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tI) Apphcatlon Purpose: Transfer of CODtTol I
I.:a) It thiS request IS lor an Amendment or Withdrawal. enter Ute tlle 1\umoeT 01 the pending applicatIOn CUlTently on Ille IIF'l)l.; be'

Iwith the FCC. Ie, urn r

':1:» rile numt)ers 01 relatea penalng app Icallons currently on Ille With Ihe tl-L:

Type of Transaction

3a) Is thIS a pro Jonna assIgnment 01 authonzallon or transler 01 control') 1\0

13b) Ilthe answer to Item Ja IS 'Yes', IS thIS a noutlcatlon ot a pro Jonna transaCllon being hIed under the CommIsSIon's forbearance procedures tOT
telecommuntcations licenses?

4) For assignment 01 authonzatlon only, IS this a partitlon andlor dlsaggregatlon?

) Does thiS filing request a waiver 01 the CommisSIOn's rules? !'io

6) Are anachments being tiled with this applicatIOn" Yes

a) Does the transaction that IS the subject otthis application also Involve transler or assignment of other wireless licenses held by the assignor/transferor
or affiliates of the asslgnor/uansferor(e.g., parents. Suhsldlanes. or commonly controlled entitles) that are not Included on thiS fonn and for which
Commission approval is required? Yes

7b) Does the transactIOn that IS the subject ot thiS application also In\o!ve transler or assignment at non-wireless licenses that are not Included on thiS
fonn and for which Commission approval is required? Yes

Transaction Information

) How will assIgnment ot aUlnonzation or tranSler ot contrOl De accompllsned? ~ale or other assignment or transler 01 stock
If reqUIred by applicable rule, attach as an exhibit a statement on how contraIls to be assigned or transferred. along with copies of any pertinent contracts,
agreements. instruments. certified copies of Coun Orders. etc.

9) The assignment or authorization or tranSfer of control of license is \'olunlar~·

Licensee!Assignor Information

pOa) faxpayer Idenuhcatlon Rumber: LOO12Z134 IflOb) SG1N 000 IPOC) FCC RegistratIOn )\umtlCr(FRNj: 0005933486 I
Ill) First Name (if individual): 11M! IILast Name· IISufi" I
12) Entity Name (il not an individual): Conestoga Mobile Systems, Inc.

]13) Anentlon 10 I
114) P.O. Box: "And 10; 1115) Street Address: 20Z East First Street I
p6j City: Birdsboro Ip7) State: PA 1118) Z'p 19508 I
119) Telephone Number: (610)582""6339 1120) FAX (610)582-6338 I
/21) E-Mad Address· I

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

IRace: IIAmerican IndIan or Alaska Natwe: IIAslan: IlBlack or African-American: IINative Hawaiian or Other PacifIc Islander:l~

IEtbnlcit~·:IIHlspamcor Latmo: IINot HispaniC or Latlno:1

IGend." W,rn,l, IlMiI' ,

Transferor Information (for transfers of control only)

123a) laxpayer Identlhcatlon Number: [00129717 1123b) SGIN: 001 IF3C) FCc Registration Number (FRN); 0005934187

http://wtbwww05.fcc.gov/default.sphlUlsPrintPreview.exe?FNC=frame_to....Print_Ahome 12/31/2001



l'cc nUll nevlew

25) Entity Name (irnot an individual): The Sbarebolden of CODtStoga Enterprises, IDC.

126) P.o. Bolt: IlAiid lbi l1Z7) Street Aaaress: 202 East Fin. Strftt I
PS) Cny: AlraibOro 1129) State: ..A IPO) Z,p 19508 I
131) Telephone Number: (610)582'"6339 1132) FAX (610)58206338 I
133) E-MB]] AddTess:

1

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

]34) Fust Name: Richard HMID llLaSt Name: RublDo IISuftlx· 1
1135) Company Name: BloostoD, Mordkorsk)', Dickens. Duffy & Prendcrgul

136) PO. Bo, HAnd 10, 1137) Street Address: 2120 L Str~t. N.W., Suite 300 I
1381 CJty: Washington 1139) SUle DC 114O)z,p Z0037 I
141) Telephone Number: (202)659'bA3o 11421 FAX (202)828-5568 1
143) E-MaIl Address: 1

AssigneelTransferee Information

)44) the AsSIgnee IS a(n): Corporation I
145a) Taxpayer IdentlhcatlOn Number: [00437683 11456) SGn, 000 114Se) Fcc RegIstration Number (FRN): 0005920697 1
146) First Name (if individual): tlMl 11Last :-":ame I1Sufhx 1
47) Emity Name (If other than indivIdual): D&E Acquisition Lorp.

14S) !'lame of Real Party In interest: 1149 ) II~ 1
150) AttentIOn To: G. William Ruhl 1
15l) P.O, Box: P.o. Box 458 "And 0, 11'21 Streel Address 124 East ~1ain Street I
153) City: Ephrata !lS4) Stale: PA 1155) Z'p 17522 1
156) I elephone 1'umber: (717)738:S430 "57)FAX (717)733-7461 1
(5S) £-MaJi Address I

Name of AssigneelTransferee Contact Representative (If other than AssigneefTransferee)

159) FIrSt \jame: Marjorie IIMIK IILasl Kame: Conner HSufi" Esq 1
160) Company Name: Akin Gump Strauss Hauer & hid, L.L.P. I
/6)) P.o. Box· IIAnd 1 6, 116.:) ~treet Aaaress: J61tllnternational Drive, Penthouse

163} City: McLean 11(4) State· VA 1165) lip 22102 1
166} 1elephone Number: (703)891-7565 1167) FAX (703)891-7501 I
lOS) E-Mail Adaress· mconner@akingump.com I

Alien Ownership Questions

l[()9fls the ASSignee or I ransleree a foreign government or the representative of any foreIgn govemment? ~
0) Is the ASSignee orl ransteree an allen or tne representanve 01 an a len'l EI

71) Is the AsSIgnee or Transteree a corporation orgamzea under tne aws ot any orelgn government? EI
72) Is the ASSignee or -I ransteree a corporation ot whiCh more than one-Imh OJ tne capita StOCK IS owned of record or voteifl)y aliens or-their 6representatives or by a foreign govemmem or representative thereof or by any corporatlon organized under the laws of a foreign country?

fiJj Is the AsSignee or Tran-sferee dIrect y or indirectly controlled by any other corporatlon or whicnmoretnan one:Toui1fiOTthe caplral'stock IS 6owned of record or vOled by ahens, their representatives, or by a foreign government or representatIve thereof, or by any corporatiOn orgamzed 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 Transteree or any party to thiS application had any Fcc station authorization: hcense or construction pennit revoked or had

6any application for an Inltlal, modification or renewal of FCC station authonzation, license, construCllon pennlt denied by the Commission? If'Yes',
attach exhibit explaining circumstances

1175) Has Ihe ASSignee or Transferee or any pany to thIS application, or any party directly or mdlreCtfy controllingtne, ASSignee or 1ransleree, or any 6pany to thiS application ever been conVicted of a felony by any state or federal court? If'Yes', attach exhibit explainmg circumstances.

76) Has any court finally adjudged the Assignee or Transferee, or any pany directly or indirectly controlIing the Assignee or Transferee guilty of

Runlawfully monopolizing or attempting unlawfully to monopolize radio communication, directly or indirectly, through control of manufacture or sale
of radio apparatus. exclusive traffic arrangement. or any other means or unfair methods of competition? If'Yes', attach exhibit explaining

http://wtbwww05.fcc.gov/default.sphlUlsPrintPreview.exe?FNC=frarne_to--.print_Ahornt.. 12/31/2001



l'CC pnnt t'revtew rage ~ Vi ~

lci«umsnmces. IU
) s e Assignee or rans erec, or any party IreC1 y or In ITect y contro Ing e Assignee or rans eree CUJ'Tent y a party In any pen Ing matter ~

referred to in the preceding two items? If 'Yes', attach exhibit explaining circumstances. LJ

78) Race, Ethnicity, Gender of Assignee/Transferee (Optional)

IRite: IIAmencan Indian or Alaska Native IIAslan "Black or Ah1can-Amencan'IINanve HawaIIan or Other PatdlC lsIandifI~
1£lbDicity:IIHlspamc or Latmo: IINot HiSpaniC or Lanno I
IGender, lIFemale IIMaie I

AssignorlTransferor Certification Statements

II) The Assignor orJ ranster-or certl les either (J) that the 3uthonzatlon will nOI be assigned orthal control ofthe license Will not De trans errea untl tne
consent of the Federal Communications Commission has been given, or (2) that prior Commission consenl is not required because the transaction is
subject to streamlined notification procedures for pro lonna assignments and transfers by telecommunications carriers. See Memorandum Opinion and
Order, 13 FCC Rcd. 6293( 1998)

fLl t he Assignor ort ransteror certltles thai aU statements made In thiS app!ICallOn and In the. eXhibIts, attacllments, or In documents Incorporated by
reference are matenal. are pan of thIS application. and are true, complele. correct, and made In good faith.

1'9) Iyped or Pnnted Name 01 Parry AuthOrIzed 10 Sign I
/Flrst Name: Joseph IIM1 J !lLast l'ame LafIe~ IISul/" I
180) Iltle: Sr. Vice President of Admmistration I
ISlgnature Joseph J Laffey 11811 DOl, 12/28/01 I

AssigneelTransferee Certification Statements

1) J he ASSignee or I ransleree certltles either (l) that the authoril.allon Will not be assIgned or that control of the license Will nOI be transferred unlll the
consent of the Federal Communications Commission has been given. or (2) that prior CommiSSion consent IS not required because the transaction is
subject to streamlined notification procedures for pro (orow assi~"TlmenISand transfers by telecommunications carriers See Memorandum Opinion and
Order. 13 fCC Rcd. 6293 (1998)

~) I he ASSIgnee or I ransteree waives any claim to the use ot any pamcular trequency or ot the electromagnetIc spectrum as against the regulatory power
of the United States because of the previous use of the same. whether by license or otherv.'ise. and requests an authorization in accordance with this
application

3) The Assignee orTransleree certilles that grant of this application would not cause the Assignee or Transteree to be In violation of any pertinent cross-
o ....T1ershlp. annbullon, or spectrum cap rule.·
·lfthe applicant has sought a waiver of any such rule in connection with this application. it may make this certification subject to the outcome of the
waiver request.

4) The Assignee or Transferee agrees to assume all obligatlons and abIde by all condltlons Imposed on the AsSignor or Transteror under the subject
authorizanon(s). unless the Federal Communications Commission pursuant to a request made herein otherwise allows. except for liability 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.

51 The Assignee or Transleree certlIles that all statements made in this application and in the exhibits. attachments. or in documents incorporated by
reference are matenal. are part of this appiLcation, and are true. complete. correct. and made In good faith

6) I he Assignee or Transteree certltles that neIther it nor any other party to the application is subject to a dental of Federal benellis pursuant 10 Section
5301 of the AntI-Drug Abuse Act of 1998, 21 U.S.C § 862. because of a conviction for possessIon or distributIon of a controlled substance. See Section
1.2002(b) of the rules. 47 CFR § 1.2002(b), for the definition of "party to the application" as used in this certification

) J he applIcant certllles thaI It elmer (1) has an ~ted rorm 60L on lile WIth the CommISSion. (Ll IS II 109 an updateo t'orm 6u.. SImultaneously wltn
thIS application, or (3) IS not reqUired to file form 602 under the CommiSSIon's Rules.

82) Typed or Printed Name of Party Authorized to Sign

Ifirst J',iame: G. Wmiam IIMI IILasl )\;ame Ruhl IISull
" I

183) title: PreSident & tEo I
lSlgnature: G. wllbam RUbl 11841 Date 12128/01 I
IWILL> UL 'ALS~ S IA. U'L"''; MAD~UN THIS tURM UK ANY An ACHM~NTSARE PUNISHABLE BY '"INE AND/UK
IMPRISONMEI\"T (U.S. Code, Title 18, Section 1001) ANDIOR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
PERMIT (U.S. Code. Title 47, Section 312(a)(1»), ANDIOR FORFEITURE (U,S. Code. Title 47, Section 503).

Authorizations To Be Assigned or Transferred

85) Call Sign II 86) Radio Service II 87) Location f\iumber II ilK) Path Number IllS~) LOWer or Lenter II ':IV) Upper J-requency III) I) Constructed
(Microwave only) Frequency (MHz) (MHz) Yes / No

I RU0634 II At I I Yes II KDS370 II AL I I Yes II KNK0368 II At I I Yes I

http://wtbwww05.fcc.gov/default.sphlUlsPrintPreview.exe?FNC=frame_to---.print_Ahom!.. 12/31/2001



l'CC 1'TUlt n'eVleW

I KUD2t6 AL , I Yes I
I KUS330 AL I I \es I
I KGH863 At I I \es I
I KGH866 At I I Yes I
I KGH871 At I I Yes I
I KGJ777 AL I I Yes I
I WQZ544 At I I Yes I
I WQZ545 I At I I \es I

FCC Form 603 Schedule for Assignments of Authorization
Approved by UM13
3060·0800

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

Assignments of Authorization
1) Assignee Eligibilitv for Installment Payments (for assignments of authorization only)

Is the ASSIgnee clalmmg the same category or a smaller category 01 eliglblhty tor Installment payments as the ASSignor (as determined by

the applicable rules governing the licenses issued to the Assignor)?

n'Yes', IS the ASSignee applymg for Installment payments?

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

Refer to applicable auction rules fOr method to determine required gross revenues and total assets mformation

I Year I Gross Revenues (current) II Year 2 Gross Revenues II Year 3 Gross Revenues II Ialai Assets:

3) Certification Statements
For Assignees Claiming: Eligibility as an Entrepreneur Under Ihe General Rule

ASSignee certl les t at t ey are e Igi e to 0 tam t e Iceoses or w lch t ey app y

hr Assignees Claiming Eligibility as a Publicly Traded Corporation

ASSignee certl les t at t ey are e 19l e to 0 tam t e Icenses or w IC t ey app yan t at t ey comp y With tee mltlon 0 a u IC y ra e
Corporation, as sel out in the applicable FCC rules.

For Assignees Claiming Eligibility Using a Conlrol Group Siructure-

Assignee certifies that they are eligible to obtain the licenses tor which they apply

ASSignee certl les tnal tne app lcant s SOle COntTOI group member IS a pre-exlstmg entity. It applicable.

For Assignees Claiming Eligibility as a Yer~' Small Business. Yen: Small Business Consortium. Small Business. or as a Small Business Consortium

Assignee certIfies that they are eligible to obtam the licenses tor which they apply

ASSignee certllies that the applicant's sole control group member IS a pre-exlsting entity. It applicable

For Assignees Claiming Eligibility as a Rural Telephone Compan~'

ASSignee certl les Itt ey meet e e 100tlO0 0 a ura e ep one ompany as set out m t e app Icab e
agreement(s) to partition licenses won in this auction. See applicable FCC rules.

ru es, an musl Isclose a I panles to

Transfers of Control

4) Licensee Eligibility (for transfers of control only)

As a result ofrraosfer of contTol, must the licensee now claim a larger or higher category ofeligibility than was originally declared? IINO
III 'Yes'. the new category of ehglbillty at the licensee IS:

http://wtbwww05.fcc.gov/default.sph/UlsPrintPreview.exe?FNC=frame_to--.print_Ahomt. 12/31/2001



CertlOeatioa Statcmeat for Trulferees

IITranslertt certifies dW the answers proVldea In Item 4are true and correct.

Attachment List

rage:> 01 :>

II

Attachment I Date
II

Description
II

Contents IType

II Other 1112/28/01
IPublic Interest Statement and 0177141807645902731235016.pdf
Description of Transaction

http://wtbwww05 .fcc.gov/default.sphlUlsPrintPreview.exe?FNC=frarne_to-"rint_Ahoffit.. 12/311200 I



Conestoga Enterprises, Inc.
D&E Acquisition Corp.

FCC Form 603
Exhibit 1

Page 1 of5

DESCRIPTION OF TRANSACTION
AND PUBLIC INTEREST STATEMENT

I. INTRODUCTION

Conestoga Enterprises, Inc. (''eEl'') and D&E Acquisition Corp. ("D&E Acquisition")
(collectively, the "Parties") hereby request Federal Communications Commission
("Commission") consent to the transfer of conlTol of Conestoga Mobile Systems, Inc. ("CMSI")
from CEI to D&E Acquisition. CMSI is a wholly-owned subsidiary ofCEI and the licensee of
the eleven (II ) paging and radiotelephone licenses listed below (collectively, the "Licenses"):

Call Sil!n Location
KDS370 Carlisle. PA
KGH863 Butler. PA
KGH866 Havre De Grace. MD
KGH871 Cleversburg. PA
KGI7?? Hanover. PA
KNK0368 Wavnesboro. PA
KUD216 Carlisle. PA
KU0634 Columbia. PA
KUS330 Chambersburll, PA
WQZ544 Bedford. PA
WQZ545 Bedford. PA

In support hereof. the Parties submit the following:

II. THE PARTIES

Conestoga Enterprises. 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
lines. 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
CMSI, 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 "CENI."

D&E Acquisition Com. D&E AcquiSItion is a subsidiary of D&E COlmnunications, 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 191 I
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
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telephone company serve 61,000 and 7.000 local access lines. respectively. In addition, D&E
subsidiaries hold over 23.1 00 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 under the symbol "DECC."

Ill. DESCRIPTION OF THE TRANSACTION

The proposed transfer of control ofCMSI will occur upon the merger ofCEI with D&E
Acquisition, a wholly-owned subsidiary ofD&E.' Upon consummation of the merger, CTT and
the other wholly-owned subsidiaries ofCEI (including. without limitation, Conestoga Wireless
Co. ("Conestoga Wireless"), Conestoga Mobile Systems, Inc. ("CMSI"), CEI Networks, Inc.
("CNI"), and Buffalo Valley Telephone Company ("BVTC") 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 CMSI, that currently are CEI subsidiaries.

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

(i) applications for Commission consent to transfer control ofCTT, licensee offive
(5) paging licenses and two (2) Part 90 licenses. from CEJ to D&E Acquisition;

, 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, 200J (the
"Agreement"), CEJ 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 ofCEI will become indirect wholly-owned subsidiaries ofD&E. A copy of the
Agreement is attached as Exhibit 2.
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(ii) application for Commission consent to transfer control of Conestoga Wireless,
licensee of nine (9) broadband personal communication service ("PCS") licenses,
from CEI to D&E Acquisition;

(iii) applications for Commission consent to transfer control ofCNl,licensee offour
(4) Part 90 licenses. from CEI to D&E Acquisition;

(iv) application to transfer control of BVTC,licensee of one (I) Part 90 license, from
CEIto D&E Acquisition;

(v) application for Commission consent to transfer control of an international 214
authorization (FCC File No. ITC-214-I9970707-00382) from CEI to D&E
Acquisition; and

(vi) 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 1.923(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, et~.. because no construction or modification of
facilities are proposed herein. Therefore. the subject transaction will have no environmental
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 U.s.c. § 31 O(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
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transaction will increase competition in the provision of telecommunications services throughout
Pennsylvania.

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"), a joint venture with VoiceStream Wireless Corporation ("VoiceStream"). PCSOne
holds broadband PCS licenses serving the Harrisburg, York-Hanover, Lancaster, and Reading,
Pennsylvania Basic Trading Areas ("BTAs"j2

CEI also is the parent of a rural telephone company that operates as both an ILEC and a
CLEe. as described above. CEL 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.

2 D&E intends to divest its interest in PCSOne prior to the consummation of the proposed
transaction with CEL On November 7, 2001, D&E and VoiceStream filed applications seeking
Commission consent to the Illi! 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 if D&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.



Conestoga Enterprises, Inc.
D&E Acquisition Corp.

FCC Form 603
Exhibit 1

Page 5 of5

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 lLEC territory, nor is CEl authorized to operate as a CLEC
within D&E's lLEC territory. Therefore. the combination of the two operations will not reduce
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. CONCLVSION

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 CMSl from CEl to D&E will serve the public interest, convenience, and
necessity.



AUSTIN
BRUSSELS
DALLAS
DENVER
HOUSTON
LONDON
LOS ANGELES
MOSCOW
NEW YORK

NORTHERN VIRGINIA
PHILADELPHIA

SAN ANTONIO
WASHINGTON, D.C.

RIYADH (AFFILIATE)

VIA COURIER

AKIN. GUMP, STRAUSS, HAUER &. FELD,

ATTORNEYS AT LAW

1676 INTERNATIONAL DRIVE
MCLEAN, VIRGINIA 22102

(703) e9 1-7500
FAX (703) 891-750 I

www.akingump.com

DIRECT DIAL NUMBER 170,3) 8Q 1-751 g
E.-MAIL ADDRESS nroisman@akingump.com

January 7, 2002

L.L.P.

DOCKET RLE COPY ORIGINAL

Jeff Tobias, Esq.
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Washington, DC 20554

RECEIVED
JAN 28 2002

Re:

Dear Jeff:

Conestoga Enterprises, Inc.ID&E Acquisition Corp.
Applications to Transfer Control

~.,... 11l'II". III If fill
....... Slit

Enclosed please find copies of the following applications filed with the Federal
Communications Commission ("Commission") with respect to the proposed transfer of control
from Conestoga Enterprises, Inc. ("CE1") to D&E Acquisition Corp. ("D&E Acquisition"):

(I) Application seeking FCC consent to transfer control of Conestoga Mobile Systems,
Inc. (paging licenses);

(2) Application seeking FCC consent to transfer control of Conestoga Telephone &
Telegraph Co. (part 90 licenses);

(3) Application seeking FCC consent to transfer control of Conestoga Telephone &
Telegraph Co. (paging licenses);

(4) Application seeking FCC consent to transfer control of Conestoga Wireless Co. (pCS
licenses);

(5) Application seeking FCC consent to transfer control of CEl Networks, Inc. (Part 90
licenses);

(6) Application seeking FCC consent to transfer control of Buffalo Valley Telephone
Company (Part 90 license);
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(7) Application for Commission consent to transfer control of an international 214
authorization (FCC File No. ITC-214-19970707-00382); and

(8) Application for Commission consent to transfer control of domestic operations
authorized pursuant to blanket Section 214 authority.

Please do not hesitate to give us a call if you have any questions regarding the attached
materials. In addition, please let us know ifwe can do anything further to facilitate coordination
of the Commission's review of these applications.

Very truly yours,

MaIjorie Conner, Esq.
Natalie G. Roisman, Esq.

Enclosures
cc: Susan O'Connell, Esq., International Bureau

Alicia Smothers, Esq., International Bureau
David Krech, Esq., International Bureau
George Li, Esq., International Bureau
John Branscome, Esq., Wireless Telecommunications Bureau
William Dever, Esq., Common Carrier Bureau
Neil Dellar, Esq., Office of General Counsel
Richard Rubino, Esq.


