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II) Application PUrpose. Transfer orConlrol I
a) II tms request IS for an Amendment or wIthdrawaL enter the Ie :-';umoer or tne penamg apPllCatlOn currently on Ille IIFilc "umber:

Iwith the FCC

b) File numbers of related pending applicatIOns currently on flle WIth the FCC

Type of Transaction

33) Is thIS a pro Jonna assignment 01 authOrizatIOn or transler at conrrol" , '0

3b) II the answer to Item Ja IS 'fe5', is thIs a nOlltlcation 01 a pro Jorma transaction being Illed under the Lommlsslon's lorbearance proceQures tot

telecommunications licenses?

4) rOT assIgnment at authotlzatlOn only. IS thiS a partition anwar disaggregation')

5) Does thIS tllmg request a waiver 01 the LommisslOn's rUles')]\o

6) Are attachments being tiled wltn this application') Yes

7a) Uoes the transaction thai IS the subject ot thIS applicatIOn also mvolve transler or asslgnmen! at other wlrdess lIcenses held Oy tne asslgnor/tranneror
or affihates of the asslgnoriuansferor(e.g., parents, subsldlllTles. or commonly controlled entltles) that are not mcluded on thIS form and for which
Commission approval is required') Yes

10) uoes the transactIOn that IS the suoJecl 01 thiS application also mvolve transfer or assignment 01 non-wire ess licenses tnat are not mcluded on thiS
form and for which CommissIOn approval IS reqUIred? Yes

Transaction Information

IS) How WI I assignment ot authonzatlOn or transter 01 control be accompllshed? Sale or other- aSSignment or traosler 01 stock
If reqUired by apphcable rule, attach as an exhIbit a statement on how control IS to be assigned or transferred, along with caples of any pertinent contracts.
agreements. instruments, certified copies of Court Orders, etc.

I')) The assignment 01 authorization or transfer 01 conltOI otlicense IS' Volunta~'

LicenseelAssignor Information

I10a) I axpayer ldenttf'icatlon Number: LOO122107 IPOb) SGI" 000 IllOC) FCC RegIstratIOn l\umber (FRN)' 0005386172 I
Ill) First Name (If individual) IIMI Ilw, N,m, IISufI" I
112) Entlty Name (it nol an individual): The Conestoga Telephone & Telegraph Company I
113) Attention To I
P4) P.O. Box: IIAnd I Oi 1115) Street Address: 202 East First Street I
116) City: Birdsboro Ipi) State: PA 1J181 bp, 19508 I
119) Telephone Number: (610)582"'6339 1120) FAK (610)582-<>338 I
121) E·Mall Address: I

22) Race, Ethnicity, Gender of AssignorlLicensee (Optional)

IRace: !IArnencan Indian or Alaska Native:IIAsian: "Black or Afncan-American: [INatlve Hawaiian or Other Pacific Islander:I~

IEthnlcity:IIHlspanlc or [alIOO: IINot HispanIC or Latmo:I
,Gender: IIFemale' IIMale: I

Transferor Information (for transfers of control only)

123a) Taxpayer IdentthcatlOn Number: LO01297J7 1j23b) SGIN: 001 1123C) FCC Reglstratlon Number (FRN): 0005934187

IISU!'"
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25) Entity Name (if not an individual): The Sbanbolden of CoaestOK_ EDUrprilft, IDC.

/26) P.O Box IIAnd Ji); 1127) Street Aaaress: i02 East Fint Strftt I
128) City: Blrdiboro 1129) Stat. PA Ipol Z,p 19508 I
131) Telephone Number: (610)582"'6339 1132) FAX (610)582=<:338 I
133) E·MaIJ Address: I

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only)

134) FlI'st Name: Ricbard IIMID IILaSt Name: RUblDO IIsuff 'x I
1135) Company Name: 81005100, Mordkolsky, UickeDS; Duffy &. runderlast

136) PO Box IIAnd! 0, 1137) Street Address: 2120 L StrHl, N.W., Suite 300 I
!38) Cny: Wasbington 1/391 Stat. DC 1/4()) bp: 20037 I
141) Telephone Number: (202)659~8jo 11421 FAX (202)828OS568 I
143) E-Mail Address I

Assigneeffransferee Information

144) i he ASSIgnee IS a(n): Corporation I
J45a) Taxpayer IdentlllcatlOn Number: [00437683 11456) SGIN 000 1145e) Fce RegistratIOn Number (FRN): 0005926897 I
146) First l'arne (tf individual): 11M! IILast ~am. IISuffix I
4'7"i'""Fntlty Same (It other' than mdlvldual): U&L AcqUisition Corp.

148) Name of Real Pany In Interest: 11491 liN I
150) Anentlon 10: G. william Ruhl I
151) P.O. Box: P.O. Box 458 IIAnd 0, 1152) Street Address: 124 East Main Street I
153) City Ephrata 1154) State PA 11551 Zip 17522 I
156) 1elephone Number: (717)738-8430 11'71 FAX (717)733-7461 I
158) E-MaIl Address I

Name of Assigneeffransferee Contact Representative (if other than Assigneeffransferee)

!59) FITSl Name MarJone IIM1 K IIta5tSame: Conner Ilsutilx: Esq I
1(0) Company Name: Akin Gump Strauss Hauer & Fekl. L.L.P. I
1(1) P,O. Box IIAnd 16, !l(2) ~treet Address: 167() InternatIOnal Dnve. Penthouse

163) City: McLean 11641 State VA 1165)Z'P 22102 I
1(6) Telephone Sumber: (703)891-7565 1167) FAX (703)891-7501 I
1(8) E-Mail Address' mconner@akingump.com I

Alien Ownership Questions

169) Is the AsSignee or Transteree a lorelgn government or the representative 01 any IOrelgn government. ~
70) Is the ASSIgnee or Transteree an allen or the representative 01 an allen? ~

1) Is the ASSignee or Transferee a corporation organIZed under me laws or any rorelgn government. ~
72) Is the ASSIgnee or Transteree a corporallon or WhICh more than one-linn 01 me capital stOCK .IS owned 01" record or voted ~y alIens or theIr

E3representatives or by a foreign government or representative thereof or by any corporatlon organIzed under the laws of a foreign country?

73) Is the ASSignee or -Iransteree dlrecuy or mdlrecUy Controlled _DY any other corporation OT wnic~ more than one-fourth of Ihe C~Pltal sto~k IS 8owned of record or voted by aliens, their representatives, or by a foreign government or representative thereof, or by any corporatlon organIzed under
the laws of a foreign country? If 'Yes'. attach exhibit explaining nature and extent of alien or foreign ownership or control

Basic Qualification Questions

74) Has the Assignee or Transferee or any parry to this application had any FCC statlon authonzation~ license or constructIOn permit revoked or had 8.
any applicatlon for an mitlal, modificallon or renewal ofFeC station authonzation, license, cOnStruCllon pennu denied by the Commission? If'Yes',
anach exhibit explaining circumstances.

5TH"as--ihe ASSignee or Transferee or any parry to thiS application, or any party Qntttly or mQlrectly controlling the ASSignee or Transferee, or any ~
parry to thiS apphcallon ever been convicted ofa felony by any state or federal court? If 'Yes', attach exhibit explaining circumstances. [J

76) Has any COW1 finally adjudged the Assignee or Transferee, or any parry directly or indirectly controlling the Assignee or Transferee guilty of R.
unlawfully monopolizmg or anemptmg unlawfully to monopolize radIO communication, directly or indirectly, through conrrol of manufacture or sale
of radiO apparatus, exclusive traffic arrangement, or any other means or unfair methods of competition? If'Yes'. attach exhibit explaining
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II,IC;;;jircTswnsw>~~ces:f.'~~~~~~;"afn~;;;'Fn:~iFv7.:~~~;;'F,;;~T.ii:;r.;;~~~=:~;:;:r.==AIU11"1 5 e AsSlgnec or rans erec:, or any party reet y or In reel Ycontro Ing AssIgnee or rans cree CUJ1'ent y a party tn any mg maner ~
referred to in the preceding two items? If'Yes'. attach exhibit explaining c:ircwnstanccs. LJ

78) Race, Ethnicity, Gender of Assigneerrransferee (Optional)

IRice: IIAmencan Indian or Alaska Natlve:IIAstan: IIBlack or Atncan-Amencan:IINattve Hawanan or Other pacific Isiillaer:l~

IEtbDUdty:IIHlspanic or Latmo: IINot HispaniC or Launo:1

,ceade" IIFemal' IIMaie I

Assignor/Transferor Certification Statements

1) J ne AssIgnor or J ransreror certUies eltner t J' mat lJ1e autnonzatlon WIll not De asSlgneo or that control 01 tnc license will not De transterred until the

consent of the Federal Communications CommisSion has been given. or (2) that pnor CommisSion consent is not reqUIred because the transaction is
subject to streamlined notification procedures for pro forma assignments and transfers by telecommunications carriers. See Memorandum Opinion and
Order. 13 FCC Rcd. 6293(1998).

) The Assignor or Transferor certl les that all, statements made In thiS application and In the.exhiblts. anachments. or In aocuments Incorporatea oy
reference are matenal. are part of thIS applicatIon. and are true, complete. correct. and made In good faith

/,9) Typed or Prmted Name of Party Authonzed 10 Sign I
IFirst Name: Josepb IIMl J I!L8S' Same: Laffe~' IISuli" I
!180) Title: Sr. Vice President of Administration

ISlgnature: Joseph J Laffey 1181) Dalc 12126/01 I

Assigneeffransferee Certification Statements

I) I De ASSIgnee or 1ransreree cenmes eltner (I) tnallne autnonzatlOn WI.ll not De asslgneo or tnat control or tne license Will not De .transterrea, untu tne
consent of the Federal CommunicatIOns CommiSSIOn has been given, or (2) that pnor CommiSSIOn consent is not requlfed because the transaction is
subjecllO streamlined notification procedures for pro Janna assignments and transfers by telecommunications carriers Sec Memorandum Opinion and
Order. 13 FCC Rcd. 6293 (1998).

~) The ASSignee or Transferee waives any claim to the use at any particular frequency or at the electromagnetic spectrum as against the regulatory power
of the United States because of the previous use of the same. whether by license or othervflSe. and requests an authorization in accordance with lhis
application

3) The Assignee or Transferee ceni les that grant 01 thiS application ....'ould not cause the Assignee or Transleree to be in violation 01 any pertinent cross·
o"'-'Tlership. attribution. or spectrum cap rule.·
*If the applicant has sought a waiver of any such rule in connection with this application. it may make this cenification subject to the outcome of the
waIver request

4) I tleAsslgnee or I ransteree agrees to assume all obllgatlonsand abIde by all condltlons Imposed on the ASSignor or I ransteror unoer the subject
authonzatlOn(s). unless the Federal Communlcatlons CommiSSion pursuant 10 a request made herem otherwise allows. except for liabihty for any act done
by. or any right accured by. or any suit or proceeding had or commenced against the Assignor or Transferor prior to this assignment.

5) The Assignee or Transferee cenlfles that all statements made in this applicallon and in the. exhIbits. attachments. or in documenlS mcorporated by
reference are matenal. are part of this application, and are true. complete, correct. and made 10 good faith.

6) .1 he Assignee or I ransleree cenl le~ ~at neither it nor any other pany to the application is subject to a denial of Federal bene liS pursuant to Secllon
5301 of the Antl·Drug Abuse Act of 1998, 21 U.S.C § 862, because of a conViction for posseSSIon or dlstnbulion ofa controlled substance. See Section
1.2002(b) of the rules. 47 CFR § 1.2002{b). for the definition of "pany to the application" as used in this cenificalion

)The apphcant certl les that It ellher (1) has an u~ted Form 602 on flJewilh the CommISSion. (2) IS Ii 109 an Updated torm bUZ Simultaneously with
thiS applIcatIOn, or (3) IS not reqUired to file Form 602 under the CommiSSIOn's Rules.

82) Typed or Printed Name of Party Anthorized to Sign

IFirst Name: G. William IIMI IILast Name: Ruhl IISufhX' I
183) TItle: Presldenl & tEo I
ISlgnature: G. William Rubl 1184) Date: 12/26/01 I

. rl\L'~ >I A" , MiW~ U~ I nlHUKM UK A~r AI IA~"'''L'''.AIUC ruo bnA"L~.nrI~~ A"u/uR
IMPRISONMEST (U.S. Cade, Tille 18, Sectioo 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTIOS
PERMIT (U.S. Code, Title 47. Seclion 312(a){1», AND/OR FORFEITURE (U.S. Code, Title 47, Seclion 503).

Authorizations To Be Assigned or Transferred

85) Call Sign II 86) Radio Service II 87) Location Number 111nl~ ram Number II ~';ol) Lower or Center /I 90) upper rrequency /I OJ I) Lonstructea
. (MIcrowave only) Frequency (MHz) (MHz) Yes / No, KD46646 II AL I I Yes I

I KlZ77t II AL I I Yes I
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FCC Form 603 Schedule for Assignments of Authorization Approved by OMB
3060 -0800

Schedule A and Transfers of Control in Auctioned Services See instructions for public
burden estimate

Assignments of Authorization
I) Assignee Eligibility for Installment Payments (for assignments of authorization only)

nstFie ASSIgnee c1almmg the same category or a smaller category of eligibility for Installment payments as the Assignor (as oetennmed by

the applicable rules governing the licenses issued to the Assignor)':'

rrr'Ves', litFIe Assignee applymgror mstiillmem payments.

2) Gross Revenues and Total Assets Information (if required) (for assignments ofauthorizalion only)

Refer to applicable auction rules for method to determine required gross revenues and total assets information

I Year I Gross Revenues (current) II Year 2 Gross Revenues II Year 3 Gross Revenues

3) Certification Statements

FOT Assignees Claiming Eligibility as an Entrepreneur Under tbe General Rule

Assignee certl les t at t ey are e Igi e to 0 tam t e lcenses or W Ie they apply.

For Assignees Claiming Eligibility as a Publicly Traded Corporation

II Tetal Assets:

Assignee certl les t at t ey are e IgI e to 0 taln t e Icenses or w IC I ey app y an at t ey comp y WI! e e InlllOn 0 a u IC y fa e
Corporation, as set out in the applicable FCC rules.

For Assignees Claiming Eligibility Using a Control Group Structure

Assignee certtlles that tney are eligible to obtairiihe hcenses for which they apply.

AssIgnee cerimestIlai'tne ap'PTlcant s sOfe contrOfgroup memoer IS a pre-existing entity. ITapplicable

For Assignees Claiming Eliglblllt)' as a Very Small Business. Very Small Business Consortium. Small Business. or as a Small Business Consortium

Assignee cenules that they areeTiglDJe to obtain the licenses for which they apply

Assignee certifies thatme ap'PTlcant's sole control group member IS a pre-exlstmg entity. if apphcable.

For Assignees Claiming Eliglbilit)" as a Rural Telephone Company

Assignee ceru les thallhey meet the de Imtion 0 a Rural Telephone Company as set out in the applicab e C rules, and must disclose all parties to
agreement(s) to partition licenses won in this auction. See applicable FCC rules

Transfers of Control
4) Licensee Eligibility (for transfers of control only)

As a result ofrransfer of control, must the licensee now claim a larger or higher category of eligibility than was originally declared? IINO
[If 'Yes'. Ihe new category of eligibi ity of the licensee is:

Certification Statement for Transferees

Trans efee certl les at e answers prOVI e m tern 4 are true an correCl

Attachment List

Attachment I Date I' D· . II I
Type .===== ~====e=s=c=rt=p=tl=o=n==== Contents

IOther 1112/22/01 IIpUbliC Interest Statement and 1I017713554343208461<)OQ~763-",3~d~
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Conestoga Enterprises, Inc.
D&E Acquisition Corp.

FCC Form 603
Exhibit 1

Page 1 of5

DESCRIPTION OF TRANSACTION
AND PUBLIC INTEREST STATEMENT

l. INTRODUCTION

Conestoga Enterprises, Inc. ("CEI") and D&E Acquisition Corp. ("D&E Acquisition")
(collectively, the "Parties") hereby request Federal Communications Commission
("Commission") consent to the transfer of control of Conestoga Telephone & Telegraph Co.
("CTT") from CEI to D&E Acquisition. CIT is a wholly-owned subsidiary ofCEI and the
licensee of the two (2) Part 90 licenses listed below (collectively, the "Licenses"):

Call Sien I FreQuencv
KD46646 lSI MHz
KIZ77 I 451 MHz

In support hereof, the Parties submit the following:

II. THE PARTIES

Conestoga Enternrises, Inc. CEI is the parent corporation to a rural incumbent telephone
company and a competitive local telephone company that serve 84,000 and 14,000 local access
Imes, respectively, throughout southeastern and central Pennsylvania. Additionally, CEI
subsidiaries serve over 38,000 long-distance customers, over 1,000 high-speed Internet
customers, and 5,000 paging subscribers. Through its wholly-owned subsidiaries, including
CTT, CEI also provides PCS services, cable television services, and communications equipment
solutions. CEI is a publicly traded corporation on the NASDAQ National Market under the
symbol "CEN!."

D&E Acquisition Corn. D&E Acquisition is a subsidiary of D&E Communications, Inc.
("D&E"). D&E, through its subsidiaries, is an integrated telecommunications services provider
in south central Pennsylvania. D&E originated as a rural incumbent telephone company in 1911
and since has expanded its local services to include long distance, competitive local service,
Internet access, web design services, video conferencing, wireless services, and technology and
e-business solutions. D&E's rural incumbent telephone company and competitive local
telephone company serve 61,000 and 7,000 local access lines, respectively. In addition, D&E
subsidiaries hold over 23, 100 long-distance customers, nearly 1,800 high-speed Internet
customers, and approximately 184 paging subscribers. D&E is a publicly traded corporation
which is listed on the NASDAQ National Market underthe symbol "DECC."
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Ill. DESCRIPTION OF THE TRANSACTION

The proposed transfer of control of CTT will occur upon the merger of CEI with D&E
Acquisition. a wholly-owned subsidiary of D&E. I Upon consummation of the merger. CTT and
the other wholly-owned subsidiaries of CEI (including, without limitation. Conestoga Wireless
Co. ("Conestoga Wireless"), Conestoga Mobile Systems, Inc. ("CMSI"). CEI Networks, Inc.
("CNI"). and Buffalo Yalley Telephone Company ("BYTC")) will become wholly-owned
subsidiaries of D&E Acquisition. and thus indirect wholly-owned subsidiaries of D&E.

Specifically, the merger is structured as a "cash election" merger, in which each CEI
shareholder will have the option to receive cash and/or D&E common stock for his or her CEI
shares. In particular, each CEI shareholder will be able to choose from one of three options for
merger consideration in exchange for his or her shares of CEI common stock: (a) 55% in cash
and 45% in D&E Communications, Inc common stock; (b) 100% in D&E common stock; or (c)
100% in cash. provided that, in certain circumstances. pro ration may be applied to the
calculation of consideration and D&E has guaranteed that those shareholders electing to receive
cash will receive a minimum of 55% of their consideration in cash. Finally, D&E will assume
approXImately $73 million of CEI debt. Following consummation of the proposed transaction,
D&E will continue to control D&E Acquisition. the surviving entity. and will assume control of
the entities, including CTT, that currently are CEI subsidiaries.

The Parties are filing contemporaneously with the instant application the following
applications:

(i) application for Commission consent to transfer control ofCTT, licensee offive
(5) paging licenses. from CEI to D&E Acquisition;

(ii) application for Commission consent to transfer control of Conestoga Wireless.
licensee of nine (9) broadband personal communications service ("PCS") licenses.
from CEI to D&E Acquisition:

(iii) application for Commission consent to transfer control ofCMSI, licensee of
eleven (I I) paging licenses, from CEI to D&E Acquisition;

I Pursuant to the Agreement and Plan of Merger by and among D&E Communications, Inc"
D&E Acquisition Corp.• and Conestoga Enterprises. Inc. dated November 21, 2001 (the
"Agreement"), CEI is to be merged into and with D&E Acquisition. such that D&E Acquisition
will be the surviving entity and CEI will cease to exist. However. if certain conditions occur.
which are described in the Agreement as the "Reverse Merger Circumstances," the merger shall
automatically become a merger of D&E Acquisition into and with CEI and the separate existence
of D&E Acquisition shall cease. In either circumstance. as a result of the transaction. the current
subsidiaries of CEI will become indirect wholly-owned subsidiaries of D&E. A copy ofthe
Agreement is attached as Exhibit 2.
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(iv) applications for Commission consent to transfer control ofCNI, licensee offour
(4) Part 90 licenses, from CEI to D&E Acquisition;

(v) application to transfer control of BVTC, licensee of one (1) Pan 90 license. from
CEI to D&E Acquisition;

(vi) application for Commission consent to transfer control of an international 214
authorization (FCC File No. lTC-214-19970707-00382) from CEI to D&E
Acquisition; and

(vii) application for Commission consent to transfer control of domestic operations
authorized pursuant to blanket Section 214 authority from CEI to D&E
Acquisition.

Pursuant to Section L923( e) of the Commission's Rules. the Parties state that the
proposed transfer of control is categorically exempt from environmental processing under
Section 1.1306 of the Commission's Rules, ~ ~., because no construction or modification of
facilities are proposed herein. Therefore, the subject transaction will have no enviromnental
impact.

IV, PUBLIC INTEREST STATEMENT

The proposed transaction will be in the public interest. In applying the public interest test
under Section 31O(d) of the Communications Act of 1934, as amended, 47 USc. § 31O(d) (the
"Act"), the Commission generally considers; (I) whether the proposed transaction would result
in any violation of the Act; (2) whether the proposed transaction would result in any violation of
the Commission's rules; (3) whether the proposed transaction would impair the Commission's
ability to implement or enforce the Act or would interfere with the objective of the Act; and (4)
whether the proposed transaction is likely to yield public interest benefits.

The instant transaction satisfies the first three considerations because it would not result
in any violation or frustration of the Act or of the Commission's rules. The transaction also
satisfies the fourth consideration because the transfer of control will provide benefit to the
public. The merger involves two small rural telephone companies whose continued local success
and growth represents a public interest benefit. First, the merger will promote the deployment of
new services and technologies and will bring expanded telecommunications services to a wider
segment of the population in southern and central Pennsylvania. Second, the proposed
transaction will increase competition in the provision of telecommunications services throughout
Pennsylvania.
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As described above, D&E, the parent of D&E Acquisition, also is the parent of a rural
telephone company which operates as an incumbent local exchange carrier ("ILEC") in
Lancaster County, Pennsylvania, and portions of Lebanon and Berks Counties, Pennsylvania.
D&E, through its subsidiaries, also is authorized to operate as a competitive local exchange
carrier ("CLEC") in areas throughout southeastern and central Pennsylvania. The Commission
previously has approved D&E's qualifications to control Commission licenses. Specifically,
D&E currently owns 50% of D&E/Omnipoint Wireless Joint Venture, L.P. d/b/a PCSOne
("PCSOne"), ajoint venture with VoiceStream Wireless Corporation ("VoiceStream"). PCSOne
holds broadband PCS licenses serving the Harrisburg, York-Hanover, Lancaster, and Reading,
Pennsylvania Basic Trading Areas ("BTAs"),'

CEI also is the parent of a rural telephone company that operates as both an ILEC and a
CLEe. as described above. CEI, through its subsidiaries, provides local and competitive local
telephone services to 84,000 and 14.000 access lines, respectively, throughout central
Pennsylvania. Additionally, CEI has over 38,000 long distance customers, over 1.000 high
speed Internet customers and 5,000 paging subscribers.

For several reasons, the proposed merger will promote the deployment of new services
and technologies and provide advanced telecommunications services to populations throughout
southeastern and central Pennsylvania. First, the increased size of the combined entity will
improve its access to capital markets. Better access to funding, the combined entity will be able
to accelerate network deployment and introduction of new advanced services to customers.
Second, the combination of the two companies will create economies of scale that will increase
the combined entity's ability to provide services efficiently and effectively. These economies of
scale are greatly enhanced by virtue of the fact that the D&E and CEI service areas are located in
close proximity to each other. As a result of the efficiencies achieved, the combined entity will
be able to focus its resources on expanding its network into new areas and compete more
effectively to serve customers throughout a greater geographic scope.

The proposed transaction also will increase competition in the provision of
telecommunications services in southeastern and central Pennsylvania. D&E is not authorized to
operate as a CLEC within CEl's ILEC territory, nor is CEI authorized to operate as a CLEC
within D&E's fLEC territory. Therefore, the combination of the two operations will not reduce

2 D&E intends to divest its interest in PCSOne prior to the consummation of the proposed
transaction with CEI. On November 7, 2001, D&E and VoiceStream filed applications seeking
Commission consent to the J2!Q forma transfer of control of PCSOne to VoiceStream, pursuant to
a proposed sale of D&E's entire partnership interest in PCSOne to VoiceStream. (See FCC File
Nos. 0000652750 and 0000652917). Nevertheless, even ifD&E does not divest its interest in
PCSOne prior to consummating the proposed merger with CEI, grant of the instant application
will not cause D&E to violate the Commission's current spectrum ownership limits.
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any competition within these two ILEC territories. Both CEI and D&E are authorized to provide
CLEC service in areas served by Verizon Pennsylvania. Inc. The proposed merger will increase
competition because the increased size of the combined CLEC operations will enable the
combined entity to better compete against large incumbents throughout Pennsylvania.

Based on the foregoing, the Commission should promptly find that a grant of these
applications will serve the public interest, convenience and necessity.

V. CONCLUSION

Based on the foregoing, the Parties respectfully request that the Commission grant
consent to the proposed transfer of control. Grant of the instant application for consent to
transfer control of CTT from CEI to D&E will serve the public interest, convenience, and
necessity.


