Attention: G. William Ruhl, Chief Executive Officer
D&E Communications, Inc.

124 East Main Street

P.O. Box 458

Ephrata, PA 17522

(717) 733-4101 (telephone)

(717) 733-7461 (telecopier)

and

Attention: Timothy Maxwell, Esquire
Morgan, Lewis & Bockius LLP

1701 Market Street

Philadelphia, PA 19103

(215) 963-5000 (telephone)

(215) 963-5299 (telecopier)

or to such other persons or addresses as may be designated in writing by the party to receive such
notice. ¢

9.8  Entirc Agreement; Assignment. This Agreement (including the documents and

the instruments referred to herein) and the Confidentiality Agreements (2) constitute the entire
agreement among the parties with respect to the subject matter hereof and supersede all other
prior agreements and understandings, both written and oral, among the parties or any of them
with respect to the subject matter hereof, and (b) shall not be assigned by operation of law or
otherwise.

9.9  Parties in Interest. This Agreement shall be binding upon and inure solely to the
benefit of each party hereto and their respective successors and assigns. Nothing in this
Agreement, express or implied, other than the right to reccive the consideration payable in the
Merger pursuant to Article III hereof following the Effective Time, is intended to or shall confer
upon any other person any rights, benefits or remedies of any nature whatsoever under or by
reason of this Agreement; provided, however, that the provisions of Section 6.6 shall inure to the
benefit of and be enforceable by the Indemnified Parties.

9.10  Certain Definitions.
(8  Asused herein:

(i) “Company Material Adverse Effect” shall mean any adverse
change in the financial condition, business, assets or results of operations of the Company or any -
of its subsidiaries which is material to the Company or any of its Significant Subsidiarics, taken
as a whole, excluding any changes or effects (i) resulting from general changes in economic,
market, regulatory or political conditions or changes in conditions generally applicable to the
industries in which the Company and its subsidiaries are involved, (ii) resulting from the
execution of this Agreement or the transactions contemplated hereby, or (iii) identified in the
Company’s 2000 or 2001 operating and capital budget, as amended, and other forecasted

o, .-
R Rl i R

me Lot

R gt T e Lt

. ;_ g—’,svaw’n‘"_ T R TR e e e e T —'-fﬂ'h"-"" 3
1-PH/I4B6860.8 "7 T - T

oL e ) . . . 2

. ) - e e e RO 8 T Sl T AU . SR W) -..._»

i BT mrE Rt L e R
- : e ‘

re. - € . ,Lr-r....u..lr- -



financial information, in each case in the form furnished to Parent in writing prior to the date
hereof.

(i)  “Parent Material Adverse Effect” shall mean any adverse change
in the financial condition, business, assets or results of operations of Parent or any of its
Significant Subsidiaries which is material to Parent and its subsidiaries, taken as a whole,
excluding any changes or effects (i) resulting from general changes in economic, market,
regulatory or political conditions or changes in conditions generally applicable to the industries
in which Parent and its subsidiaries are involved, (ii) resulting from the execution of this
Agreement or the transactions contemplated hereby, or (iti) identified in Parent’s 2000 or 2001
operating and capital budget, as amended, and other forecasted financial information, in each
case in the form furnished to the Company in writing prior to the date hereof.

(ili)  “Significant Subsidiary” shall have the meaning ascribed to it
under Rule 1-02 of Regulation S-X of the SEC.

(iv)  “Subsidiary” shall mean, when used with reference to any entity,
any corporation a majority of the outstanding voting securities of which are owned directly or
indirectly by such former entity.

(b)  The following capitalized terms defined elsewhere in this Agreement are
defined in the sections indicated below.

Term Section
AGTELIMENL ...t sssroneassscseenesrases Introduction
Board Of DIreCtors .....veceeveerrsmsernecersressrssesessarsossease Recitals
Cash Consideration ........cccuuinecmrrinncrnensencesssssssssnssrsssisaens 3.1
Cash ElECHON c.evvvrverieereeeercaeiervaesiesessessessssassressesesssnassenns 3.2
Cash/Stock Election.......cuevieniinninnmnieimimnee. 3.2
Ceiling Market Price .......cooievieencncenecsrenecesveseneeseenes 3.1
CertifiCateS ... cvvvereiveiriseeeeneecnssereensesaesas e nebsssesrastssssaseass 3.1
I rrerecenieeiseionsesseseseesassensssesssesssemnssrassissssnsstsestasessnse 6.7
ClOSINE eorrerreiirrnereasssrresererer e resemanssesesnensssssussassssassssonins 14
Closing Market PrCE ....c.ccoconmrrensinneiniesesssrensrenssresssisens 3.1
Co-Bank Commitment Letter .......ooeervnvenerccreennens Recitals
C0E ettt sttt r e Recitals
COMPANY .cvevicrririarisaermscssnsissinisssescssserssssssssesssns Introduction
Company Affiliate Agreements ......oovevmernecsisercsnsnnenns 7.3
Company Affiliates.........ccocorrivimincvnnnicininsnnninn, 4,23
Company Beneficiary ... cumnninnisinernivnoissosisassens 4.10
Company Benefit Plans.......c.cocoonecniviincncisnnnninennnns 4.10
Company Common StOCK .........ccoureememruerecncressssnrnrnesnes 4.2
Company ERISA Affiliate...........ooceevvervvinrereecncrecresnerans 410
Company ESPP.........cccornnircnnnmncninnerennserossnmssssressens 4.2
Company Material Adverse Effect............ccovccevvvnrerennns 9.10
Company Material Contracts..........covverivirenerreersversrsins 4.21
Company Option...........cceercevvrmmrnnnreriresiisscsneresesssessas 3.10
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Company Option Plan.......cc.cccoeecumeeirmmrnrrreresecesneernn, 3.10

Company Preferred Stock.......ccoveerrrccrieceeseseeneereenvennn, 4.2
Company Representatives............ccouvurreireenssneseersvesensans 6.3
Company Right.......c.cocceevriiiernnrececeevereseeseeseee e 3.1
Company Rights Agreement........ocococvoreecrnecnnvensernnnnn. 3.1
Company SEC RepOrts ......cccccvvvvierenrernrcrrnsenrsanensennes 4.5
Company Shareholder Approval..........ccccvverevienvccnnriannn. 4.4
Company Shareholders Meeting.......ccccoveveveernrvcennninnnee 6.10
Company Shares ........cc.oeceeemreriierieiresesscessesessererseesennes 3.1
Competing Transaction.....c.ccoeeeceveerereeseessereesesceseseaenes 6.3
Confidentiality Agreements..........ccoceverververreccervecorernanenne 6.5
Contract EMPIOYees.........ccoceermivercrviessieeessssrsrsseesssssennns 6.8
CONITACES Loiveiteeiectecre et ss e e ces s s raereesstesaesennesnnersannnans 4.21
Conversion Ratio .......c.coeereiiiinien et ses s, 3.1
Distribution Date.........oc.uecreevveuicinsrsvenreesssrsesssessssssssnas 4.14
DOL ettt sssssbesn st ias s sassasts s sasaas 4.10
Effective TIME ..o cricrrsircesesnrenssasenseessnssasssnronns 1.2
EIECHON ...orevereiicecncnsniensccnsenssnniessesessnsersonsanssessersoasaanees 32
Election Deadline........o.eccceeiieicereeneriree e reeseesanaes 3.2
Employment Obligations .......cccccvvereereniesveeeeeresscssesisnnns 6.8
Environmental Laws .. .....cccovvveeernnrnrinieesersssesesesssssens 4.11
ERISA ..ottt nteene bt sms e snesssesssssensssaessssonane 4.10
EXChange AcCt........ciieiiiinrrietsiistrncene st snsssisenes 3.11
Exchange Agent........ooveveevierrcrcrieoresimmaersecsissesseerssssenns 3.2
FCC . ireeererrcsee e nsae et e e ssessesasseansnssessessenssessessnsens 44
FCOC RULES .ttt crestniate e ssnsssinne st ssasssassessansnnans 44
Floor Market PriCe ...t sssessecnsacae 3.1
Fixed Price Parent Stock Range.....ccccoovevveerennnrvecrannnenne. 31
FOIm Of ElECHON ..covvevereerericerireecensssnaeeensrasaraassssesnsnans 3.2
Governmental AUthOrItY .....cccocernreeeerrinrisrersessernssesserannns 4.11
HSR ACL..cicieriireenreciesieersesesasstsncsnenssass e enernrssessssases 44
Indemnified Parties .........ccevreenrineenmeeesesnsonresseseseasesenrenens 6.7
IRS oo seeteas et st e e me st en s st sms s bbb saan 4.10
LAWS c.ercrrveimiemrenrntestesasansesstssesmesansasssstsnssasssesassasnesaeseases 413
Letter of Transmittal ..........coocccvveererrsimennesssssnsnmrescesscans 3.7
LICERSES. ... ccreeeeerieciercerteseenseeserrsaestteentrsnneresssssssaesssssstanie 4.24
LABNS. .. ceiceneeriieresanaennsnsessersnssnsaessssssnsnssesanssnsengsissssasses 4.26
Maximum Cash Percentage...........oovensniiniinnneniiin 33
METEEE ..o visitrrrrssrinenesesseresssrsenssessssonsesssessasasassssssassessas 1.1
Merger Consideration ..........cceouvrreeenerereemserssnseransereseesenes 3.1
NASAAQ......ccorreeieirireesrree e ssssreessrssssisnes s arsrssasrsassasisne 3.1
NEWCO cviniiniisinnsssnecanecsre s sesserssnsesnaaeas Introduction
Newco Common StOCK ..cuiverienisessimmnenesassnressessssensneses 34
Non-Electing Company Share ......cc.ccvvmirrecivcerierisnnnnns 3.3
NTELOS................ frresesesbiea bt saarttabassas et saeranperaanes Recitals
NTELOS Break-Up Fee.......ccvenvnriennnncrencmnsessssenees 1.5
59
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NTELOS Merger Agreement.........ccooveevevreereccencnnn Recitals

16 ¢« L OSSO URTRTUVRTI 4.13
Outstanding Shares .............ccccconvrnnrimnceinereeescs e 3.1
Parent ..o Introduction
Parent AffilIates .......cccoivireeierrnnnnncencecssnsresesesnanns 5.19
Parent Beneficiary............cccccovvimnmiceiccerenecenssesensssensnne 5.10
Parent Benefit Plans...........cocoooeviiiineeenveceeeene 5.10
Parent Common Stock .......ccooeieeniiieeeeeeeeee e 5.2
Parent COmpanies .........c.cocorerevireeerninesvensessssssssinnseesssens 3.1
Parent ERISA AffilIate ...o.ocoveiiiiie et eereeeenene 5.10
Parent Material Adverse Effect............oovccecemevnrnnreinnnns 9.10
Parent Options......ccoiciiricerrcmrrereneeseeessssssseensnesessnanns 3.10
Parent SEC RePOIts........covccerveeecicitvcieceeeresesssasrvnesesees 5.5
Parent’s EXPENses . iieiiinniininienn st cenesivassseneesenens 8.5
Parent Shareholder Approval.....c.cccoecuiieenrevenencerecnenn, 5.4
Parent Shareholders Meeting .........occovvuveecerencernveerninnens 6.10
Parent StOCK ....ocevieinivreciarinrasisienisnnnsessenrsansessssesesseseans 3.1
Parent Stock Consideration.........cooveeeevereereraerrsesseresanasesns 3.1
Parent Stock Consideration Cap ......ccccoecevvverrrverviercsnnenns 3.1
PBCL ...ttt ectrne e svs s see s e s ere st e e esntansennans Recitals
POBS ottt et e n e ben 4.11
POIMILS ...ttt st see s ese et ss s e nnone 411
PPUC ...ovrrrerererreseetensseresssstssansssasanssnssessessssnsrensersssessrnsens 4.4
PPUC RULES .....cociiviinireececrestisesenereeesassiasssssenssssssasenes 4.4
Price Determination Period........cccoevvvovrvreeevccrnnccrireeens 3.1
Registration Statement.........cccvuvveeevrrreresereernnrenvesersnssenes 6.9
Regulated Materials .......cccocceceererinenieicsersssessesessessennanss 4.11
REIEASE ...ttt saees 4.11
Reorganization ASSUMPHON......ccoverrvemrrveiaeremsersaessssesanes 6.11
REPIESENLALIVES .. ovvveeerereresiescnerssessssesaassssarnssarsssssssssenes 6.5
Required Cash Consideration/Parent Stock

Consideration Percentages.......occoceeveereerennereveersesnennns 3.3(a)
Reverse Merger CIrCUMSIaNCe .....couvueeiiurcrcrnenseranssraesssansens 1.1
SEC o erecirersenrrrnsaesines st saasaessaassre s eras e naans Recitals
SECUMIES ACL....eoreeecrreerrraerraenresesasssrnsreesasseseseressesesees 4.25
Sharcholders Meeting ......c.occervcrervvernennenrcsinionrncessassennes 6.10
StOCK EIECHION cvvevrierrriierecieereseseesneserinnenesessaeersesassesnssens 3.2
SUBSIGIATY ...vvvveeeeererirre e e 9.10
Significant Subsidiary ..........cccovvvrreirrrnrerenreereereseenereees 9.10
Superior Competing Transaction..............cceceeureeerecvensrennees 6.3
Surviving Corporation ..........ceuueaiissismnnennses 1.1
Tax OPiNION c.cccvriirtccrreeenerestsisnnnnereresrssessneseenrssasteseses 6.11
Tax REUITL .....ovcircireircrre b st rerensesessesasessenss 4.9
TaX, TaXES . iiiicirieiieneierre et nnea b s rsb s st et e saeen 4.9
Termination Date .........cvveeerrveerennri e rereesasesens 8.2
Termination FEe.......ocenrmreereenerisinienerees e eesseseens 8.5
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ThITd PArty ......occoirevrerneereninrce s eessress s sesenennann 6.3

Treasury Shares.......ccooerernmneereer e rsstenseesesssne s s 3.1
Unadjusted Cash Election Amount........o.eeeevvererencnnnee. 3.3(H)
Unadjusted Stock Election Number........cccccocrvnnnn.. 3.3(d)
VOICESIIEAMN. .......covererereecsnsiosiranaeccssaararasstssesensasenens Recitals
VoiceStream Wireless Agreement......ovcceveecerinenene. Recitals
Voting AGreements ........oeeccecemrercnsisrarasessesesnsaennens Recitals
WIreless 8-K ......oovierininiiinciinissncineassconiennannses Recitals
9.11 Obligation of Parent. Whenever this Agreement requires Newco to take any

action, such requirement shall be deemed to include an undertaking on the part of Parent to cause
Newco to take such action and a guarantee of the performance thereof.

9.12 Validity. The invalidity or unenforceability of any provision of this Agreement
shall not affect the validity or enforceability of any other provisions of this Agreement, each of
which shall remain in full force and effect.

9.13 Captions. The Article, Section and paragraph captions herein are for convenience
of reference only, do not constitute part of this Agreement and shall not be deemed to limit or
otherwise affect any of the provisions hereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective duly authorized officers as of the date first above written.
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CONESTOGA ENTERPRISES, INC.

By:

Name: Albert H. Kramer
Title: President

and

By:

Name: John R. Bentz
Title: Chairman

D&E COMMUNICATIONS, INC.

By:

Name: Anne B. Sweigart
Title: Chairman & President

D&E ACQUISITION CORP.

By:

Name: G. William Ruhi
Title: President



