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FINAl- EXaUSlVE NEGOlTATlON AGREEMENT BETWEEN 
OTY OF GRANO JUNCTION, COLORADO ANO 

SIFI NETWORKS AMERICA UC 

THIS EXCWSIVE NEGOTIATION AGREEMENT ("Agreement'" is entered into this 21" day of Cktober, 2016 (the "Effective Date"), by 
and between SIFI NETWORKS AMERiCA LLC a Oeiaware company ("SIFi") and the CITY OF GRANO JUNCTION, COLORADO ("City") 
(Individually,. ·Party: and collectively, the ·Parti"'",. 

REOTALS 

A. SiFi Is an infrastructure developer who fund, build, operate and maintain fiber-optic infrastructures that allows service 
providers to provide next generation services, i"cludins Gigabit internet connectivrty~ to communities. 

B. The Cty is a munkJpal corporation seeking to provide technological advancements within its jurisdiction to enhance the 
quality of life. competitive environment and economic platform for its residents and businesses. 

C. The Parties agree and acknowledge that the purpose of this Agreement Is to establish a period of negotiation during 
which time the Oty and 5iFI will cooperate and endeavor to develop a fiber.-optic infrastructure business model for the 
City and SIFi. 

DEFINmON5: 

-AlrH~t": Shall refer to the contents of this document. 

-Effeclive ~: The date of siplature by both parties, or the later at the two dates of which both parties have signed 
this Agreement. 

·FIT.-: A fiber optic infrastructure that passes premises throu&hout the City enab"nl a fiber-optic connection. 

·Exduslve Nillotlation Period·: An initial six (6) month period from the Effective Date during which the City and SiFt work 
tosether exclusively in lood faith to develop and negotiate a business model for the delivery of an FIT., after which 
exclusivity may be terminated by either Party upon thirty (30) days' written notice to the other Party. 

-viable-: means an mx project utendin, fiber to substantially every premise in the Oty with an Initial retail rate of a 1 
ligabit per second Jnternet speed to residenti~ subscribers not to exceed $80 per month per subscriber and contended 
1 gigabit per second internet speeds to business subscribers not to "",eed $300 per ..-th per subscriber (sIowff speeds 
may be offered at lower retail rates) iIfld by year S of the project, mutually .. reed upon proJections incur no cost to the 
City that cannot be covered throUS;h market penetration the rev~ues of the network and provide some revenue or 
quantinable revenue potential to the dty. 

NOW, THEREFORE1 the Parties hereby alree as follows: 

1. AlrHment to Neaotfate. The City alrees to negotiate dllil;entJv and In good faith with StFI durln& the Exclusive 
Nf!lotiatJon Period to assist In the deveklpment of a FTTJI:, as defined and described herein. wtthln the City's Jurisdiction 
utUizinc the City's pu~k:: rightrof·way and facilities. and the development of an acrftITIl!nt for consldl!ration for the 
implementation of the FTTx. This negotiation shall be separated into two milestones, with continuation of ne&otiation 
past the first milestone being wholly contingent on a Viable first milestone being achIeved, and upon approval of iJ 

majority of the City Council to continue past the first milestone. 

2. COmmitments from the Oty. The aty agrees that it will not solicit any competing FTT. offers from any organization for 
the duration of the Exclusive Negotiation Period. The City shall also provide throughout the Exclusive Negotiation Period 
a single point of contact for SiR to facilitate coordination across Oty departments and serve as a communications and 
troubleshooting resource. City shall give direction, by and through the desilnated polnt of contact, within 3D calendar 
days of the delivery 01 Milestone 1 results to continue to Milestone 2 or to terminate the Agreement with SiFI. 

3. Commitments from SIFt SiFi asrees to invest the necessary resources, at SiFi cost, to devefop a m. business model for 
City's consideration and possible approval during the Exclusive Nelotlation Period, or earlier if posSible, based on the 
followlncltems: 

Milestone 1: 

• Demand SUrvey 
• Desktop desJgn and construction plan 
• Network architecture 



• Financial analysis 
o Self·sustaining Long Term Pro Forma Model 

Milestone 2: 

• 
• 
• 

letters of intent from interested internet service providers 
Long term cost assurances 

RTx to pass, where reasonablv practical given cost and return on investment, , 100% of the premises 
throughout the City, allowing any premise to receive high speed broadband connectivity during the life of the 
project 

• Open Access and Service Platform 
• Detailed Engineering review 

o Public Works build plan meetings 
o Physical Survey 
o Smart Oty requirements 
o Selection of appropriate back haul connectivity 

• Final Proposal 
SiR Networks' commitments under this paragraph 3 are no longer applicable once written notice of termination Is 
served. 

4. Topics for Necotlotlon. The Parties contemplate that the topics for negotiation during the Exclusive Negotiation Period 
will include, but not be limited to. the following: 

• Transfer of existing City internet related services or leased drcuits to the SiFi FTTx 
• Approval of FOCUS- system 
• Preferred number of ISP providers 
• tease/license terms 
• Uability/lndemnlficatlon 
• Performance Measures 
• ~unkipalbenefns 
• Project phasing/defining substantial build-out 
• Type of network (GPON, active Ethernet. software·defined networking capabilities) 

5. Umitations of this A&reement. By its execution of this Agreement. the Oty is not committing Itself to or agreeing to 
undertake: 11} execution of an Agreement forthe mx with SiR or any other vendor, absent approval by the City Council; 
or (2) any other acts or activities requiring the subsequent independent exercfse of discretion by the City. This Agreement 
does not constitute a disposition of property or exercise of control over property by the City. Execution of this Agreement 
by the City is an agreement to enter Into a period of negotiations according to the terms herein reserving final discretion 
and approval by the City as to any agreement for the establishment of the FTTx and all proceedings and decisions in 
connection therewith. By entering into this Agreement SiFi does not waive any protections that it has or may assert to 
its proprietary infonnation. 

6. Default and Termination. Failure or delay by any Party to timely perform any material term or provision of this Agreement 
shall constitute a default under this Agreement. If the Party who Is claimed to be In default by another Party commences 
to cure, correct. or remedy the alleged default within ten (to) calendar days after receipt of written notice specifying such 
default and thereafter diligently completes such cure, correction, or remedy. such Party shall not be in default under this 
Agreement. If the Party in default falls to commence to cure the default within ten (10) calendar days following written 
notice thereof and/or fails to thereafter diligently prosecute such cure to completion. a "breach" of this Agreement by 
the defaulting Party shatl have occurred. Upon a breach of this Agreement, a Party that is not In default shall have the 
right to l!Xerclse and pursue any right and remedy authorized under this Agreement by serving written notice thereof to 
the other Party. 

The Party claiming that a default has occurred shall give written notice of default to the other Party, specifying the alleged 
default. Delay In giving such notice shall not constitute a waiver of any default nor shall it change the time of default. 
However, an injured Party shall have no right to exercise any remedy for a default under this Agreement without first 
delivering written notice of the default. 

Any remedy for a proven default or breach of this Agreement by any party shall be limited to actual damages Incurred or 
swtained by the non·breaching party. In the event the City Is deemed to be in breach, SiFi's remedv shall not exceed City 
the full Abortive Cost. as provided in Section 8 of this Agreement. The non·breachlng party shall also be entitled to 
recover its costs of suit and attorney's fees. except that SiR expressly waives its right(s) to sue the Oty for default on or 
termination of this Agreement where the City has paid to SiFi the cap amount of the Abortive Cost applicable to the 



•• 
Milestone during or for which the default or termination is alleged. The parties further agree to submit themselves to the 
jurisdiction of the courts In the State of Colorado. 

7. Exclusive Net;otiatJon. The City Staff shall not discuss deployment of an m-x within the City with another organization 
during the term of thl' Agreement. If the City Staff Is .pproached by another org.nlz.tlon on the ,ubJOC! of an mx, the 
CIty, by and through its point of contact. must notify SiFi in writing wtthln 5 bUSiness days. 

S. Abortive Cost. The City aarees to compensate SlFi for performance of work contemplated under this A&reement up to a 
cap of $50.000 for quantified work completed during Milestone 1 and, if continuation to Milestone 2 is approved by iii 

majority of the City Council, a cap of $200,000 for Milestone 2; provided that SiR details staff assignments, hours worked, 
materials used and the total monthlv 6penditure(s) incurred: 

a. rf the Cly, through cry Councilor authorized City staff action, elects not to proceed with SIFi, payment to be 
made within 30 days of decision not to proceed after Milestone I, 2 or end of the tenn of the Agreement, 
whichever the lesser, providing the mx project Is deemed Viable. The Oty is not responsible for costs incurred 
under this .. r .. ment If the proJI!ct Is deemed not Viable. 

b. If the City pursues other opportunities to develop a mx project with an organization other than SIFi during the 
term of this Agre-ement all costs incurred by SIFi shall be payable to SiFi within 30 calendar days of submission 
of. verified invoice from SiA to the City det.iling the abortive costs. 

In no event can SiFi claim more than $200,000 fO( compensation under this Asreement. 

9. Decision to Proceed. If the Crty executes an agreement with SiFI for the d~loyment of an mx, within six (6) months of 
the Effective Date no rees unde< this Agreement sh.II be due and payable. The sf.·month period may be ""'ended by 
mutual written agreement of both parties. If the development and/or deployment of the mx Is subject to or the subject 
of an Initiative or referendum, either party may agree to extend or terminate this Alreement in accordance with 
paragraphs 6 and 8. 

10. No Third party 8elW'fIciac ies. None of the terms or proviSions of this As;reement are Intended to benefit any person or 
entity other than the Otv and SiFi. No affiliate of SIFI has any rights pursuant to this A8;reement. 

11. Governlna 1..aw. This Agreement shall be governed by and construed in accordance with the laws of the State of COlorado. 

12. EntIre AcrMment. This Aareement contains the entire understanding and at:reement of the Parties, integrates all of the 
terms and conditions mentioned herein or Incidental hereto, and supersedes all negotiations or previous agreements 
between the Parties or their predecl!Ssors In interest with respect to all or any part of the subject matter hereof. 

13. Authority. The persons executing this Asreement on behalf of the Parties wamtrlt and A!present that they are duty 
.uthorized to do so. 

14. Notifkation/points of contiKt: Notices pursuant to this Acreement shan be delivered to the City and SiFi representatives 
named here, who shall serve as the deslcnated point of contact: 

For the CJ!y: 
Scott Hoclcins 
scotth@Rldtv.Q!I 

970-244-1484 

For SiFi: 
Ben Bawtree-Jobson 
ben@sinnetworg.com 
973-285·3386 

IN WITNESS WHEREOF, the Partil!S hereto have e.ecuted this Agreement as of the 
Ertl!ctive Date set forth .bove. 

OTY Of GRAND JUNCTION SIFJ NElWORiIS AMERICA UC 

Name: Greg Caton Name: Ben Bawtree-Jobson 

Title: CEO ~ 

Slgned:~ 
o.te_-C'-If-"'....,<-.:..=... ___ _ Date ID/24 / /0 


