
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT made and entered into this day of

2014, by and between the Louisville/Jefferson County Metro Government (hereinafter

"Louisville Metro"), and SiFi Networks Louisville, L.L.C.

WITNESSETH:

WHEREAS, pursuant to Chapter 116.70 - 116.99 of the Louisville Metro Code of

Ordinances and Sections 163 and 164 of the Kentucky Constitution, the Louisville Metro

solicited bidproposals from parties interested in obtaining franchises to erect, install or maintain

communications facilities or provide communication services by use of said communication

facilities within the confines of Louisville/Jefferson County, Kentucky; and

WHEREAS, SiFi Networks Louisville, L.L.C. submitted a bid proposal to

Louisville Metro for a communications services franchise pursuant to the requirements of

Chapter 116.70 - 116.99 of the Louisville Metro Code of Ordinances.

WHEREAS, pursuant to Ordinance No. Series 2014, Louisville Metro granted to

SiFiNetworks Louisville, L.L.C. for a period of twenty (20) years, a non-exclusive franchise

to erect, install or maintain communications facilities or provide communication services by use

of said communication facilities within the confines of Louisville/Jefferson County, Kentucky

pursuant toChapter 116.70 - 116.99 ofthe Louisville Metro Code ofOrdinances.

WHEREAS, Louisville Metro and SiFi Networks Louisville, L.L.C. have entered into this

Franchise Agreement to memorialize the award byLouisville Metro to SiFi Networks Louisville,

L.L.C. of said franchise pursuant to the terms and conditions reflected in Chapter 116.70 -

116.99 of the Louisville Metro Code of Ordinances.



NOW THEREFORE, for and in consideration of the mutual covenants and agreements

containedherein the receipt and sufficiency of which are hereby acknowledged, Louisville Metro

and SiFi Networks Louisville, L.L.C. hereby agree to incorporate the foregoing recitals as if fully

set forth herein and further agree as follows:

1. Chapter 116.70 - 116.99 of the Louisville Metro Code of Ordinances is

incorporated hereinby reference in its entirety and shallapply as if fully set forthherein.

2. The bid of SiFi Networks Louisville, L.L.C. for said franchise, which is attached

heretoas Exhibit "A", is incorporatedherein by referencem its entirety and shall apply as if fully

set forth herein.

3. Louisville Metro has granted unto SiFi Networks Louisville, L.L.C. a non

exclusive franchise, for a term of ten (20) years to erect, install or maintain communications

facilities or provide communication services by use of said communication facilities within the

confines of Louisville/Jefferson County, Kentucky and as more specifically identified in the

above- mentioned bid pursuant to Chapter 116.70 - 116.99 of the Louisville Metro Code of

Ordinances.

4. The franchise memorialized in this Franchise Agreement shall commence ,

2014, and shall expire on .

5. SiFi Networks, L.L.C, does hereby bind itself, its successors and assigns, to

faithfully and fully perform each and every condition of said franchise as memorialized in this

Agreement, and further to faithfully perform all acts required of it as the purchaser of said

franchise.



6. This Franchise Agreement memorializes the agreement between the parties and

shall be binding upon and inure to the benefit of the respective successors in interest to the

parties hereto.

IN WITNESS WHEREOF, Louisville Metro and SiFi Networks Louisville, L.L.C. have

executed this Franchise Agreement as their free and voluntary act and deed effective as of the

day and year first above written.

LOUISVILLE/JEFFERSON SIFI NETWORKS LOUISVILLE, L.L.C.
COUNTY METRO GOVERNMENT

By:

Greg Fischer, Mayor Its:

APPROVED AS TO FORM AND
LEGALITY:

Michael J. O'Connell

Jefferson County Attorney



Louisville Metro

Communications Franchise Application
(This application mustbefiled with ten {10) additional copies)^

UAV 0 2 2014

(For more detail onapplication requirements andcommunications franchises generally, please review Louisville Metro Code of Ordinances
§116.70-115.99 at wvw.louisviliekv.eov/economicdeveioDmentl

Applicant Information

Applicant Name; SiFI Networks Louisville LLC

(Complete Legal Name as Registered withthe Kentucky Secretary ofState)

Address: 2711 Centerville Rd, Suite 400,

City: Wilmington State: DE

E-mail Address: scott@slfinetworks.com

Phone Number; +44 1691 880 578

Local Representative Information

Name: Scott Bradshaw

Address: 13 New North Street

City: London

E-mail Address; scott@sifinetworks.com

Phone Number: (408),520.9208

Emergency Contact Information:

Zip Code; 19808

Fax Number; +44 1691 880 028

Zip Code: WCIN 3PJ

Fax Number; +44 1691 880 028

Description of ProposedSystem Design (LMCO § 116.71(D)(1)(c)): High count fiber opticcable network that
eminates from multiple points of presence within LMG to a premise.

Description of All Types ofService Proposed (LMCO § 116.71 (D)(1)(d)): SiFi Networks Louisville LLC will not
deliver anyservice over the network. Services provider(s) will manage, operate and deliver IP based services to
any requesting premise subscriber, which may include but not limited to internet, voice and video.

Disclosure of Ownership of Facilities (LMCO § 116.71 (D)(1)(e)): SiFi Networks Louisville LLC



Additional Requirements - Please submit the following:

1. Atechnical description of the type of system proposed by the applicant and the applicant's plan for the
installation of the system (Please see LMCO § 116.71 (D)(1)(f) for specific requirements for description).

2. The engineering statement required by LMCO § 116.71 (D)(1)(g).

3. Copy of the applicant's certificate of authority from the Public Service Commission ("PSC") or a
signed statement that applicant Is not lawfully required to have such certificate from the PSC.

4. Copy of the applicant's certificate of authority from the Federal Communications Commission ("FCC") or a
signed statement that the applicant is not lawfully required to have such certificate from the FCC.

5. Copy of all required insurance policies and certificates with a signed statement from Louisville Metro's
Insurance and Risk Coordinator that such policies and certificates are acceptable to LouisvilleMetro.

6. Astatement signed by the applicant that the applicant agrees to be bound by all provisions of the
Franchise and agrees to obtain all application permits and authorizations prior to constructing,
installing or operating a System in the right-of-way.

7. Filing Fee

8. Supplementary, additional or other information that the applicant deems reasonable for consideration.

Louisville Metro hereby puts the applicant on notice of the following:

1. Applications may be modified at any time prior to the opening of the applications, provided that any

modifications must be duly executed in the manner that the applicant's application must be executed.

2. Louisville Metro reserves the right to require such supplementary, additional or other information that

It deems reasonable necessary for its determinations.

3. Louisville Metro reserves the right to waive all formalities and/or technicalities where the best interest

of Louisville Metro may be served.

4. Franchises shall be granted In accordance with Kentucky Constitution Sections 163 and 164. Allfranchisees
shall be required to obtain and maintain any necessary and lawful permit, license certification, grant,
registration or any other authorization required by any appropriate governmental entity.

5. Any franchise granted pursuant to this application shall take effect and be in force from and after the
effective date of a resolution granting a franchise, provided that on or before said date, franchisee shall:

a. Enter into and execute such contracts and documents as required by LouisvilleMetro that are
consistent with the terms and provisions of LMCO § 116.71-116.99.

b. File certificates of Insurance as required by LMCO § 116.71-116.99.

c. File such bond or bonds as required by LMCO§ 116.71-116.99.

d. Advise the Director of Finance In writing of Franchisee's address for mail and official notifications
from Louisville Metro.



CERTIFICATION

Applicant hereby certifies that the information provided by the applicant is true and correct and that the person
signing on behalf of the applicant Isauthorized to do so. Applicant further acknowledges and certifies that Isshall
be responsible to certify to Louisville Metro any material changes to the Information provided in the completed
application during the term of any Franchise.

Complete Legal Name of Applicant: Ben Bawtree-Jobson

By: "^2—
Title: President

Date: May 1, 2014



NOTICE TO APPLICANTS

Information submitted on applications is a public record under the Kentucky Open Records Act, Sections 61.870, et.
seq. of the Kentucky Revised Statutes. Under that law, certain kinds of proprietary and trade information are
exempt from disclosure. Should an applicant believe that any Information required to be submitted involves
confidential proprietary or trade Information, the applicant should contact the iVIetro PublicWorks Department
before the application is filed and request a determination as to whether the information is covered by the
exemption. If no such request is made prior to the filing of the application, the applicant will be deemed to have
waived any entitlement to confidentiality under the Open Records Act.
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The
inform
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contained

w
ithin

this
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entIsthe
A

dditionalInform
ation

thatform
s

partoftheSiFiN
etw

orks
Louisville

LLC
Com

m
unicationsFranchiseApplication

response
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relation
to

the
RFP-
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m

unicationsServicesFranchise",issued
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M
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ern
m

en
t
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G
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Thedocum
entalso

containsan
overview

ofthe
fiberopticcable

infrastructureSiFiNetworksLouisville
LLCintend

to
constructwithin

LMG,
including

ourfounders,Fram
ew

ork
partners,benefitsto

thecom
m

unity
and

FiberCity™
sustainability

m
odel.

Furtherm
ore,the

docum
entwillillustrate

how
the

FiberCity™
netw

ork
willbedesigned

to
offeradedicated

fiberto
each

prem
ise

allowing
sym

m
etrical,gigabitservicesto

traverse
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residentialprem
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from
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available
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FiberCity™
Louisvillewillbebuiltupon

aringtopology,highcountfiberopticcablenetw/ork,em
anating

from
multiple

pointsofpresenceallthe
wayto

each
premisewall.Thenetwork

Isbased
upon

amodulardesign,withthepiialinstallatlon
servingtheUrbarSgfervlceDistrictfollowed

by
outreach

program
s

to
adjoining

neighbourhoods
and

com
m

unities
to

connectto
the

netw
ork.

ThenetworktopologywillbeamixtureofActiveEthernetandGPON
technology,withtheabilityto

serveresidentialpremiseswith1Gigabit
sym

m
etricafinternetconnectivity

and
greatercapacity

to
otherprem

ises.

Thenetwork
willbeconstructed

inaphased
approach,with

m
ultipleneighbourhoodsbeing

builtinparallelusingthe
FOCUS™

system
construction

techniques,passing
each

prem
ise

and
connecting

those
with

fiberoptic
cablethathave

entered
into

agreem
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service
providers

to
receive

service
from

such
providerthatisleasing

the
netw

ork.
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activity,detailed
engineering
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byourFramework
partners,as

detailed
onpage10andsubmitted
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LMG

forapproval,witheach
designclearlydetailingoutsideplant(OSP)startpoints,routesandend
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locations
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Louisvillenetwork
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FiberCity™
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willbesplitinto
multipleconstruction
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SiFiNetworkswasfounded
bytwosuccessfulentrepreneurs,withextensiveexperienceinthefunding,buildanddeliveryoflargescale

construction
andtelecom

m
unicationsprojectsacrossthe

publicand
privatesectors.SiFinetworksisprivatelyowned,headquartered

intheUK
andadoptsacollaborativeapproach

forthedevelopmentofinfrastructureassetsviatheutilizationofleadingandindustryrecognizedin-
c
o

u
n

try
re

so
u

rc
e
.

SiFiNetworksensuresweareinvolvedinaprojectfrom
theearliestpointpossible,allowingourteam

to
usethefullspectrum

ofourexperience
to

deliveraturnkeysolutionforanycommunity.SiFiNetworksunderstandsthateach
neighborhood

inacommunity
isdiverseinIts

demographicstructure;therefore,itisvitalforusto
understandthegovernance'sandtopographyofeachLMG

communityaswellasidentifying
initiativesthatwillsupportand

drive
econom

icdevelopm
entand

stability
ofan

allfiberto
the

prem
ise

netw
ork.

SiFiare
keen

to
work

with
progressivegovernm

entssuch
asLMG

who
recognizethatnextgeneration

fiberopticinfrastructuresarecrucial
econom

ic
developm

entspringboards
and

are
notm

erely
an

entertainm
entm

edium
.

SiFiareaninfrastructureenabierandnotateiecommunicationorinternetServiceProvider(iSP).SiFifullyfundanddelivercommunitywide
state-of-the-artfiberopticnetworks,knownasFiberCity™

,thatallow
municipalandprivateISP'stodeliveravarietyofservicesto

FiberCity^"*
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rk
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rib
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rs.

M
ostimportantly,SIFi'sexperiencedteam

areabletostructurefiberopticnetworksinsuchamethodthatdrawsvitalfinanceto
aproject.

Throughthe
utilizationofvariousconstruction

technologiesand
investablemodels,SiFiareableto

delivercommunitywideFiberto
thePremise

(FTTP)netw
orksto

a
broad

range
ofcom

m
unities,from

sm
allvillagesto

the
largestcitiesinthe

world.
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Ourfounding
m

em
bersare

invaluableassetsto
SiFI.Through

the
utilization

oftheirknowledge
and

experience,they
havecreated

a
unique

opportunity
and

play
highly

active
rolesin

allfacetsofthe
business.Thecom

bination
ofRoland'slargescale

construction
and

funding
expertise

and
M

ike'saw
ard

w
inning

experience
in

the
telecom

m
unication

industry,provides
an

excellentfoundation
from

w
hich

to
delivernum

erous
FTTP

netw
ork

buildssim
ultaneously

across
the

G
lobe.
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Roland
PIckstock

Ischairm
an

and
founderofThe

PIckstock
Group

ofcom
panies(w

w
w

.thepickstockeroup.com
).

Thirtyyearssince
its

Inception,the
group

hasacurrentturnoverofS253m
,with

successfultrading
businessesacrossconstruction,property

developm
ent,

investm
ent,m

anufacturing
and

food.Thegroup
hastrue

internationalexperience
and

worksin
both

the
private

and
publicsector,

landm
ark

projectsinclude,the
London

2012
Olym

picsand
the

G8
Sum

m
it.AsasuccessfuldeveloperRoland

hasengineered
dealsfor

bluechip
com

paniesand
Investorssuch

asW
alm

art,W
hitbread,Tesco'sand

Sainsbury'sam
ong

othersand
hasacurrentprojectpipeline

v
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M
ikeHarrisisalso

a
British

entrepreneurwith
an

excellenttrack
record,prim

arily
within

the
com

m
unicationsindustry.

Hefounded
his

firstcom
pany,building

on
the

experience
he

gained
workingforBritish

Telecom
{BTGroup

pic).Thecom
pany

eventually
becam

e
known

asTNS
(TotalNetwork

Solutions).W
hilstgrowing

the
business,M

ikewon
severalaw

ards,including
becom

ing
one

ofthe
UK'sfastest

grow
ing

com
paniesw

ith
a

three
yearcom

pounded
grow

th
of80%

.

TNSw
ere

oneofthe
country'sleading

ITsolutionsfirm
s,installing

and
m

aintaining
m

any
significantCisco

based
solutionsand

being
recognized

as
having

the
besttechnicalsupportand

engineering
capacity

in
theirarea.

M
ikew

asaw
arded

Entrepreneurofthe
Yearby

Ernstand
Young,and

subsequently
sold

TotalNetwork
Solutionsto

BT
Group

picforan
undisclosed

sum
.He

now
chairsa

num
berofcom

panies
including

Voice
Com

m
sW

arehouse
-

a
leading

distributorofcom
m

unications
and

security
products—

and
ow

nsThe
N

ew
Saintsfootballclub

-W
elsh

soccercham
pions.
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SiFibelieveinw/orkingwith
highlyreputablecompanieswith

unrivalled
experiencewithintheirchosenfields.Creatingasynergybetweenour

own
internalexpertiseand

thoseofourpartnerswewillcreatesustainable
projectsthatserveeach

com
m

unity
on

an
individualbasis.
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Inorderto
deliverFiberCity™

Louisville,SiFiwilldraw
ontheabilityofover30,000

em
ployeeswithin

ourUSFramework
partners,asillustrated

above.Eachengineeringpartnerprovidesbreadth
anddepth

ofexperiencewithfiberopticnetworkdeploymentsandhavecollectivelydeployed
over50,000

routemilesoffiberthroughoutthe
USforcommercialcarriersand

utilitiesalike,aswellasdelivering
manySmartUtilityprograms

on
intelligent

infrastructures.
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TheFiberClty™
Louisvillenetwork

isnotonlydesignedfortoday
butalsofortomorrow,ensuring

futurecapacitywillbereadilyavailableto
supportthe

expected
dem

andsfrom
network

subscribers,aswellasfostering
innovation

and
econom

icdevelopm
entstrategiesto

serve
underdeveloped

and
developingareas.Aspartofthe

build,thecoreandtrunkaspectofthe
networkwillprovideredundancythrough

multiple,
resilientfiberrings

in
the

com
m

unity.

Furtherm
ore,the

FiberCity™
network

willpresentatrem
endousopportunityforthecity,healthcare,public,educationaland

communitycenter
facilitiesto

receivedarkfibercapacity,onabestvaluebasis,byentering
intoFiberCity™

agreem
entsthatofferunparalleledgigabitspeedsand

o
p

p
o

rtu
n

itie
s.

T
he

potential
for

FiberC
ity™

Louisville:

•
C

om
m

unity
CCTV

and
security

•
L

ibrary
facilities

an
d

online
co

u
rses

•
A

u
to

m
a
te

d
traffic

co
n

tro
l

•
Sponsored

W
i-Fipointstoserve

parksand
otherpublicspaces,including

underserved
and

disadvantage
areas.

o
SiFiIsvery

m
uch

open
to

Initiatives,discussion
and

collaboration
betw

een
the

city,future
FiberCity™

iSP
and

SiFitoestablish
w

here
such

pointscould
be

im
plem

ented
during

the
infrastructure

build-out.
Increasingteleworklng

and
videoconferencing,reducing

carbon
em

issionsand
costs,inaddition

to
im

proving
interworking

Intelligentand
autom

ated
m

etering
reading

W
astew

ater
m

anagem
entSCA

D
A

connectivity
Intra-buU

dlng
rem

ote
site

training
departm

enttraining
H

ealthcare
services

have
dozens

ofpossible
Im

proved
applications

R
egeneration

ofstagnant
retaildevelopm

ent
and

residentialareas

G
'1?

Sfil
applications

oftoday
w

aiting
for

the
universalplatform

oftom
orrow

/.

1
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S
T

R
U

C
T

U
R

IN
G

F
IB

E
R

C
IT

Y
^"

L
O

U
IS

V
IL

L
E

C
ore

N
etw

ork;Pub!ic
Sector,Schools,C

olleges,
U

niversities,H
ealthcare, Traffic

C
ontrol,Security,

M
unicipalW

iFi

3G
,LTE,4G

backhaul,
D

ata
C

enters

SM
E

and
Large

C
orporate

P2P
6bps

connectivity

F
ib

er
to

th
e

H
o

m
e

C
O

N
N

E
C

T
IN

G
T

H
E

P
R

E
M

IS
E

S

I

riln
;

iX
O

i
n

r
t
u

N
e
tw

o
rk

s

o
The

FiberClty
netw

ork
willinitially

passeach
and

every
prem

ise
w

ithin
the

Urban
Service

District,allowing
forany

prem
ise

w
ithin

thatarea
to

receive
a

fiberconnection
eitherduring

build.
o

Priorto
theFiberCity™

netw
ork

passing
a

prem
ise,a

prem
ise

ow
ner/tenantwillbe

offered
the

opportunity
to

subscribe
and

receive
one

orm
any

services
from

an
ISP

overthe
netw

ork.Should
the

ow
ner/tenanttakesuch

service
then

a
fiberw

illbetaken
to

th
at

prem
ise

during
th

e
initialbuild-out.

S
E

R
V

IC
E

S
O

V
E

R
T

H
E

N
E

T
W

O
R

K

o
Following

connection
ofthe

FiberCity"-netw
ork

to
a

prem
ise,a

FiberClty™
ISP

willengage
w

ith
the

subscriberto
com

plete
the

necessary
installation

ofallancillary
equipm

entthatwillfacilitate
and

enable
ISP

servicesto
be

delivered
to

theirprem
ise.

To
ensure

an
efficientconstruction

processthatinitially
passes

every
USD

prem
ise

butservesthose
w

ho
requestitm

ost,SiFiN
etw

orkshas
created

a
com

m
unity

registration
site

w
here

potentialsubscriberscan
registertheirdetailsforfiberconnectivity.

R
egister

yoursupporttoday!
w

w
w

.sifinetw
orks.com

/vQ
ur-local-area
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A
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R
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S
T

R
U

C
T

U
R

E

Through
sustainable

m
odelsthatattractsignificantinvestm

ent,SIFiwill100%
privately

fund
and

build
a

FiberCity™
Louisville

netw
ork

w
ithin

LM
G

,w
ith

no
capital

build
Investm

ent
required

from
LM

G
.

Upon
receiving

a
Franchise

aw
ard

thatallowsSiFiNetworks
Louisville

LLCto
build

ourFiberCity™
Louisvillenetw

ork,wewillensure
one

orm
any

service
provideragreem

ents
are

in
place

for
use

ofthe
FiberCity"*

netw
ork

priorto
com

m
encem

entofany
construction.Such

a
structure

ensures
sustainable

delivery
ofthe

projectthroughoutItsprojectlifecycle,w
ith

the
successofthe

projectnotbeholden
on

securing
retrospective

agreem
ents

to
satisfy

any
debit.

The
design

phase
ofthe

netw
ork

w
ould

bethe
idealopportunity

forLM
G,SIFiand

any
entity

thatw
ishesto

utilizethe
FiberCity™

Louisville
Infrastructure

to
presenttheirideasand

initiatives
on

w
ays

thatthe
netw

ork
could

bestserve
butnotbe

lim
ited

to
low

-incom
e

and
d

isad
v

an
tag

ed
areas.

L
M

G
C

ap
ital

B
u

ild

In
v

e
s
tm

e
n

t
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