
value equivalent to at least three years' annual cash retainer fees by the end of his or her second year of service on the
Board. Each non-employee director with two years or more of service on the Board met this stock ownership
guideline as of December 31, 2018. The guidelines for our executive officers are described in the Compensation
Discussion and Analysis section of this Proxy Statement.

In addition, we prohibit our executive officers and directors from engaging in hedging activities related to shares of
Common Stock such as trading options (for example, puts, calls, options, and other derivatives) and also prohibit them
from holding shares of Common Stock in margin accounts.

STANDARDS OF BOARD INDEPENDENCE

The Guidelines, among other things, set forth categorical standards to assist the Board in making determinations of
director independence in accordance with the rules of the NYSE. The Board makes a determination regarding the
independence of each director annually based on all relevant facts and circumstances. Although any director who
meets the following criteria and the independence criteria of the NYSE is presumed to be independent (except for
purposes of serving as a member of the Audit Committee or the Compensation Committee, each of which requires that
the director meet additional requirements), the Board may make an affirmative determination to the contrary based on
its review of other factors. Under the Guidelines, the following persons will not be considered to be independent:

A director who serves as an executive officer or employee of, or beneficially owns more than a 10% equity
interest in, any corporation, partnership, or other business entity that during the most recently completed fiscal

(i) year made payments to the Company or received payments from the Company for goods and services if such
payments were more than the greater of 2% of such other entity's gross consolidated revenues for such fiscal year
or $1 million;

(ii)
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A director who serves as an executive officer or employee of, or beneficially owns more than a 10% equity
interest in, any bank, corporation, partnership, or other business entity to which the Company was indebted at the
end of its most recently completed fiscal
year in an amount more than the greater of 2% of such other entity's total consolidated assets at the end of such fiscal
year or $1 million;

A director who is a member or employee of a law firm that has provided services to the Company during the most
(iii) recently completed fiscal year if the total billings for such services were more than the greater of 2% of the law
firm's gross revenues for such fiscal year or $1 million; or
A director who is a partner, executive officer, or employee of any investment banking firm that has performed
services for the Company (other than as a participating underwriter in a syndicate) during the most recently
completed fiscal year if the total compensation received for such services was more than the greater of 2% of the
investment banking firm's consolidated gross revenues for such fiscal year or $1 million.
After a review of all relevant factors and applying these categorical standards and the independence criteria of the
NYSE, the Board has determined that:

@iv)

Messrs. Barbas, Cicconi, Escudero, Palacios, Siegel, Wertheimer, and Yamarone and Ms. Allen are independent;
and
— Ms. Kipp, who is serving as the Company's President and CEO, is not independent.

10 El Paso Electric Company 2019 Proxy Statement
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CORPORATE GOVERNANCE

In determining the independence of Mr. Cicconi, the Board took into account various bilateral payments between the
Company and AT&T (for which Mr. Cicconi served as an executive officer until his retirement in September 2016)
relating to utility services and property.

In determining the independence of Mr. Palacios, the Board took into account payments of $255,000 during 2018
(including annual membership dues of $250,000) made to The Borderplex Alliance. Mr. Palacios' son is employed by
the organization. The Borderplex Alliance is a non-profit organization dedicated to economic development and policy
advocacy in the El Paso, Texas; Las Cruces, New Mexico; and Ciudad Judrez, Chihuahua region. The Company is one
of the principal contributors to the organization and has been a member since 2013. Mr. Palacios and Ms. Kipp are
directors of The Borderplex Alliance.

All members of the Audit Committee are required to meet the independence requirements set forth in Rule
10A-3(b)(1)(ii)

promulgated under the Securities Exchange Act of 1934, as amended (the Exchange Act ). The Board has determined
that each member of the Audit Committee meets such independence requirements.

In addition, all members of the Compensation Committee are required to meet the independence requirements set
forth in Rules 303A.02(a)(ii) and 303A.05 of the NYSE Manual and Rule 10C-1(b)(1) under the Exchange Act. The
Board has determined that each member of the Compensation Committee meets such independence requirements.

Within the last three years, the Company has not made any charitable contributions to any charitable organization for
which a director of the Company or his or her immediate family member serves as an executive officer in excess of
the greater of $1 million or 2% of the charitable organization's consolidated gross revenues.

MAJORITY VOTING POLICY

The Board adopted a Majority Voting Policy (the Policy ) that is included in our Corporate Governance Guidelines.

The Policy requires that director nominees receive a majority of the votes cast (that is, each nominee must receive

more for votesthan against or withhold votes)in an uncontested election. Any broker non-votes or abstentions will
therefore be excluded from the tabulation of shares voted on the election of directors. If an incumbent director in an
uncontested election does not receive a majority of the votes cast, he or she must tender a resignation promptly

following certification of the shareholder vote. The Board's Nominating and Corporate Governance Committee will

act on an expedited basis to determine whether to accept the director's resignation and will submit its recommendation

for prompt consideration by the Board. The Board will act on the Nominating and Corporate Governance Committee's
recommendation and publicly disclose its decision and the rationale behind the

decision within 90 days following certification of the shareholder vote. The Nominating and Corporate Governance
Committee in making its recommendation, and the Board in making its decision, may each consider any factors or
information that it considers appropriate and relevant.

Any director who tenders his or her resignation pursuant to the Policy will not participate in the consideration of such
resignation by either the Nominating and Corporate Governance Committee or the Board. If an incumbent director's
resignation is not accepted, he or she will continue to serve until the next annual meeting of shareholders and until his
or her successor is duly elected, or until his or her earlier resignation or removal. Pursuant to the Policy, the Board
will only nominate individuals for a position as a director that agree to comply with the Policy.
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The Board is actively involved in the oversight of risks that could impact the Company. It is the responsibility of
senior management to identify, assess, and manage our exposure to risks inherent in the operation of the Company and
the implementation of our strategic plan. The Board, however, plays an important role in overseeing management's
performance of these functions. In connection with its review of the operations of the Company's business, the Board
addresses the primary risks associated with various business decisions and operations. In addition, the Board reviews
the risks associated with the Company's strategic plan periodically throughout the year as part of its consideration of
the strategic direction of the Company.

The Company has an enterprise risk management program that was established in 2010. The Company's Senior Vice
President, Corporate Development and Chief Compliance

Officer, who reports directly to the President and CEO and has independent reporting access to the Board, is
responsible for identifying, evaluating, and enabling the development, implementation, and monitoring of risk
mitigation strategies.

Each of the Board's Committees also oversees the management of Company risks that fall within such Committee's
areas of responsibility:

Pursuant to its charter, the Audit Committee oversees the operation of the enterprise risk management program,
and the Senior Vice President, Corporate Development and Chief Compliance Officer and his team make periodic
reports to the Audit Committee about the identified risks and the management controls and methodologies in
place to manage those risks. In connection with its risk management role, the Audit

El Paso Electric Company 2019 Proxy Statement 11
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Committee periodically meets privately with representatives from the Company's internal auditors and its independent
registered public accounting firm. The Audit Committee provides reports to the Board that include these activities.

As part of its oversight of the Company’s executive compensation program, the Compensation Committee
considers the impact of the Company's executive compensation program, and the incentives created by the
compensation awards that it approves, on the Company's risk profile. In addition, the Compensation Committee
— reviews all of its compensation policies and procedures, including the incentives that they create and factors that
may reduce the likelihood of excessive risk taking, to determine whether they present a significant risk to the
Company. Based on this review, the Compensation Committee has concluded that its compensation policies and
procedures are not reasonably likely to have a material adverse effect on the Company.
The Nominating and Corporate Governance Committee assists the Board in overseeing risks associated with
— board organization, membership and structure, succession planning for our directors and executive officers, and
corporate governance.
The Energy Resources and Environmental Committee assists the Board in overseeing risks associated with the
Company's electric generating fleet, including plants for which it is an owner and operator and those plants
operated by others in which it owns an interest or on which it relies; reviewing and assessing the operations and
needs of the Company's transmission
system; and reviewing and assessing issues facing the Company from legislative and regulatory initiatives regarding
climate change, emissions, renewables and alternative energy, and environmental issues, including compliance with
applicable environmental laws and regulations.

The Public Policy and Corporate Reputation Committee assists the Board in overseeing risks relating to the
Company's public, legislative, and regulatory affairs including, but not limited to, those relating to local
government and the Company's state and federal regulators; communication and public relations activities related
to the Company's brand and reputation; matters relating to corporate and social responsibility; and contributions
by the employee political action committee, as well as corporate activities related to civic and charitable affairs in
accordance with applicable regulations.
The Security Committee assists the Board in understanding and oversight of the systems (i.e., policies, controls,
and procedures) that management has put in place to identify, manage, and mitigate risks related to cybersecurity
— and physical security; respond to incidents with respect thereto; and protect critical infrastructure assets. The
Committee also assists the Board in assessing the adequacy of resources, funding, and focus within the Company
with respect to cybersecurity and physical security.
In performing these functions, each Committee has full access to management, as well as the ability to engage
advisors.

BUSINESS CONDUCT POLICIES

The Board has adopted a Code of Ethics that applies to all directors, officers, and employees of the Company,
including the President and CEO, the Senior Vice President and Chief Financial Officer, and the Vice President and
Controller. A current copy of the Code of Ethics may be found on the Company's website at www.epelectric.com. Any
amendments to, or waivers from, any provision of the Code of Ethics applicable to the President and CEO, the Senior
Vice President and Chief Financial Officer, the Vice President and Controller, or persons performing similar functions
will be disclosed by posting such information on the Company's website at www.epelectric.com within five business
days.

Current copies of the charters of the Audit, Compensation, Energy Resources and Environmental, Executive,
Nominating
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and Corporate Governance, Public Policy and Corporate Reputation, and Security Committees (the Committee
Charters ) may also be found on the Company's website at www.epelectric.com.

Printed copies of the Guidelines, the Committee Charters, and the Code of Ethics are available to any shareholder
upon request. Requests for printed copies should be addressed to El Paso Electric Company, Attention: Office of the
Secretary, P.O. Box 982, El Paso, Texas 79960.

Shareholders and interested parties may correspond directly with non-management directors by writing to Eric B.
Siegel, Chairman, Nominating and Corporate Governance Committee of the Board of Directors of El Paso Electric

Company, P.O. Box 982, El Paso, Texas 79960.
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DIRECTORS' MEETINGS,
COMPENSATION, AND COMMITTEES

MEETINGS

The Board held eight meetings in 2018 and held executive sessions at seven of these meetings. The Chairman of the
Board presides at the executive sessions. All directors attended at least 75% of the total number of meetings of the
Board and the Committees on which they served.

The Company encourages, but does not require, director attendance at Annual Meetings of Shareholders. All members
of the Board attended the 2018 Annual Meeting of Shareholders.

2018 DIRECTOR COMPENSATION
During 2018, compensation for non-employee directors consisted of the following:

(1) Each non-employee director received an annual retainer of $40,000.
The Chairman of the Audit Committee received an additional annual fee of $10,000, and the chairman of each of
(2) the other Committees of the Board received an additional annual fee of $5,000. When a Committee Chairman is
appointed mid-year, the fee is pro-rated based on his/her days of service.
(3) Each non-employee director received a meeting fee of $1,000 per meeting for each Board meeting attended.
Each non-employee director who is a member of a Committee or who is invited to attend by the Committee
(4) Chairman received a meeting fee of $1,000 per meeting for each Committee meeting (other than Audit
Committee meetings) attended.
Each Audit Committee member or Board member invited to attend by the Audit Committee Chairman received a
meeting fee of $1,500 per meeting for each Audit Committee meeting attended.
The Chairman of the Board received an additional fee of $100,000 payable in cash or stock and the Vice
Chairman of the Board received an additional fee of $50,000 payable in cash or stock.
7 Each non-employee director received an award of 3,500 shares of restricted stock. Restricted stock awarded to
directors vests one year after the grant.
Directors are also reimbursed for travel expenses incurred in connection with their duties as directors. Non-employee
directors are not eligible to participate in the executive incentive program, savings programs, or any of the retirement
programs for the Company's employees. Other than as described in this section, there are no separate benefit plans for
active directors.

)
(6)

The Company's Restated Articles of Incorporation and Bylaws provide for indemnification of the Company's directors
and executive officers up to the maximum extent provided by the Texas Business Organizations Code (the TBOC ),
and the Company maintains director and officer liability insurance. The Company has indemnification agreements
with each of the Company's directors and executive officers.

El Paso Electric Company 2019 Proxy Statement 13
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The table set forth below provides information regarding compensation paid to the non-employee directors of the
Company during 2018. Ms. Kipp did not receive separate compensation for her Board service during 2018 as the
Company's President and CEO.

Fees Earned or Stock All Other
Paid in Cash Awards Compensation Total
$) ) $) $)

Name (a) (b)(c) (d)

Allen, Catherine A. $ 38,500 $ 240,438 $ 4,953 $ 283,891
Barbas, Paul M. 60,000 201,950 4,953 266,903
Cicconi, James W. 82,000 201,950 4,953 288,903
Escudero, Edward 144,000 201,950 4,953 350,903
Harris, James W. (e) 22,000 — 1,173 23,173
Hunt, Woodley L. (e) 34 23,972 1,173 25,179
Palacios, Raymond Jr. 39,250 233,227 4,953 277,430
Siegel, Eric B. 95,000 201,950 4,953 301,903
Wertheimer, Stephen N. — 290,930 4,953 295,883
Yamarone, Charles A. 187,000 201,950 4,953 393,903

(a)

(b)

(©)

(d)

(e)

This column reports the amount of cash compensation earned in 2018 for Board and Committee service based on
the compensation policy described above. Annually, directors can elect to receive retainers and meeting fees in
cash, stock, or a combination of cash and stock. Messrs. Hunt and Wertheimer elected to receive this
compensation in stock in 2018, except for fractional shares that may be paid in cash. Ms. Allen and Mr. Palacios
elected to receive this compensation in a combination of cash and stock. The remaining directors elected to
receive their compensation in cash.

This column represents the aggregate grant date fair value of awards granted in 2018 computed in accordance
with FASB ASC Topic 718. Fair value for restricted stock is calculated using the closing price of our Common
Stock on the grant date. For additional information on valuation assumptions, see Note H-Common Stock of
Notes to the Financial Statements in the Company's Annual Report on Form 10-K for the fiscal year ended
December 31, 2018 (the 2018 Annual Report on Form 10-K ).

On May 24, 2018, each non-employee director, except for Messrs. Harris and Hunt, received an award of 3,500
shares of restricted stock which vest one year after the grant. These restricted stock awards had a per share grant
date fair value of $57.70 and received cash dividends per share of $1.08 which are included in column (d). There
were no other restricted stock awards held by the non-employee directors at fiscal year-end.

The Company paid quarterly dividends of $0.335 per share on its Common Stock on March 31, 2018, and $0.36
per share on its Common Stock each quarter thereafter. Unvested shares of restricted stock qualify as
participating securities, and individuals awarded these shares received their respective cash dividends.

Messrs. Harris and Hunt retired from the Board in May 2018, in connection with the 2018 Annual Meeting of
Shareholders.

COMMITTEES

The Board has the following standing Committees: Audit, Compensation, Nominating and Corporate Governance,
Energy Resources and Environmental, Executive, Public Policy and Corporate Reputation, and Security.

Audit Committee
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The Audit Committee, which held twelve meetings in 2018, is responsible for appointing the Company's independent
registered public accounting firm, reviewing all recommendations of the Company's independent registered public
accounting firm and the Company's internal auditors, reviewing and approving non-audit services performed by
accountants and other consultants retained by the Company, reviewing the Company's periodic reports filed with the
U.S. Securities and Exchange Commission (the "SEC"), and otherwise overseeing the Company's financial reporting.
The Audit Committee, in conjunction with senior management, also reviews the Company's internal controls and
disclosure controls and procedures. The roles and responsibilities of the Audit Committee are described in detail in a
written charter adopted by the Board as amended and available on the Company's website at www.epelectric.com.

During 2018, the Audit Committee was composed of Chairman Escudero and directors Cicconi, Palacios, Siegel,

Wertheimer, and Yamarone. The Board has determined that each member of the Audit Committee meets the
experience and independence requirements of the NYSE rules and Rule 10A-3(b)(1)(ii) of the Exchange Act. No
member of the Audit Committee serves on the audit committee of more than three public companies. The Board has
determined that Messrs. Escudero and Yamarone meet the criteria of Audit Committee financial experts under the
SEC's rules and are independent of management. Certain additional information concerning the composition and role
of the Audit Committee is set forth under the caption Audit Committee Report below.

Compensation Committee

The Compensation Committee, which held seven meetings in 2018, is responsible for evaluating and approving the
compensation of executive officers and the Chairman of the Board. It also reviews and approves recommended
Company-wide compensation changes for employees, as well as approves the adoption of collective bargaining
agreements. The Compensation Committee is also responsible for evaluating, adopting, and administering benefit plan
programs. The roles and responsibilities of the Compensation Committee are described in detail in a written charter
adopted by the Board as amended and available on
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DIRECTORS' MEETINGS, COMPENSATION, AND COMMITTEES

the Company's website at www.epelectric.com. Additional information concerning the Compensation Committee's

processes and procedures for the consideration and determination of executive compensation (including its

engagement of compensation consultant, Frederic W. Cook & Co., Inc. ( FW Cook )) appears under the caption
Compensation Discussion and Analysis below.

During 2018, the Compensation Committee was composed of Chairman Yamarone and directors Barbas, Harris (until
May 2018), Hunt (until May 2018), Cicconi (appointed in May 2018), and Siegel. The Board has determined that each
member of the Compensation Committee is independent under the rules of the NYSE and Rule 10C-1(b)(1) under the
Exchange Act.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee, which held five meetings in 2018, is responsible for
identifying qualified individuals to serve as members of the Board, recommending directors for appointment to
Committees, evaluating Board performance, and overseeing and setting compensation for the members of the Board.
The roles and responsibilities of the Nominating and Corporate Governance Committee are described in detail in a
written charter adopted by the Board as amended and available on the Company's website at www.epelectric.com.

During 2018, the Nominating and Corporate Governance Committee was composed of Chairman Siegel and directors
Allen, Escudero, Harris (until May 2018), Hunt (until May 2018), and Wertheimer. The Board has determined that
each member of the Nominating and Corporate Governance Committee is independent under the rules of the NYSE.

Energy Resources and Environmental Committee

The Energy Resources and Environmental Committee held six meetings in 2018. The Energy Resources and
Environmental Committee is responsible for reviewing and assessing the operations of the Company s electric
generating fleet, including plants for which it is an owner and operator and those plants operated by others in which it
owns an interest or on which it relies; overseeing the affairs and operations of the Company and needs of the
Company's transmission system; determining whether the Company has operated Company facilities in compliance
with applicable environmental laws and regulations; and identifying existing and potential environmental issues facing
the Company under federal, state, and local law. The roles and responsibilities of the Energy Resources and
Environmental Committee are described in detail in a written charter adopted by the Board as amended and available
on the Company's website at www.epelectric.com.

During 2018, the Energy Resources and Environmental Committee was composed of Chairman Wertheimer and
directors Allen, Barbas, and Yamarone.

Executive Committee

The Executive Committee held one meeting in 2018. The Executive Committee consults with senior management on
administrative matters and directs the strategic planning effort on behalf of the Board. The Executive Committee may
exercise all powers of the Board (except as prohibited by the TBOC) between Board meetings. In addition, the
Executive Committee's responsibilities include analyzing and making recommendations to the Board regarding the
maximization of shareholder value. The roles and responsibilities of the Executive Committee are described in detail
in a written charter adopted by the Board and available on the Company's website at www.epelectric.com.
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During 2018, the Executive Committee was composed of Chairman Siegel and directors Allen, Cicconi, Escudero,
Wertheimer, and Yamarone.

Public Policy and Corporate Reputation Committee

The Public Policy and Corporate Reputation Committee, which held five meetings in 2018, is responsible for
overseeing matters relating to the Company's public, legislative, and regulatory affairs including, but not limited to,
those relating to local government and the Company's state and federal regulators; communication and public relations
activities related to the Company's brand and reputation; matters relating to corporate and social responsibility; and
contributions by the employee political action committee, as well as corporate activities related to civic and charitable
affairs in accordance with applicable regulations. The roles and responsibilities of the Public Policy and Corporate
Reputation Committee are described in detail in a written charter adopted by the Board as amended and available on
the Company's website at www.epelectric.com.

During 2018, the Public Policy and Corporate Reputation Committee was composed of Chairman Cicconi and
directors Allen, Escudero, Hunt (until May 2018), and Palacios.

Security Committee

The Security Committee, which held four meetings in 2018, enhances the Board's understanding and oversight of the
systems (i.e., policies, controls, and procedures) that management has put in place to identify, manage, and mitigate
risks related to cybersecurity and physical security; respond to incidents with respect thereto; and protect critical
infrastructure assets. The Committee also assists in the Board's assessment of the adequacy of resources, funding, and
focus within the Company with respect to cybersecurity and physical security. The roles and responsibilities of the
Security Committee are described in detail in a written charter adopted by the Board, as amended, and available on the
Company's website at www.epelectric.com.

During 2018, the Security Committee was composed of Chairman Allen and directors Escudero, Siegel, and
Wertheimer.
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EVALUATION OF DIRECTOR NOMINEES

The Nominating and Corporate Governance Committee will consider nominees for the Board submitted in writing by
a shareholder. A shareholder wishing to nominate one or more individuals to stand for election as a director at an
annual or special meeting of the shareholders must provide written notice thereof not less than 80 days in advance of
such meeting; provided, however, that in the event that the date of the meeting was not publicly announced by the
Company more than 90 days prior to the meeting, such notice, to be timely, must be delivered not later than the close
of business on the tenth day following the day on which the date of the meeting was publicly announced. A
shareholder's notice must set forth (i) the name and address of the shareholder making the nomination; (ii) such
information regarding the nominee(s) proposed by such shareholder as would be required to be included in a proxy
statement filed pursuant to the proxy rules of the SEC had the nominee(s) been nominated by the Board; (iii) a
representation of the shareholder as to the number of shares of Common Stock that are beneficially owned by the
shareholder and the shareholder's intent to appear in person or by proxy at the meeting to propose such nomination;
and (iv) the written consent of the nominee(s) to serve as a member of the Board if so elected. Any such shareholder
notice should be submitted in writing to: El Paso Electric Company, Attention: Office of the Secretary, P.O. Box 982,
El Paso, Texas 79960.

In making its recommendations regarding nominees to serve on the Board, the Nominating and Corporate Governance
Committee reviews an individual's qualifications and makes a determination as to the independence of the candidate
based on the independence criteria described above. If the nominee is being evaluated for re-nomination to the Board,
the Nominating and Corporate Governance Committee will assess the prior performance of such director as well. The
Nominating and Corporate Governance Committee will also periodically review the composition of the Board in light
of its current challenges and needs and determine whether it may be appropriate to add or remove individuals after
considering issues of judgment, diversity, age, skills, background, and experience. The Board does not have a formal
written policy with regard to the consideration of diversity in identifying director nominees, but its practice has been
to seek a combination of skills, experience, geographic and local knowledge, backgrounds, and outlook that is in the
best interest of the Company and its various constituencies. No director may serve on the boards of directors of more
than three other public companies while serving on the Board.

16 El Paso Electric Company 2019 Proxy Statement
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PROPOSAL 2
INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee has selected KPMG LLP to serve as the Company s independent registered public accounting
firm for the fiscal year ending December 31, 2019. At the Annual Meeting, the Company will ask shareholders to
ratify the Audit Committee s selection. KPMG LLP, which has served as the Company s independent auditors
continuously since 1983, is expected to be represented at the Annual Meeting. Representatives of KPMG LLP will
have an opportunity to make a statement if they desire to do so and will respond to appropriate questions. If the
shareholders do not ratify the Audit Committee s selection,

the Audit Committee will take into consideration the shareholder s vote in connection with the selection of the
Company s independent registered public accounting firm for the current fiscal year and for future fiscal years.
Approval of the resolution, however, will in no way limit the Audit Committee s authority to terminate or otherwise
change the engagement of KPMG LLP during the fiscal year ending December 31, 2019. Fees related to the services
provided to the Company for the fiscal years ended December 31, 2018 and 2017, by KPMG LLP are set forth below.

Principal Accounting Firm Fees

Year Ended
December 31,
2018 2017

Integrated audit of financial statements and internal control over

financial reporting(! $ 1,546,000 $ 1,515,000
Audit-related fees® 215,000 223,000
Tax fees — —
All other fees — —
Total fees $ 1,761,000 $ 1,738,000

For 2018 and 2017, amounts include fees for services provided by the Company’s independent registered public
accounting firm relating to the integrated audit of the Company’s financial statements (including the
(1) Sarbanes-Oxley Section 404 certification) and review of the Company’s financial statements included in the
Company’s Quarterly Reports on Form 10-Q during the fiscal years ended December 31, 2018 and December 31,
2017, respectively.
Amounts include fees for audit of federal regulatory filings, audits of benefit plans in 2018 and 2017, professional
(2) services rendered in connection with the SEC Comment letter in 2018, and consent for the Shelf Registration
Statement on Form S-3 filed with the SEC in 2017.
KPMG LLP determined that these services did not affect its independence under applicable auditing standards. The
Audit Committee pre-approved the engagement of KPMG LLP to provide the audit and permissible non-audit services
described above in accordance with the requirements of the

Sarbanes-Oxley Act of 2002 and determined that KPMG LLP s provision of the services described above under
Audit-Related Fees, Tax Fees, and All Other Fees is compatible with KPMG LLP s independence.

AUDIT COMMITTEE PRE-APPROVAL POLICIES AND PROCEDURES
The Audit Committee charter provides that the Audit Committee will pre-approve audit services and non-audit

services to be provided by the Company s independent registered public accounting firm pursuant to pre-approval
policies and procedures established by the Audit Committee. The Audit Committee may consult with management in
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the decision-making process but may not delegate this authority to management. The Audit Committee may delegate
its authority to pre-approve services to one or more Audit Committee members,

provided that such designees present any such pre-approvals to the full Audit Committee at the next Audit Committee
meeting. The Audit Committee pre-approved the engagement of KPMG LLP to provide the audit and permissible
non-audit services provided in 2018 in accordance with the requirements of the Sarbanes-Oxley Act of 2002 and
determined that KPMG LLP s provision of the services provided in 2018 is compatible with KPMG LLP s
independence.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE RATIFICATION OF THE
SELECTION OF KPMG LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2019.

El Paso Electric Company 2019 Proxy Statement 17
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AUDIT COMMITTEE REPORT

The Audit Committee assists the Board in reviewing the Company s financial reporting process. In fulfilling its
responsibilities in 2018, the Audit Committee, among other things, (i) reviewed and discussed the interim financial
information contained in each quarterly earnings announcement with the Company s Chief Financial Officer (the CFO )
and the Company s independent registered public accounting firm prior to public release; (ii) reviewed and discussed
the audited financial information contained in the Annual Report on Form 10-K for the fiscal year ended December

31, 2017, with the Company s management, including the CFO, and the Company s independent registered public
accounting firm prior to public release; (iii) obtained from the Company s independent registered public accounting
firm a formal written statement describing all relationships between the Company s independent registered public
accounting firm and the Company that might bear on the auditors independence consistent with Independence
Standards Board, Standard No. 1, Independence Discussions with Audit Committees ; (iv) discussed with the
Company s independent registered public accounting firm any relationships that may impact their objectivity and
independence, and satisfied itself as to the auditors independence; (v) discussed with management, the internal
auditors, and the Company s independent registered public accounting firm the quality and adequacy of the Company s
internal controls and the internal audit function s organization, responsibilities, budget, and staffing; and (vi) reviewed
with both the Company s independent registered public accounting firm and the Company s internal auditors their audit
plans, audit scope, and identification of audit risks.

In addition, the Audit Committee discussed and