
March 24,2003 

Mr. Tom Dorman 
Executive Director 
Kentucky Public Service Commission 
21 1 Sower Boulevard 
P.O. Box 615 
Frankfort, KY 40602 

Re: Wispnet, LLC and DURO Communications Stock Purchase and Trans 
of Ownership and Control of ALEC, Inc. 

oy’bo I y bo 
Dear Mr. Dorman: 

This letter is to n o w  the Kentucky Public Service Commission of the stock 
purchase and transkr of ownership and control of ALEC, Inc. d/b/a Volaris Telecom. 

Wispnet, a privately held Kentucky LLC purchased the ALEC, hc. stock and 
assumed ownership and control of the assets in Kentucky and Tennessee. (See Exhibi 
A). ALEC will continue to operate under the name of ALEC, Inc. removing the d/b/a 
Volaris Telecom, Inc. The purchase of stock and transfer of ownership and control we 
transparent to the customers of ALEC. 

The Wispnet corporate headquarters is located at 250 West Main Street, &‘? 
Suite 710, Lexington, ICY 40507. Wispnet was founded to provide next-gendon 
telecom services to Internet Service Providers and was formed by two members of 
DURO’s senior management team. It was organized in October of 2002 as a separate 
entity. A certified copy of the Wispnet, LLC Articles of Organkition is attached as 
Exhibit “B. 
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ALEC will continue to focus its business operations on the very specialized n 
of ISP’s. ALEC’s goal is to provide an alternative to excessive rates and poor quality f 
local telecom services available to expanding Internet Service Providers as ALEC has 
been doing since it was merged with Touchtone Communications in October 1999. ’$ , 
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Wispnet will continue to assist in the expansion of the ALEC network to meet and 
exceed the needs of its customers by providing the highest quality service at the fW 
prices available. Under the new ownership, Wispnet plans to help ALEC grow more 
rapidly and compete more effectively. 

7 ALEC continues to serve its customers throughout the State of Kentucky p 
to the same rates, terms and conditions under which such customers were being serv 
prior to the transfer of ownership. Thus, the stock purchase and transfer of ownership 
and control did not have an adverse impact upon customers in Kentucky and did not 
result in any interruption or diminution in the quality of service provided. Kentucky 
consumers will benefit fkom the availability of an increased variety of pmdwts and 
service options for local exchange services under the new ownership of Wispnet. 

i 
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Wispnet, LLC possesses all financial, managerial and technical qualifications 
necessary to complete the transfer of ownership. A highly qualified team of manage ent 

operated ALEC. Brief biographical statements concerning Wispnet management and .. personnel manages Wispnet with extensive experience in the telecommunications 
industry. This team is made up of managerial and technical personnel that managed 

technical personnel are attached as Exhibit “C”. 

As needed, Wispnet will also use the consulting services of McDaniel, Tinsle 
Associates, Inc. Brief biographical statements are attached as Exhibit “D. 1 

I have enclosed a copy of the ALEC, Inc. Local Exchange Services Tariff 
removing the d/b/a Volaris Telecom, Inc. and reflecting the new ownership and c o p  
address. Please replace the tariff and return a date stamped copy of this filing and the 
tariff in the selfaddressed stamped envelope. If you have any questions or need 
additional information, please contact Judy Tinsley on (770) 425-4725. 

Sincerely, I 
h 

McDaniel, Tinsley & Associates, Inc. I 

Enc. I 

Cc: Mark Hayes - ALEC, Inc. 
Bill Feldman - Kentucky PSC 



EXHIBIT “A” 

PURCHASE AGREEMENT 



ASSET PURCHASE AGREEMENT 

This Asset Purchase Agreement (this “Agreement”) is effective as of December - 
2002 (the ‘%ffective Date”) between WISPNET, LLC, a Kentucky limited liability lcompany 
(“Buyer”), and Duro Communication Corporation, a Delaware corporation, d/b/a Volarfs Online 
d/b/a ALEC (TSeller’’). Each of Buyer and Seller is sometimes referred to individ 
“Party” or collectively as the “Parties.” 

RECITALS I 
WHEREAS, Seller desires to divest itself of certain of its assets, as listed on 

hereto (the “Acquired Assets“), which assets are used in or related to Seller’s CLEC 
in the states of Kentucky and Tennessee (the “Business”); and 

WHEREAS, Seller desires to sell and assign all of its right, title and interest in 
Acquired Assets to Buyer, and Buyer desires to purchase and assume from Seller such 
Assets, subject to the terms and conditions set forth in this Agreement. 

NOW THEREFORE, for good and valuable consideration, the receipt and suffi~kncy of 
which are hereby acknowledged, the Parties agree as follows: 

AGREEMENT I 

1. DEFINITIONS. The terms below shall have the following meanings ascribed t them in 
this Agreement: 0 

(a) “Afiliate“ means, with respect to any Person, any other Person which 
indirectly controls, is controlled by or is under common control with 

(b) “Person” means any individual, corporation, partnership, sole, propri or, joint 
venture, association, joint-stock company, Limited Liability Comp E t  y, trust, 
unincorporated organization or any governmental body. 

“Requirements of Laws” means any foreign, federal, state and lo a1 laws, 
statutes, regulations, rules, codes or ordinances enacted, adopted, i sued or 
promulgated by any governmental body (including, without limitati n, those 
pertaining to electrical, building, zoning, telephone or cable lines, envi nmental 

(c) 

and occupational safety and health requirements) or any common law. i 
2. SALE OF ASSETS. Seller agrees to sell, transfer and deliver to Buyer, 
agrees to purchase and accept assignment from the Seller, for the consideration and 
hereinafter provided, all of the Seller’s right, title and interest in and to the 
which are listed in Exhibit A. 

3. PURCHASE PRICE. The purchase price (“Purchase Price”’) for the Acquir 
shall be Two Hundred Thousand Dollars ($200,000.00). 

4. CLOSING. Subject to the terms and conditions of this Agreement, the sae of the 
Acquired Assets, assumption of the Assumed Liabilities and payment of the Purchase P ‘ce shall 

Assets -? 
! 



take place at the closing (the “Closing”) to be held on December 16, 2002 at the offices of 
Holland & Knight LLP, 200 S. Orange Avenue, Suite 2600, Orlando, Florida. 

5.  DUTIES AND OBLIGATIONS OF THE PARTIES. 

(a) Duties and Oblbations of Seller. In connection with this Agreement, S ller shall 
have the following duties and obligations: e 
(i) Sale of Acauired Assets. Seller hereby sells, conveys, 
transfers and delivers to Buyer and its successors and assigns, 
any and all liens, claims, charges or encumbrances, all of 
interest in and to the Acquired Assets. Seller will also 
all customers of its CLEC operations in Kentucky and 
List”) which is attached hereto as Exhibit A-I. 

(ad valorem) and similar taxes. 

(b) Duties and Obligations of Buyer. In connection with this Agreement, B yer shall 
have the following duties and obligations: U 
(i) 
certified check or wire transfer in the amount of the Purchase 
immediately available funds. 

Purchase Price Pament. Buyer shall deliver to Seller, at C 

(ii) Assumed Liabilities. Buyer agrees to assume 
obligations of Seller listed on Exhibit B to this 
Liabilities”) . 

(iii) Network ODerations. Buyer must maintain the Lexington, kentucky 
SuperPop as part of Seller’s Network (at Seller’s expense) until Selle notifies 
Buyer in writing that the Network may be terminated. c 

(c) Press Release. No Party shall issue a press release or 
announcement of any kind regarding this Agreement without 
approval of the other Party, unless required by law. As of the 
will jointly prepare a statement to utilize in response to 
Either Party may provide comments or make 
portions of the proposed press release or 
such an objection, the proposed press 
objectionable content. 

(a) Rermsentations and Warranties of Seller. Seller represents and warrants 

6 .  REPRESENTATIONS AND WARRANTIES OF THE PARTIES. 

as follows: 

3 I 



(i) Due Owanization. Seller is a Delaware corporation duly oqganized, 
validly existing, and in good standing under the laws of the ~ state of 
Delaware, and has full corporate power and authority to own, sell, assign 
and lease its properties and assets and to carry on its businessl as now 
conducted. Seller is qualified to do business in all other jurildictions 
where such qualification would be required as a result 
ownership and operation of the Business and the Acquired 
where the failure to be so qualified does not and could not 
expected to have an adverse effect on the Business 
Assets. 

(ii) Due Authorization. Seller has full power and authority to e 
and perform this Agreement and to carry out the transactions c 
hereby. This Agreement has been duly and validly executed 
by Seller and constitutes the valid and binding obligation 
enforceable in accordance with its terms, except to 
enforceability may be limited by laws affecting creditors’ 
debtors’ obligations generally, and legal limitations relati 
specific performance and injunctive and other forms of eq 
(the “Equitable Exceptions”). The execution, delivery 
of this Agreement (as well as any other instnunents, 
certificates or other documents contemplated hereby) 
(i)violate any Requirements of Laws or any court o 
governmental body applicable to Seller or Seller’s p 
conflict with, or permit the cancellation of, or co 
any agreement to which Seller is a party or by which Selle 
Seller’s property is bound, (iii) permit the acceleration of the 
any indebtedness of, or indebtedness secured b 
which will not be paid in full as of the Effective Date of this Ag ement, 
(iv) violate or conflict with any provision of the charter or, bylaws f Seller 
or (v)require any consent., approval or authorization of, or noti e to, or 

third party. 
declaration, filing or registration with, any governmental body 1 lor other 

(iii) Acauired Assets. Seller has full and unrestricted legal 
Acquired Assets and all revenue generated by the Acquired 
and clear of any and all liens, claims, revenue sharing or 
charges, encumbrances or restrictions of any kind, and 
receipt of the Acquired Assets, Buyer shall own the 
and clear of any liens, claims, revenue sharing or 
encumbrances or restrictions of any kind. 

(b) Remesentations and Warranties of Buyer. Buyer represents and warrants o Seller 
as follows: t 
(i) Due OrPanization. Buyer is a Kentucky limited liability 

organized, validly existing and in good standing under the 
of Kentucky and has fill corporate power and 
business as now conducted. 
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(ii) Due Authorization. Buyer has full power and authority to execute, deliver 
and perform this Agreement and to carry out the transactions contkmplated 
hereby. This Agreement has been duly and validly executed and belivered 
by Buyer and constitutes the valid and binding obligations df Buyer, 
enforceable in accordance with its terms, except to the exlent that 
enforceability may be limited by the Equitable Exceptio 
delivery and perfomance of this Agreement (as 
instruments, agreements, certificates or other docu 
hereby) by Buyer, does not (i) violate any Requirements of La 
court order of any governmental body applicable 
property, (ii)violate or conflict with, or permit 
constitute a default under, any agreement to which Buyer is a 
which Buyer or any of Buyer’s property is 
acceleration of the maturity of any indebtedn 
secured by, the property of Buyer which will not be paid in 
Effective Date of this Agreement, (iv)viol 
provision of the Articles of Organization, 
organizational documents of Buyer or (v) 
authorization of, or notice to, or declaration, filing or regi 
governmental body or other third party. 

Buyer will guarantee Affiliate’s f i l l  
obligations, including payment of the 
Agreement. 

(iii) Guarantee. In the event Buyer assigns 

7. CONFIDENTIALITY. Except as otherwise provided in this Agreement, S ller and 
Buyer each agree that all confidential information communicated to one by the 0th r or the 
other’s Affiliates, whether before or after the Effective Date, will be received in strict 
confidence, will be used only for purposes of this Agreement and will not be disclos d by the 
recipient Party, its agents, subcontractors or employees (to the extent those agents, 
subcontractors or employees have confidentiality agreements in place with a Party) wi 1 out the 
prior written consent of the other Party. Each Party agrees to take all reasonable prec tions to 
prevent the disclosure to outside parties of such information, including, without limi tion, the 
terms of this Agreement, except as mandated by legal, accounting or regulatory requ rements. 
The provisions of this Section 8 shall survive the expiration or termination of this A ment for 
any reason. 

8. 

subject to the satisfaction of the following conditions: 

3 
CONDITIONS PRECEDENT TO THE CLOSING. The rights and 

the Parties hereto, and the Closing of the transactions contemplated by this 

(a) Governmental Ayrovals. All required governmental approvals neces 
for the Closing shall have been obtained. 

(b) Vendor Consents. All vendor consents that are necessary for the Clos g shall 
have been obtained. i” 

A 



(c) Due Diligence. Buyer shall have concluded its due diligence and found the 
results acceptable. All such due diligence shall be completed by November 22, 
2002. 

(d) Approval Process. The transactions contemplated by this Agreement, and the 
execution and delivery hereof, shall have been approved by 
Directors of Seller, and by the Manager or other managing entity of Bu 

9. INDEMNIFICATION. The Parties agree to indemnifL and hold harm1 
and each officer, director, employee and Affiliate of the Parties (collectively, the “I 
Parties”) from and against any and all damages, losses, claims, liabilities, 
suits, penalties, costs and expenses (including court costs and reasonable 
expenses incurred in connection with any litigation or proceeding) 
&Indemnifiable Costs”), which any of the Indemnified Parties may sustain, 
the Indemnified Parties may be subjected, arising fiom (i) any mis 
omission or default by a Party of or under any of the kpresentations, 
other provisions of this Agreement or any agreement or document 
herewith; or (ii)any noncompliance with the provisions of any appli 
regulation. 

10. GENERAL PROVISIONS. 

Entire Ameement. The Agreement, including any and all exhibits 
constitutes the entire understanding and agreement with 
matter, and supersedes any and all prior or 
understandings and agreements whether oral 
relating to the subject matter of this 
Agreement. 
modified except in a writing executed by both Parties. 

The Agreement shall not be revised, amended or in 

Waivers. The waiver by any Party of any of its rights or breaches of 
Party under this Agreement in a particular instance shall not be 
waiver of the same or different rights or breaches in subsequent 
remedies, rights, undertakings and obligations hereunder shall be 
none shall operate as a limitation of any other remedy, right, 
obligation thereof No failure or delay by any Party in exercising 
or privilege hereunder (and no course of dealing between or 

ExDenses. Each of the parties shall bear all costs, charges and expenses, 
expenses of legal counsel, accountants and other advisors, incurred by 
in connection with this Agreement and the consummation of the 

parties) shall operate as a waiver of any such right, power or privilege. 1 

contemplated herein. 

Bindins! Effect: Assirnment. This Agreement shall be binding upon 
he benefit of Seller and Buyer and each of their respective heirs, 
successors and permitted assigns in accordance with the 
Agreement shall be assignable by Buyer to any of its 
written consent of Seller. 



Effects of ExDiration or Termination. Upon the expiration or termination of this 
Agreement, all rights and obligations of the Parties under this Agreement shall 
terminate, except the rights and obligations under Section 8 shall survive 
expiration or termination of the Agreement. 

Severability of Provisions. In the event that any provision of this Agn 
found to be invalid or unenforceable pursuant to judicial decree or dec 
remainder of this Agreement shall remain valid and enforceable accord 
terms. 

Notices. A11 notices or other communications hereunder shall be in w 
shall be delivered by hand, facsimile or sent, postage prepaid, by reg1 
certified mail or reputable overnight courier service and shall be deen 
when so delivered by hand or facsimile or, if mailed, five days after mai 
business day in the case of overnight courier) addressed to the intended 
as set forth below: 

If to Seller: Duro Communication Corporation 
1101 Greenwood Blvd. 
Suite 20 1 
Lake Mary, FL 32746 
Attention: Steven G. Sapp 

with a copy to: Holland & Knight LLP 
200 S. Orange Avenue, Suite 2600 
Orlando, FL 32801 
Attention: Louis T.M. Conti, Esquire 

If to Buyer: WISPNET, LLC 
105 Bramble Court 
Nicholasville, KY 40356 
Attention: Mark S. Elliott 

with a copy to: 

Attention: 

mement is . 
sion, the 
ng to its 

iting and 
stered or 
ed given 
ling (one 
recipient 

Counterparts. This Agreement may be executed in one or more 
of which shall be deemed an original but all of which together 
and the same instrument. 

Governing Law. This Agreement, and any agreements executed by the 
connection herewith, shall be governed by and construed in 
laws of the State of Florida without giving effect to 
provisions. Buyer consents to the personal 
Florida with respect to such matters or 
waives Buyer’s rights to removal or 
litigation or other proceeding is 

c; 



Agreement, the prevailing Party in such litigation or other proceeding ishall be 
entitled to recover from the other Party all costs, attorneys’ fees arhd other 
expenses incurred by the prevailing Party in such litigation. 

[Remainder of page intentionally left blank J 
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IN WITNESS WHEREOF. each of the Parties has executed this Agreement as of the 
Effective Date. 

BUYER. 

WISPNET, uc 

SELLER 

DURO COMMUNICATION CORPORi 
d/b/a VOLARIS ONLME d/b/a ALEC 

,TION 

8 



EXHIBIT “ B  

ARTICLES OF ORGANIZATION 
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EXHIBIT “C” 

BIOGRAPHICAL S T A ” T S  WISPNET LLC 

Mark Hayes, President CLEC services has served as Director of CLEC 
Engineering for Volaris OnlindALEC, Inc. since 1999. Mark has been responsible fc 
the Competitive Local Exchange Carrier (CLEC) department. During his tenure, the 
CLEC grew firom an initial SuperPOP based in Lexington, Kentucky to an eight state 
regional telecom network focused in the Southeast. Mark was instrumental in develol 
the “SuperPOP” architecture that today pmvides data, voice, DSL, Long Distance and 
Special Access Services on one ubiquitous network. 
Prior to joining Volaris online/ALEC, Mark served 5 years as a Senior Technician an 
later Operations Manager for one of the nations first alternative local exchange carria 
American Communications Services. With operations in Lexington and Louisville, 
Kentucky, Mark designed, installed and maintained a Sonet fiber and CLASS 5 Switc 
Network that encompassed both Metropolitan Service Areas. Mark has previous 
employments with an Independent Telephone Company and Simens Stromberg-Carl 
a telecommunications manufbcturer based in Lake Mary, Florida. Together this 
represents over 16 years in the regulated utility and competitive markets. 

R.E.T.S. Louisville, Kentucky. 
Mark holds an Associate in Applied Science of Electronic Engineerhg from 

Mark Elliot, President -Network Operations has served as Volaris Online Vic 
President of Network Operations. Mark was responsible for managing network 
opedons personnel and the day-to-day IP operations within the company. Mark joir 
Volaris Online in August of 1999 and immediately began the design and deployment 1 

the ninestate Volaris Online ATM backbone. Mark was also responsible for all 
IGPEGP design and configuration related to OSPF and BGP4 as well as vendor 
contracting. 

Prior to joining Volaris OnlindALEC, Inc., Mark served as a network technih 
with KIH Online and was later promoted to the position of Network Operations Mana 
Mark provided guidance during the original “SuperPOP” planning and design, which 
Volaris Online adopted as part of the KM subscriber purchase. 

Mark has previous employments with IBM and Commerce, Inc. Combined th 
represents over 7 years experience in the telecommunications indusby. 
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EXHIBIT “ D  

BIOGRAPHICAL STATEMENTS MCDANEL, TINSLEY & ASSOCIAIXS, 
INC. 

D. Richard MeDaniel 

Prior to forming McDaniel, Tinsley & Associates, Inc., Richard served as Director - 
Carrier Relations for DURO Communications. In that position, he served as DURO 
CommuniCatons’ interfhce with all ILEC’s. His primary responsibilities were to direc 
the negotiation of Inwnnection Agreements, assist in the development of rates for 
tariff filings and oversee the preparation of collocation applications. He also interfhce 
with the Accomting Department for invoice preparation and billing disputes. Any 
unresolved billing disputes were escalated to Mr. McDaniel for resolution. He served 
member of the Project Team to resolve any interconnection issues. 

Prior to joining DURO Communications he directed the CHR Solutions’ Client Sen41 
Group, Southeast Operations in Atlanta, Georgia. Mr. McDaniel has a background in 
network, engineering and operatiom. 

Aojecr Ehpwience 
Intaconnection Agreement Negotiations 
BillingAnalysis 

Network and regulatory studies 
0 Extended Area Studies (EAS) 

Signaling System Seven (SS7) 
CLEC 

* A m  

t 
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Long Distance Resale Studies 
Switch Replacement Studies and Implementztion 
Regulatory Filings 

PRO€?2BSIOAGU &QCKGROCmn;r 
Director-Carrier Relations 
Director, Southeast Client Services 
Senior Consultant 

Various Management Positions, AT&T 

June 2000 - Present 
October 1997 -June 2000 

December 1990 - October 1947 

&ptember 1962 - December 19/39 

I 

EDUCATION, CERTIFICATIONS AND h&?MBERSHIPS 
BBA in Management, Georgia State University, 1973 I 

MBA, Fairleigh Dickinson University, 1982 

I 



Judy B. l lns lq  
McDaniel, Twky & Associates, Inc. 

Prior to joining in the formation of McDaniel, Tinsley & Associates, Inc., Judy servei 
Director of Regulatory Afhirs for ALEC, Inc. In that position, she served as interface 
ALEC, Inc. and the State Public Utility Commissions in the Southeast, coordinating P 
the ALEC legal counsel when necessary. Her primary responsibilities were making su 
ALEC was compliant and up to date on the latest filing requirements of each state PU 
and gathering the data fiom the appropriate ALEC departments for any additional 
reporting on the State andor Federal level. In addition, Judy assisted in the developm 
of rates for tarifffilings, and served as a member of the CLEC SuperPOP developmen 
team, aiding in the preparation of collocation applications, ASRs and LSR's, Operati 
Company Code purchases and administration. 

Prior to joining AL,EC, Inc. she served as a member of CHR Solutions Client Service 
Group, Southeast Operations in Atlanta, Georgia. Judy has a background in 
telecommunications network operations, managememt and sales. 

P t v j m ~ e n c e  
RegulatoryReporting 

0 Tarif€ Development and Filing 
0 CLEC Project Coordination 
0 Network and Regulatory studies 
0 NECA Settlement Issues 
0 Switch Upgrade Assistance 
0 Extended Area Studies ( E A S )  
0 Equal Access Conversion Coordination 

Customer Access Billing 
National Sales Support 

0 Network Management 
DataProcessing 

PROEESSIONAL BACgGRODND 
Director-Regulatory Aflairs 
Manager, Southeast Client Services 

Associate Consultant 
Occuputional t.% Management Positions, AT&T 

June 900 -Present 

October 1997 -June 2000 
November 1996 - October 19! 

September 1971 - Jmway 198 
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