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Allan Saenz, President

Los Alamos Commnet, Inc.
1390 Avenida Rincon 301
Santa Fe, New Mexico 87506

Dear Mr. Saenz,

The County is pleased to hear that LANet is working towards qualifying as an Internet
Service Provider on the Community Broadband network, and the County is interested in
discussing LANet’s verbal offer to the County to purchase LANet’s claimed infrastructure
in the Quemazon and Hawks Landing areas for $1,100,000.00 (the Offer).

However, a basic and foundational condition of any closing involving the sale of property
is establishing clear and marketable title to the property being sold prior to closing. Based
on the County’s review of property records and the records LANet has provided the
County, it does not appear that LANet’s claim to clear and marketable title over these assets
has been established. Obviously, this must be resolved before any closing could occur and
because title is in question, the issue should be resolved before proceeding further.
Establishing clear title to assets is a fairly common problem in business transactions so
there are readily available remedies to pursue which are outlined in this letter.

I. Paths Forward to Establish Who Holds Title to the Claimed Infrastructure

A. Provide any additional documentary evidence establishing clear and
marketable title for review.

If you have additional documentation other than what has been provided here and
listed in the Index of Documents, please provide those for review.

B. Neutral Third-Party Experts Evaluate Claim and Offer Non-Binding Opinion

One potential path forward is to bring in a neutral third-party to evaluate all the
documents and evidence and offer an opinion on the ownership of the asset. LANet and
the County would work together to choose a qualified neutral outside legal counsel and
potentially a Certified Public Accountant to evaluate all relevant records and information
and offer a professional opinion. The opinion would not be binding in any manner and
would not be admissible in court if the issue of the title must be resolved in court.

C. Petition to Quiet Title/Petition for Declaratory Judgment

A Petition to Quiet Title/Petition for Declaratory Judgment is a legal avenue to
resolve the matter. Here, a Petition on the narrow issue of ownership is filed with the court
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and each side presents its arguments and evidence on why their side has title to property. The Court then
renders a judgment establishing who has title to the property.

Here are the facts that lead the County to believe that LANet does not yet have clear and marketable title
to the claimed infrastructure:

IL Evidence of Infrastructure Ownership in the Streets and Rights of Way in Quemazon and
Hawks Landing

A.  The Quemazon Plats of Phase, I, II, and IlT

On the 1999 Quemazon Phase T and II plats and the 2003 Quemazon Phase IIT plat the Dedication
Note states “Streets and rights-of-way shown hereon are hereby granted in fee simple to the County of Los
Alamos, its successors and assigns, and are hereby dedicated to public use.” Dedication in fee simple means
the County has absolute ownership of the entire bundle of rights associated with the streets, access,
possession, easements and any infrastructure or improvements existing in the streets and rights-of-way at
the time of dedication. (See Index of Documents)

B. The Hawks Landing Plat (Corrected, May 7, 2001)

The Dedication Note states “Streets and rights-of-way shown hereon are hereby granted in fee
simple to the County of Los Alamos, its successors and assigns, and are hereby dedicated to public use.”
(See Index of Documents)

The LANet marked Google Earth image of the Hawks Landing subdivision, purporting to show
where the network infrastructure is located, shows middle-of-the-street installation. (See Index of
Documents)

C. Letter from Kent Waterman, the Managing Member of Quemazon LLC dated May 28, 2002 (see
attachment X), “Specifications for Fiber Conduit”

The letter states, ““The underground conduit shall consist of 2” conduit buried 3* deep in roadways
in a daisy chain fashion ... Conduit should run down middle of street...” Ifthe conduit was in-fact installed
in the “middle of street”, dedicated to the County in fee simple, in the plats referenced above, it would
appear the County owns the conduit. (See Index of Documents)

D, September 28, 2010 Memorandum to LANet From Quemazon Communities LLC.

This memo purports to memorialize an earlier conveyance of network hardware to LANet. (See
Index of Documents) The memo does not provide a date when the “earlier conveyance” occurred. The
second bullet point in the memo ambiguously states that “All fiber optic cables in the Vault and in the road
easements.” Based on areview of the Clerk’s Office property records, there are no street or road easements,
the streets and roads were dedicated to the County in fee, and there do not appear to be any easements on
record that favor LANet. Also, if this hardware was in the ground at the time of the plat dedication, it is
unclear how Los Alamos Community Network, Inc. would have any property rights in the assets to later
transfer to LANet, The basic question is what infrastructure was in the roads and rights of way at the time
the roads and rights of way were dedicated to the County in fee simple, and if infrastructure was placed in
the streets after the streets were dedicated to Los Alamos County, whether the County granted any
easements,

Because of the dedications in the plats, the Waterman letter, and the Memorandum, it is not clear
to the County that LANet has clear and marketable title to the claimed infrastructure in Quemazon or Hawks
Landing.

E. Evidence of LANet’s Clear and Marketable Title to Conduit and Vault in the Eastern Area.

Contrast the Quemazon and Hawks Landing absence of infrastructure title clarity with the 2013
Construction Agreement between Los Alamos County and Los Alamos Network (LANet) for the Eastern
Allan Saenz, President

Los Alamos Commnet, Inc,
February 17, 2026

2




Area Phase 2 Conduits, in which the Statement of Work for the construction and installation of conduit
being conducted wholly by the County, Section 2.4, clearly states * If the Work includes installation of new
vaults and/or conduit, the vaults and conduit shall be owned solely by Los Alamos Network, which shall
be responsible for all maintenance in connection with the vaults and conduit ...” Los Alamos Network
agreed to reimburse the County $28,300.00 for the installed conduit “materials”. Note the County did not
install the infrastructure in Quemazon or Hawks Landing so there would not be a similar agreement between
the County and LANet providing clarity of title. (See Index of Documents)

111 Transparency

The County wants this process to be as open and transparent as possible. To that end, I would like
to bring this matter to the County Council in a public meeting to explain the issues outlined above, show
all the documentation, and explain why steps must be taken to establish clear and marketable title before
proceeding with negotiations to purchase the property offered. If we can come to agreement on the path
to resolve this issue, we could announce that to Council together.

Note that this is the first step in pursuing this transaction, if we can overcome the title issue there
will be additional issues, as there are in any complex business transaction, before any closing occurs. Issues
surrounding LANet’s Franchise Agreement with the County will also need to be addressed along the way.
As with all our development partners, the County will work in good faith with LANet to resolve any issues
as soon as reasonably possible. LANet’s good-faith cooperation is also crucial to the timely resolution of
this matter.

Iv. Community Broadband Project

The County shares the same goal as stated by LANet “a solution that benefits the community,
protects residents from unnecessary disruption, and strengthens the long-term success of the broadband
project.” Simultaneously, the County has a fiduciary duty toward the use of public funds and that requires
due diligence to ensure that its expenditures are valid and lawful. The County is committed to these common
goals and remains committed to working in good faith to reach them.

Please let me know when you would like to meet and discuss a path forward to resolve this issue
of ownership of the infrastructure assets in Quemazon and Hawks Landing.

Sincer (/J (—%\
aurent
County Manager

Attachment: Index of Documents

cc: Los Alamos County Council

Allan Saenz, President
Los Alamos Commnet, Inc.
February 17, 2026
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INDEX OF ATTACHMENTS

1999 Quemazon Phase I Plat, Notes Section enlarged

1999 Quemazon Phase II Plat, Notes Section enlarged

2003 Quemazon Phase III Plat, Notes Section enlarged

2001 Hawks Landing Plat, Notes Section enlarged

Memorandums from 2002, 2010 and Network Specifications
Google Earth Map of Hawks Landing with conduit route highlighted

2013 Joint Construction Agreement
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Traols A, ond & shown horeon are hareby gronled in foe\slppie lo Quamazon Communities
Mastor Assaclotion, lis successors ond asslyns, org he W } o for use by tha ganerol
public os permanent open space, subjest to en qgs whowa, .

Tract G, "Tot Lot" wil be construcled l:?f § s’""v%.'o Is heroby gronfad in fao ghnply to the
Quemazon Communiliss Mastar Ass‘{é{ato o gr d%cmd mofntenonce, Teaol © and the
reqreatfonal equipment to bo guesssibi gh’ 2]
Privite and emergent \gnma Groedy AYEL %/I:fi‘aby granted for pubile uiifty use, emergsncy
vohicls use & for n& n fvlit\o( ac n + of the lats conteining  eommon PAUEs.
! % gre hereby grantad for uss by the generol publie,
E \5 5

qoolednts o shown hereon ora gronied #o Los Alomes Ceunly for the
owraling and malntaining the foliowing ulilities by the Counly or any
p}a autfio fe i lha B‘mm%v rfqmn-ofwwcy: Elactric, waler, gus, storm ond sonitory
%;é. tigs, / tefgplione ond cable telovision, logether with the right of Ingrees and egross

Srmw o subsurfose) for craws and moshinery ond the vight to irlm or remove
U or ohatruclions Inkerferiiy therawliih.

use by the gensrol puble,

Publlc necogs

UPILITY AND_DRAN
Dtitity 5’?%?}',?,
purposy’ of Inateilin

CWRERS: QUEg.iUM LEC. ?

8Y: SIDNEY SINGER, JMANAGING FARTNER ROGER E. WATERMAN,

PA%R
o % 188
by —_— A
Nai‘ab(ﬁ'u\bn.-'c/}
\‘..._.-/
APPROVALS
This plat is hersby approved os oﬂm‘s@yk .
ragolulfon of the Counly Planning CN ) c)‘gﬂ
A gy, P Rarrighlon CRETARY A County Planning  Commission
STATE OF NEWCM|
COUNTY Fﬂt@% ;
i herell @

Stota of New Mexice
Caunty of Los Alamas T

t‘r",ha forogoing instrument was ecknawledged bafore me fhis Sk
/3

My eommission oxpires: et

& J1999 In aggordenca with o
wd Courtly of Lo# Alamos, State of New Mexico,

ui\thig r'nefmn'mni was filled for racord us Document No. Vi ’W' 283

@x day of, “_&MW 1997 at BT o'ciock, ... A M. and duly recorded in Plat

Page {20 of the racords of safd Counly.

"

BT L
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RECLARATION,

KNOW ALL MEN 8Y THESE PRESENYS thal the Undaralgred Owners have mads o subdivision os
sthown hsrson of Parcel Bi, Quetnvzen Gommunitles Phose 1, Loz Alamos Counly, New Mexivo, tha
plete of. which are flad for rocerd in e office of the Gounty Clark of Log Alamea Counly, New
Maxiva, In Plef Book 7, Page 87, on the 15l day of September, 1999; that the Subdiision v
mada with the frea conssnf and in gecordence whh the desires of tha vwners and proprielors,
Sold subdivislon Ie named ond shoil be known ¢8 Qusmozon Cormmunitlas, Phase 3

DEDICATION
Streefs and rights—of—way shewn hereon ore Dersby granted in fee gimple o tha County of Los
Alamos, Mz successors ond ossigns, and are hereby dedicaled for use by the general public,

Upon cooeptunce of thia subdiision by Loa Alomosz Counly, Troals £, G ond H through L, ahowa
hereon will be granted in fee simple to the Quemazon Communilles Master Association (GCMA), s
suocesaors ond oselgns, und are hereby dedicalad for use by the general publlc az permanant
opsn space, subject to eassmonts shown

UTILITY, AND. DRAUNAGE FASEMENTS

The undaruigned owner(s) hereby grant uillily evsemenls (UE) os shown herecn, ba Ihe incorporgled
Caun?l of Loz AMamas, Mo successors and assfgos, for the purposa of Insfaling, operoling, ond
malntalaing the following Wtilitfes by the Counly or wny ecompony authorized to be in fhe Counly
right—of—wayt elesirle, gus, sanltury sawar, relaghonﬂ. eoimunicaticns, cable lelevislon, woter ond or
ony shmilur vhitly services the County shall authorize to ba In the dght-of-iray, The eesement includes
the right lo Ingrese and sgress,(both surfoce ond subsurfacs) for craws ond machinery, ond the right
to kim or remeve vagsletion or ohsiructions Interfering therewith.

The hatohed porflon shown hereon of the ewisting essemoent gronifed by book 7, page &7, la herchy
vocaled.

The nderslgned ewner(s} hereby gront drainoge sasements (DE) as shown herson do the incoiporoled
Counly of Les Alumos, Sald eoservents wre for the drainnge of surface wotsr, Ipcluding the effscle of
salurallon, percolation, ond orosien, The {,‘oun? of Lop Alemey ahall have the fght 1o emler upon the
drainaga eosemeant for the J:wpose of maintoining ond fmproving the drainegd—way, souipment, devices,
or gtorm draing construcled theraln, The owner of the properly burdened by this easament sholl keep
the easement way froe from any slructurs, planting or olher moterie! thet will Interfere with the flow of
gurfaes walars.

The undershned owners, thelr susesssors ond assigns, shall riot consfruet or maldoin oy Improvenaents,
or other obslrisctons In or on the eusements granted by this document without {he express writlen
consent of the Counly, This gront of sogement shall ba binding upon the undersigned owners, thelr
ruceassorg and assigns.

Tha undersigned owner{s} hereby grani privale droihags easamenis {PDE) og shown hereon o the
Qwnore of the tely and Trecls shewn Jn the POE loble of Bominent and Servient Tenemente la the
laft, {Ownary) thelr succosasrs and assigns, Sold eosements ore for ihe drolnoge of surfoee woler,
including the offects of saturalion, percolotion, and orosion. Yhe Dominanl Tensmant whall hevs the
vight Yo anler upon the dralnage sessmenl for the putpuse of muinlaintng and improving the
trainoga—~way, eyquiprent, devices, or slorm drofna constructed therofi.  Tha awner of tha properly
(Sorvient Tenement) burdoned by thls easement shall keep the eosement way irae from any siosturs,
plonting or obher molaril that wil ktarfare with tha flow of surfecs woatars.

This gront of eosement shail ba binding upon the undersigned owners, thelr suacessers and agsigns.

(OSPE) will ke granted, suljoct lo other sosaments
ghown hergon, &e Quamazon Comwnunitfas Master Asscefokion, thelr succassors and taslgns, for the
purpase of proserving BSPE Jands for the benofft and enfoyment of the publc fp perpatully.

BY! SIDNTY SHJJER, MANAGING PARTNER ROGER £, WATERMAN, MANAGING PARINER

Stata of New Maxico Natary Pubite

Counly of Los Alamos ?-p;
the foragoing Inslroment wos acknowlsdged before me thia 275, day o mﬂ/«(_._..__ 2002
7

oy

M Rl 25 = R, e A KRR

My “commission explres: : AR, OEFILLAL, REAL

;:r BTl vy,

APPROVALS o X
Thiz piot fg hereby epproved ez of ihis A doy of YA AlLih ——
acvordance with a resolufon of the Counly Flenming Coffmisalon, Inedoraled Counly of Loz

Alomas,

CHAIR) — Counly Planning Comilasion SECRETARE — Couhty Pilonning Commiasion

QUEMAZON COMMUNITIES PHASE 3 H’]

AW DL AT A A B L AT AR A0 CTPIANT S iranaldeind s
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DECLARATION

KNOW ALL. MEN BY THESE PRESENTS that the Undeysigngd Gwners hove mads o subdivision
gy shioiwn herdon of Lots 7, 2, ofd 3, Twir Acres Estoles, a §ubdivision of Traol € & Trast
EE-Klofth Masa ‘No. 1, -soid lote dre- fied for record in the oifice of the. Geunty Clerk of

Log Algrtes Gounty, New Mexicg In Plat Bogk 3, Page 24--wud that the. Sulidivision J8 mude
With the free consent and ln aueordoncé with the desirss of the owhers dni propristors.

DEDIGATION

Strogls and righte~of~way shown hereon are gronted in
Alarnog, ity successors ond apaigns, and are hereby dedi
TRACT A, bhown hareon ls granied in fep r's"tt?ﬁfg !
Aggociation, ite suéeessors any G&Hfgﬂéf_/ glijeet o

g Horrsowners

te\shon.

EASEMENTS

i EMENTS: (UEDE} are grapted to the Counly of Los.
Alamos, s swcesgaors 0l asaighs, for the purposs. of instglinyg, construcling, operating,
and rointaining \hé foldwiny utiiting by the Counly or ony-oomibury guttiorized {0 b in
the Courity éd&é!? ntd pleptendy atsn) gos, stofmi and sanitdly aewers, drginages, lelaphong

and cable telayisiany o win tight of Ingress -and- egress (hoth syrfous nd

FUBLIG LTILITY AND DRAINAGE N

STATE OF NEW MEXICH

COUNTY: pF -LOS ALAMOS _
THIS INSTRUMENT WAS® ACKNOWLERGED GEFORE. ME ON
BY Tom- Netux and Maryann Nelurschll

)

APPROVALS m |
This plat s bershy approved as of rb?#jimdﬁy' o, M y

accordance with o résolifion of the Counfy Plonnitg and Zoplng Campmission
ingorpardted Counily of Los Martios; | | N




‘Quemazon
Limited Liability Company

195 East Road Los Alamos, NM'87544

P. O, Box 250 Los Alamos, New Mexico 87544 505-662-0620 TFAX 505-661-6333

May 28, 2002

‘To Whom It May Concern:

- About two vears ago, Quemazon LLC agked Bill Cabral (Los Alamos Community Network)
io design and install a communications network in our 400-~lot subdivision, Quemazon

Communities. After congidering a variety of “last-mile” options, he wisely decided to deploy'

a fiber-to-the-home fast Ethernet system, whxuh is now installed in two of the three phases of
our development.

Bu11d1ng a network in a subdivision under development and after a major forest ﬁte e 1§
fraught with difficulties that are compounded by backhoes that have an insatiable appetite for
buried cable. Nevertheless, Bill was able o install the network at about the anticipated cost

and has been able to connect users as they have occupied their homes. The penetration rate is

very, very high and customners are quite satisfied with hlq work and his management of the
network.

Soon, we will begin construction of the third phase of our development and look forward to
working with Bill to complete the communications network at Quemazon Communities. We
have every cxpectatmn that he will (,ontmue the solld reliable, and cost-effective work he
has done for us in the past.

_ Ienl Watcnnan :
Managing Member




Specifications for Fiber Conduit

The underground conduit shall consist of 2" conduit buried 3' deep in roadways in
a daisy chain fashion down streets with conduit coming to the surface once per every two
lots. All conduit will be 2" Electrical Grade PVC Schedule 40. All elbows will have a
radius no less then 36" and no more then 5 elbows will be used between surface
penetrations. Conduit should run down middle of street, At street intersections conduit
will tee in at one of the surface penetrations where there will be three conduits swifacing

in one location instend of the usual two.
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Memorandum

' To: Los Alamos Community Network, Inc.

From: Sidney Singer and Roger Waterman
Subject: Network at Quemazon Communities

Date: September 28, 2010

This memorandum confirms the earlier conveyance of network hardware from
Quemazon Communities LLC, who purchased the hardware, to Los Alamos
Community Network, inc. The hardware includes:

Al slectronic equipment, associated cabling, and related power conditioning
equipment '

« All fiber optic cables and conduit in the Vault and in the road easements
s Access to and use of the conduit, subject to local ordinance.

the conveyahce included any owne_rsh__ip by Quemazon Communities LLCin the
Vault, and access to and use of the Vault. '

, co-manager of Quemazon Communities LLC /Z? L/ // 0

72 ettanager of Quemazon Communities LLC /&/4;«%

i
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AGREEMENT [TBD]
FOR
JOINT CONSTRUCTION
SPECGIFIC JOB CONSTRUCTION ~

THIS AGREEMENT (the "Agreement”) Is ertered into as of [TBD] (‘Effective Dafe"} between Los Alamos
Network, Inc, a New Mexico corparation (“Los Alamos Network™), and Incorporated County of Los Alamas, a
political subdivision of the state of New Mexico (“County”) having all powers possible for a county or a municipal
corporation under the constitution and faws of the state of New Mexico..

The Parties hereby agree as follows:

L JOINT CONSTRUCTION TERMS AND CONDITIONS
1 DEFINITIONS:

11.  "Schedule” means a written Instrument made part of the Agreement dascribing Work, including prica,
specifications, warranty terms and related shipping and delivery instructions, and sometimes referred to
as a “Statemant of \Worlk®. Schedules may be added, deleted or modified as agreed in wiliing and
executed by the parties.

2. TERM:

“The term of this Agreement begins on the Effective Date and ends on [TBD] (‘Term™). The Agresment
will remaln Iy offect for the term of and only with raspect to any Schedule or Order that extends longer
than the Term. ‘

3 THE PROJECT:

31.  County intends to perform a construction project, or muitiple ¢onstruciion projacts, that may be desctibed
on one or more Schadules to this Agreement (each referred to as a “Eroject’).

3.2, In connecticn with the Projact, it is necessary ot desirable that L.os Alamos Natwork install
telecommunications facilities in the area in which the Project will be parformed (the "Site”) or that Los
Alamos Network’s existing telecommunications facilitates at the Site be moved. The new or moved
telecommunications facillties and all associated equipment shall be veferred to In this Agresment and any
Schedules, as (the “Eapilities”.

33.  Los Alamos Network has requested that as patt of an individual Project, County, acting through lis
independent contractor {the “Contractor”), perform certain work in connection with the Facilities on the
Site for Los Alamos Network, which work Is more specifically deseribed In an Exhibit to the Schedule (the
“Work™).

4. INVQICES AND PAYMENTS:
4.1, Invoices.

Within 30 days of Contractor providing Work 1o Los Alamos Netwark, Gounty will issus an invoice by the
method agreed upon by the parties. Each Invoice will contain an itemized description of the Work and ail
applicable charges and taxes). Los Alamos Network will be liable only for undisputed and cotrect iaxes
itemizad on the invoice for Work to which the taxes relate. County, and its Contractor, are responsible for
charging the correct taxes on the applicable Invoice other than where Los Alames Network has provided
County a properly completed tax axemption certificate or othet evidence of exemption. County, or iis
Contractor, as applicable, must be ragisteted by the taxing jurladictions to collect sales and/or use taxes
within the states in which Work is provided. S ' '

4.2 Payment Due Date; Acceptance of Payment.
Los Alamos Network will pay undisputed Invoices in U.8. dollars within 45calendar days of Los Alamos
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Network’s recelpt of a proper invoice, Payment will not constitute acceptance of the applicabls Work, If
County accepts payment from Los Alamos Network for Work specifically Invoiced, County waives any
claims that County may have agalnst Los Alamos Netwotk for the Work specifically invoiced.

6. ACCEPTANCE: = = = e
Acceptance of the Werk will be defined on the applicable Schedule,
6. WARRANTY:

In addition 1o any other express ot Implisd oblilgations under the Agreement, Gounty shall include In its
construction contract with Contractor a requiremnent that Contractor warrants for a period of one (1) year
after complation of the Work thet all labor, workmaniship, components, materials and other pars of the
Work will ba fres from defests in materlal and workmanship under normal use and service, will be
patforered In accordance with industry standards and will corform In all respacts with the requirements of
Los Alamos Natwork's Specifications {defined cn a Schedule). County shall include In its construction
coniract with Contractor a requirement that Congractor, upon notice from Los Alamos Network,, will
immediately, at its own expense, correct and remedy any defects In the Work occurting during the Term
or during the warranty perlod whether observed before or after payrment for the Work and whether or not
the Work Is already installed or completed. County shall include In its construction coniract with
Contractor a reguirernent that in the event Contractor, fails to prompily correct noncohforming Weork, Los
Alamos Network may correct the Work ltself or hire another contractor to do so and ihat County's
Contractor shall pay for all reasohable and verifiable costs of corraction promply upon demand by Los
Alamos Network, it being understood and agreed by tha parties that County shall have no liabiiity to Los
Alamos Network, nor ray County waive its soverelgn immunity under the New Mexico Tort Claims Act,
§§ 41-4-1, ot. seq., NMSA 1978, for any acts or ormissions of County’s Contractor, being an Independent
gontractor, in the performance of the Work.

7. LIENS:

Los Alamos Network resetves the right, at any time during the progress of the Work, to raquire Gounty,
the Gontractor and any subsontractor to furnish evidence in form and substance acceptable io Los
Alamos Network that all claims, liens and causes of action, If any, for the payment of wages or salaries or
the payment of charges for labor, materials, tools, machinery, or supplies have been satisfied, released or
seftlad, County shall include in its construction contract with Contractor a requiremant that Gontractor
provice an affidavit confirming that no liens have been filed on any property associeted with the Project.

CONFIDENTIAL INFORMATION: A.The Incorporated County of Los Alamos is 8 governmental entity
subject to certain disclosure laws inciuding, but not limited to, the New Mexico Inspection of Public Records Act
(1978) NMSA §§14-2-1, et seg. Nothing In this agreement is intended to diminish ot expand the application of
any applicable disclosurs laws to any proprietary or confidential information,

This Confldential Information Disclosure Statement (“Statement”) defines obligations and waivers relafed to
Confidential Information disclosed pursuant to the above raferenced Agreement betwaen County and Los Alamos
Network. County and Los Alamos Network agree fo the following!

1. Definltlons:

a. Confidential Information - any form of information, in any format, disclosed by the Discloser to
the Recliplent and Identified as confidentlal.

b. Discloser - the party digclosing Confidential Information.

. Exception— An exception is satisfied if the Confidential Informattion disclosed: (i) was in
Racipient’s possassion pror to recaipt from Discloser, (1) Is publicly known or readily
ascertainabla by legal means, (iil) is lawfully recelved by Recipient from a thivd party without a
duty of confidentiality, {iv) is disclosed by Discloser to a hird party without a duty of confidentiality
on the third party, (v} Is independently developed or leamed by Recipisnt, or {vi) is disclosed by
Recipient with Discloset's prior written approval.

d. Recipient - the party receiving Canfidential Information.

2. Qbligations — Recipient shall protect and ensure lts participating subcontractors, agents, ar associates will
protect all Confidentlal information by using the same degree of care, but no less than a reasonable
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degree of cars, to prevent the unauthorized use, dissemination, or publication of the Gonfidential
Information as Raclplent uses to protect its awn information of a like nature. If any person or entity
requests or demands, by subpoena or otherwise, all or any portion of the confidential information
provided by one party to another, the party receiving such recuest shall immeadiately notlfy tha Discloser
of such-request-or-demand. T-har-part-y-feeeiulngrt-he-rc—aquast‘-ar-demand-sha;!!-in_depender—&’ﬁlyﬂdetermtne—-»----
whether the information sought is eubject to disciosure under applicable law including the Naw Mexico
inspection of Public Racords Act. [If the party receiving the request or demand determines that the
information is subjact to disclosurs, it shall notify the Discloser of its intent to permit the disclosure with
sufficient time fo permit the Discloser to Invoke the [urlsdiction of an appropriate court or administrative
body to raise any legitimate objections or defenses it may have to the disclosure. In the absence of an
approptiate order prohibiting the disclosure, the party receiving the request or demand shali permit and
proceed with the disclosure without incurring any duty, obligation or liabllity to the Discloser.

Tetmination - (1) Except as provided In subparagraph {ii) following, upon termination for any reason of the
ahove referenced Agreement, Recipient shall return of destroy all Confidential Information received on
hehalf of the Disclosar. This provision shall apply to Confidential Information that is in the possession of
subcontractors, agents, or associates of Reciplent. (ii) If Recipient determines that returning or destroying
Confidential Information Is not feasible, Reciplent shall provide to Discloser written noification of the
conditions that maka return or destruction infeasible. Upon mutual agreement of the parties that return of
destruction of the Confidentlal Information is not feasible, Recipient shall extend the protections of this

. Gonfidential Information Disclosure Statement to such Confidential Information and shall limit further uses

and disclosures of such Confidential Information to those purposes that make the return or destruction
infeasible, for so long as Recipient maintains such Confidential Information. (ill) The respective rights and
obligations of Reclpient under this paragraph shall survive the termination of the Agreement of the parties
to which this Confidential Information Disclosure Statement attaches.

Choige of Law ~ Without regard 1o conflict of law provisions, this Statement is governad by and shall be
coastrqed in aceordance with the laws of the State of New Mexico.

Miscellaneous — Except as otherwise provided in the above-referenced agreement Botween County and
Los Alamos Netwark, zll Confidentlal Information provided under the above refarenced Agraement is
proprigiary in nature and balongs to and shall inure fo the benefit of the Discloser. Regiplent shall not
acquire any patent, copyright, mask work, or trademark rights under this Staternent. This Statement
imposes no obligation on either party to purchase, sell, license, transfer, or otherwlse dispcse of any
tachnclogy, service, or product; does not create any agency of partnership relationship; may be added to
or modifiad only in & writing signed by both parties, supersedes all oral or-Implied agreements concerming
Conftdential Information; and may be signed in duplicate originals, o in separaie counterparis, which are
effeciiva as if the parties sighed a single original. A facsimile of an original signature transmitted to the
other party Is effective as if the otiginal was sent to the other party.

INDEPENDENT CONTRACTORS:
Independent Contractor.

This Agreement does not eveate a partnership, joint venture or similar relationship between the
parties and neither party will have the power to obligate the other in any mannher whatsoever.

Agents and Employess.

Gounty shal! Include In its construction contract with Contractor a provision that staies any persons who
perform setvices for under this Agreement will be solely the employees or agents of Contractor under its
sale and axclusive direction and control. Contractor is solely responsible for: (a) the hours of work,
meathods of performance and compensation of its employees and agents; (b) compliance with all fedaral,
state and local rules and regusations including those governing worker's compensation, unemployment,
disability insurance and social security withholding for its employees and agents; and {) all federal and
state income taxes for its Income derived in connection with the Agresment.

INDEMNIFICATION:

Log Alamas Network will indemnify, defend and hold harmiess County, its employees and agents from
and against ali Liabilities arising from o in connection with {a) any act or omission, neglect, negligence,




Agreement No, [TBD]
LA Nefwork-cot

gross nagligence ot williul misconduct of Los Alamos Network In connection with the Agresment or (b)
any breach by Los Alamos Network of the Agreement.

9.2.  Priorto the commancement cf the Work, Gounty will require the Contractor to agree in writing to
Indermnify, defend and hold harmless Los Alamos Network, its effiliates and each of their officers,
directors, emplayees and agents from and against all Liabliities arlsing from or in connaction with {a) any
petsonal injurles or property damage recelved or sustalned by any parsen or property arising in whole or
in part in connection with the Work; and (b) any act or amission, neglect, negligence, gross negligence or

williul misconduct of the Contractor or any subcontractors In connection with the Work.

9.3.  No panty shall be required to indemnify, defend, or save harmless the cther party if the claim, suit, or
actlon for injuries, death, or damages is caused by the sole negligence of the party seeking
indemnification,

10. LIMITATION OF LIABILITY:

Except for indemnification obligations, insurance obligations, or breach of any requirements regarding
Confidential Information, neither party is llable to the ciher for consequsntial, incldental, indirect, punitive
or special damages, including commercial loss and lost profits, however caused, and regardless of legal
theory or foresaee abllity, directly or indirectly arising undet the Contract Documents, even if such party
has been apprised of the possibility of the such damages. As for actual and direct damages, the total
lisbillty for either party shell not exceed the limitations of liability Imposed by the New Mexico Toit Claims
Act, §§41-4-1, et seq., NMSA 1978 as follows: $400,000 per person bodily injury and $760,000 per
ocelrrence liability. In the case of property damage, the parties’ limitation shall be $200,000 per damage
or destruction 1o a single person or entity, with Century Link accepting for its own limit of liabllity these
statutority imposed Iimitations as well. County shall include in its construction contract with Contractor the
following language:

Contractor shall obtain and maintaln Insurance of the types and in the amounts set out below throughout the term
of this Agresment with an Insuter acceptable to County. Contractor shall assure that all subconiractors maintain
fike insurance. Compliance with the terms and conditions of this Section are a condition precedent to County's
obligation to pay compensation for the Services and Contractor shall not provide any Services under this
Agraement unless and until Contractor has met the requirements of this Section. Gounty. requires Certiflicates of
Insurance or other evidence acceptable fo County that Contractor has met its obligation o cbiain and maintain
insurance and o assure that subcontractors maintain like insurance. General Llabillty Insurance and Automobile
Liability Insurance shall name Gounty as an additional insured and provida that County will be notified no less
than 30 days in advance of cancellation.

1. [General Liability insurance. $2,000,000 combined single limit per oceurrence.]

2. Workers' Compensaticn. In an amount as may be required by law. County may immadiately terminate this
Agreement if Contractor fails to comply with the Worker's Compenaation Act and applicable rules when
requirad to do so.

3. [Professional Llability Insurance: $2,000,000. Professional Liability Insurance shall provide coverage for
Servicas providad herounder during the term of this Agreement and for a period of at least five (5) years
thereatter.]

4. Automobile Liability Insurance for Contractor and s employees: An amount at least equal to the minimum
raquired by state law on any owned, and/or non-owned motor vehiclas used in performing Services under this
Agreemsnt. [TJ: If you find in further discussions with the County this limit is also at $2M, please add]

11. TERMINATION; CANCELLATION:
117, Notice.

Either parly may ferminate this Agreement (including its Schedules}, in whale or in part, for its
convenience with 30 days prior wiitten notice. County will be entitied to payment for Work accepted and
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raceived by Los Alamas Network as of the date of termination as well as for wotk upon a Quantum Merult
basis or which may unjustly enrich Los Alamos Network, even if not accepted and recelved by Los
Alamos Network as determined by a court of compstent juriadiction. Los Alamos Natwork will have no
other liability arising out of termination of this Agreement or a Schedule,

~ Breach,

Either party may terminate this Agreement {including lts Schedules), in whols or in part, by written notice
to the other if the other party breaches this Agreement and fails to cure such breach to the non-breaching
parly’s salisfaction within 30 days of written notice specifying the breach,

Pre-Termination Ohligations.

Expiration or termination of this Agreement {including its Schedules} will not relieve either party from its
obligations arising hersunder prior to such expiration or terminatlon.

DISPUTE RESOLUTION:
Farum and Governing Law.

A party must bring any legal procesding atising out of; or relating to this Agreemant, In a New Mexico
Unlted States District Court, or absent.federal court jurisdiction, in a state court of competent jurisdiction
in the Firsi Judiclal District of the state of New Mexico. This Agreement is governed under the laws of the
State of New Mexico without reference to its choice Waiver of Jury Trial and Class Action.

Each pary, to the extent permitted by law, knowingly, voluntarily, and intentionally walves its right to a
trial by jury and any tight to pursue any claim or action arising out of or relating to this Agreement on a
class or consolidated basle or in a representative capacity.

Provision of Work.

County agrees that In the event of any dispute batween the parties, it will continue to provide Work
without Interruption. .

MISCELLANEQOUS:
Compliance with Laws and Policies.

(a) County shall Inglude in lis construction contract with Contractor a requirement that Contractor will
obtain, at Its exponse, all permits and licenses, bonds, and other necessary legal authotity, pay
all fees, and comply with all federal, international {if applicable), state and local laws, ordinances,
rles, regulations and orders applicable to County or County’s parformance hersunder including,
the Communications Act and ordets of the Federal Communications Commission.

() County shall nctify Los Alamos Network in writing if it, or any of its employees, agents or
subcontractors, belioves that any part of the Work or any requirements contained in any of the
Documentation violates any law.

County agrees to adhera to Gounty's code of conduct or own slmilar standards.
Remedies; Fulure Projects,

No reredy specifled in this Agrsement will limit the parties other rights and remedies arising in
connection with the Agreement, at law or it equity. Los Alamos Network’s participation in the Projfect
pursuant to this Agraement shall not be construed as an agreement to participate In any future nrojects.

Records and Audits.

County will maintain complete and accurate records with respect to the Work, including all charges
assoclated with this Agreement and the pottion of the Waork performed by its independent contractors, in
accordance with its Records Information Management and Retention policies. Los Alamos Network, or its
designae, may inspect, audit and make copies of such records, for Los Alamos Network's retention, on
reasonable notice.

Assignment and Delegation,
The tights and obligatlons of each party will be binding upon and Inure to the benefit of its successors and
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permitted assigns. County may not assign or delegate its rights or obligations under this Agreement
(including its Schedules), In whole o in part, without the prior writien consent of Los Alamos Networlg,
which consent shall not be unreasanably withheld Any attempted assignment or delegation by County
without Los Alamos Network’s prior written consent shall be nuil and void. Los Alamos Network may

--assign-this Agresment-{including-its- Sehodules), In whole or in par;-without the-consent-ef-County:{a) to

13.6.

13.7.

13.8.

13.9.

13.10.

13.11.

13.12.

13.13.
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any Affillates of Los Alamos Network, () in connection with any merger, consolidation, reorganization or
sale of all or any part of its business or assets; or (¢) as Los Alamos Network deems appropriate in
connaction with any regulatory requirements. Los Alamos Network may delegate its rights and ebligations
under this Agreement {including its Schedules) in whole or in part, without the consent of Courty.

Notices.

Each party will send notlces to the addresses stated below each party's signature. Notice wili be desmed
given: (a) on the st day affer deposlt with an overnight courier, charges prepaid; {b} as of the day of
receipt, If sent via first class U,8. Mall, charges prapaid, return recelpt requested; and (c) as of the day of
receipt, if hand deliverad.

Advortising; Publicity.

Gounty will net use Los Alamos Network’s name, marks, codes, drawings of specifications In aty

advertising, press release, promotional effort or publicity of any kind without Los Alamos Network's prior
written permisaion. .

Waiver.

Any walver by elther party of any rights hereunder or of a breach of any provision of this Agresment will
not constitute a waiver of any other breach of that or any other provision of this Agreement. Any waiver
must be th writing.

Modifications or Amendments; Interpretation.

Any modifications of amendments fo this Agreement must be in wtiting and signed by both parties. The
term “Including” in this Agreemant means by way of example, not limitation. Headings and subheadings

- used in this Agreement are for convenience only, and have no substantive-meaning. This Agreement-will

not be construed agalnst the drafting party, it being understood and agreed that both patties have
contributed to the drafting of this Agreement The Parties have read and carefully considered the terms of
this Agreoment, and agree, aftar opportunity to consuli with legal counsel, that the terms and conditions
of the Agreement are fair and reasonable.

Severabillty.

The determination that any provision of this Agreement is Invalld or unenforceable will not invalidate this
Agreement, and this Agreement will be construed and petformed in all respects as if such invalld or
unenforosable provision was omitted insofar es the primary purpose of this Agreement is not frustrated.

Force Majeure,

Neither party will be liable to the ather party for any delay or interruption of performance resulting from
causas bayond Its reasonable control. Upon any foroe majeurs, either pary may slect to terminate this
Agreement or any Scheduls or Order or to suspend the Work upon written notice.

Entire Agreement,

This Agreement and all Schedules, exhibits, amendments, documentation, and specifications referenced
in those documents, contain the entire understanding between the parties with respect to the subject
matter and supersede all prior oral and written understandings, arrangements and agreemetits between
the parties relating theteto, it being understood and agreed that County will enter into a separate
construction contract, pursuant to the Gounty Procurament Code, with an independent contractor for the
performancs of the Work. :

Survival.

The provisions of this Agreement that by their sense and context are intended to surviva the expliration of
the Agreament will survive,
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Statement of Work No.
STATEMENT OF WORK NO.
iy L RP&M» OO’L
AGREEMENT NO.
FOR JOINT CONSTRUCTION

This Statement of Work is attached to and made a part of the most current amended version of the Agresment.

In the avent that any term of this Statement of Work conflicts with anything contained in the Agreement, except for
terms identified in the Agreement as Non-Waivable Terms, this Statement of Work will control for purposes of this
Statement of Work only. Unless otherwise defined herein, all capitalized terms in this Statement of Work will have
the meanings set forth in the Agreement.

1.

22

23

24

25

2.6

Term. This Statement of Work will commence as of TBD (Effective Date) and will continue through
TBD (Expiration Date). {Texm of statement of work is dependent on County’s schedule.}

The Work:

The Project is described on Exhibit A “The Project” to this Statement of Work, and the “Work Schedule”
for the Project is described on Exhibit B “Work Schedule”.

County shall, at no cost or expense to Los Alamos Network, prepare and provide to Los Alamos Network
engineeting drawings, specifications and construction standards for the Project (the “County's
Specifications”). County shall choose and pay all costs associated with the Contractor and shall provide
to Los Alamos Network at least ten (10) calendar days’ prior written notice prior fo the beginning of the
Project and of the Work. In addition, County shall include in its construction contract with Contractor, a
requirement to provide all necessary excavation, bedding, shading, backfill, select backfill, conduit
protection, off-Site disposal, and Site restoration for the placement of the Facilities, along with the
coordination of other utilities participating in the Project. County shall include in its construction contract
with Contractor, a requirement o provide all flagging and traffic confrol, including uniformed officers when
required, for any necessary excavation or work performed by Contractor. County will notify Los Alamos
Network of any changes in the Work, and will obtain Los Alamos Network’s prior written approval of such
changes before commencement of any changes to the Work.

Within the number of days set forth in the Work Schedule after Los Alamos Network’s receipt of County’s
Specification, Los Alamos Network shall, at no cost or expense to Gounty, prepare and provide to County
engineering drawings, specifications, construction standards and quantities pursuant to which the Work
rust be performed by County’s independent contractor (“Los Alamos Network's Specifications”). Los
Alamos Network’s Specifications shall show in detail the quantity and size of all facilities and equipment
to be used by Los Alamos Network that County's independent contractor will install pursuant to this
Statement of Work. Los Alamos Network shall notify County in writing of any changes it wishes to make in
Los Alamos Network’s Specifications, and such changes shall be made, if feasible.

If the Work includes installation of new vaults and/or conduit, the vaults and conduit shall be owned solely
by Los Alamos Network, which shall be responsible for all maintenance in conhection with the vaulis
and conduits except for defects covered by the warranty contained in the contract between County and its
independent contractor for performance of the work. To the extent that it has the right to do so, upon
approval of the Work by Los Alamos Network, County shall grant, provide and/or assign to Los Alamos
Network any permits, licenses or approvals required to access, occupy, use or operate the Facilities or
any materials or facilities used in connection with the Facilities.

If the Work involves excavating, County shall include in its construction contract with Contractor, a
requirement that Contractor shall notify all utility companies and others who may have underground plant
in the vicinity of the Work and obtain appropriate information on the location of all buried cable and
utilities prior to performing any Work by natifying New Mexico 811 and complying with New Mexico
Excavation Law. Gounty shall include in its construction contract with Contractor, a requirement that
Contractor will be responsible for providing all traffic control associated with the installation, relocation,
and/or removal of Facilities for which County is responsible pursuant to this Statement of Work.

County shall include in its construction contract with Contractor, a requirement that Gontractor shall obtain
any and all licenses, permits and approvals required for the Work.
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Statemant of Work No.

. County shall include in its construction contract with Goniractor, & requirement that the Work will be

performed in accordance with all applicable federal, state and local laws, rules and regulations and the
requiremants of whoever owns or has jurlsdiction over tha rights of way In which the Worlk s o be
performed.

Los Alamos Network shall have the right at all times tc observe and inspact the performance of the Work,
o the extent that perfarmance of the Work requires the use or instaliation of any materlals, Los Alamos
Network and County will agree in writing as described in Exhibit B Work and Work Schedule who will

supply any matetials and the costs associated tharewith, The materials wiil be new and shall be of the
specific type designated by Los Alamos Network.

County shall Include In its conatruction contract with Gontractor, a requirement that Ownershlp of any
materlals or equipment supplied by Contractor will transfer to Los Alamos Network upon receipt by
Contractor of payment for the Work by Los Alamos Network.

Los Alamos Network and County shall malntain continued coordination regarding the Project, and County
shall ensure that the Contractor also participates in the coordination. This coordination shall include but
not be limited to & pre-construction meeting. County shalt be responsible for the scheduling of these
meetings.

Completion of the Work:

County shall notify Los Alamos Natwork within ten (10) calendar days after completion of the Work. Los
Alamos Network Upon receipt of the notification, Los Alamos Network shall have ten (10) calendar days
to Inapect the Work and to accept or reject the Work (specifying, if rejected, any reasonable ehjection or
deficiency) by delivery of written notice to the County. Gounty shall include in Tts construction contract with
Contractor, a requirsment that Contractor will, at lis cwn expense, correct the problem within thirty (39)
calandar days after recsipt of Los Alamos Netwotk’s notice. The foregoing procedure will be repeatec
untli Los Alamos Network finally approves the Work. If Los Alamos Network falls to reject the Work within
the ten {10) day period set forth above, the Work shall be desmed accepted by l.os Alamos Natwotl,

Changes:

If conditions or clrcumstances require a change in the Project or the Work, each party shall agree in
writing to any changes, inciuding without limitation payment responsibilities, prior to commencetnent of
the Work or the changes. Neither party shall be responagible for any changes to the Work (including
without limitation payment responsibilities) made without its prior wiitten consent

Payment for the Work/Fees.

In consldaration for petfarmance of the Work and for the other promises and covenants contained in this
Agreement, Los Alamos Network agrees to pay to County the amount set forth on an exhibit to the
Schedule {the “Payment”) in accordance with the Exhibit C "Work Price Schedule” to the Schedule (the
“Payment Scheduls™; provided, that Los Alamos Network shall hot make any final paymeant to County
unil Los Alamos Network has approved the Work.

Project Managers.

incarporated County of Los

Los Alamos Network:
: Alamos

Gonstruction Supervisor Los Alamos Engineer

Allan Saenz Donald Houser
ROB-412-6282 . 505-662-82156 (Q)

asaenz @losalamosnetwork.com donald.houser@lacnm.us
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EXHIBIT A

THE PROJECT

' Eastern Area Phase 2 Conduits

Agresmant No.
Statement of Work No.
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Agresment No.
Statement of Work No,

EXHIBIT B LP‘NU:(‘WIL oD,

THE WORK AND THE WORK SCHEDULE

Ceunty through its contractor on the Eastern Area Phase 2 Conduits project shall place Los Alamos Network
conduit structure In joint trench and any Los Alamos Network only trench if recuired per Country specifications
documertt titled “Section 401 Undarground Ductbank Systems” (See attachment) and per Los Alamos Network
job E.398859 and County's Project Bid 2013-12.

Material Provisioning:

County’s Contractor shall provide the fellowlng material: 2" schodule 40 conduit material {straight duct, rigid
bends, swaaps, fittings, glue, and any required assoclated condult material) and calibrated pull tape

The work schedule is dependent on the County's Project Schedule. Sequencing and timing of the Los Alamos
Natwork cable placement will be determined through coordination with the County and their contractor at the
weekly meetings.




“ i
Agrasmant No.
EXHIBIT © Statsment of Work No.
| LaNdyorde.. 002
WORK PRICE SCHEDULE
l.os Alamas Network wil compensate County of Los Alamos $28,300.00 for the work desciibed In Exhibit 8.




