
FCC Print Preview Page 1 of5

lfl:L 003 j"l:l: Wireless Telecommunicatlons Uureau Approve<! by UMII

Application for Assignments of Authorization 3060.0800
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II) Apphcatlon Purpose; Transfer or Control I
lIla) 1t this requesiis lor an Amendment or WithdrawaL enter the tile I"umber 01 the pendmg application currently on IIle IIFile Number:

Iwith the FCC.

2b) tIle numbers ot related pendmg applications currently on II e WIth the I'LL:

Type of Transaction

3a) Is thiS a pro forma assignment of authonzatlon or transfer at control') !'io

3b) It the answer to Item 3a IS 'Yes', IS this a nOtlticallon at a pro Jonna transaction being Wed under the CommIssion's forbearance procedures lor
telecommunications licenses?

4) tor assIgnment 01 authOrization only. IS thls a panmon ana/or aisaggregation?

5) Does thiS tlling request a waiver orthe CommISSion s rules" No

6) Are attachments bemg Itled with this application? Yes

a) Does the transactIOn that IS the subject olthls application also Involve transter or assignment 01 other wIreless I1censes held by the aSSlgnor/transteror
or affiliates of the asslgnoritransferor(e.g, parents. subsidiaries. or commonly controlled entities) that are not included on this form and for which
CommisSIOn approval is required? Yes

Ib) Uoes the transactIon that IS the subject 01 thIS apphcation also Involve transter or assIgnment at non-wIreless lIcenses that are not mCluaeQ on tms
fann and for which Commission approval is required? Yes

Transaction Information

18! Hov\' will asSIgnment of authonzauon or transfer of control be accompl1shed'.' Sale or other assignment or Iransl"er 01 st~k

If required by applicable rule, attach as an exhibit a statement on how contrailS 10 be assIgned or transferred, along with caples of any pertinent contracts,
agreements, instruments, certified copies of Court Orders, etc

9) The assignment 01 authorization or transfer of control 01 license is Voluntar)'

Licensee/Assignor Information

110a) laxpayer Identlhcatlon Number: [00122107 IIIObl sCI" 000 II lac) FCC Registration Number (FRN): 0005386172 I
111) First Name (If indiVIdual): 11 M! I]Lasll\ame IISufflx' I
112) Enury Name (Ii not an individual): Tbe Conesloga Telephone & Telegraph tompan~' I
113) Anentlon 10: I
P4) P.o. Box: IIAnd 10; liB} Street Address: 20l East Pint Street I
116) Cny: Birdsboro IP7) State: PA Ip8) bp: 19508 I
119) Telephone Numbe1': (610)5i20i339 1120) FAX (610)58206338 I
Fi) E-Mail Address· I

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

IRace: IIAmencan Indian or Alaska Nal1Ve:IjAsian: IIBlack or AfnCan-American:I!Natlve Hawanan or Other Pacdlc 'Slander:l~

IEthnlclty:IlHlspamc or Gllno: flNot Hlspamc or Latmo: I
IGena,,, W'rnai, II Mal, I

Transferor Information (for transfers of control only)

J23a) Taxpayer IdentJtlcatlOn Number: LOOl29717 11236) SGlN: 001 [F3C) FCc RegIstratIOn Number (FRN): 0005934187
124) fIrst Name (Ifmdtvldual): IJML Ilrr:a;=ti5N;:am",:'.===iI~IS;;;U;;fl;;"';=. ===================i
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\25) Entity Name (if not an individual): The Sbarebohien of CODestoca EDterprise5. IDc. I
126) P.Q. Box: liAna/a; 1127) Street Aaaress: 202 East tll'St StrHt I
P8) City: Biidl6Oro 1129) Stat., PA 1130) ZiP: 14501 Ipi> Telephone Number: (610)582"'6339 1(32) FAX: (610)58206331 I
133) E-Mail Aaaress: I

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

(34) Fin;! Name: Richara lIM1b lleast Name: RublDo IISUtl'x: I
135) Company Name: BloostOD, Mordkofsk)', Dickens, buttY &: Prendergast I
136) P.Q. Box: liAna/a; 1137) Street Address: 2120 L StrHt, N.W., Suite 300 I
138) City: WasblDgtoD 1139) Stat., DC 1140) Ztp Z0037 I
141) Ielephane Number: (202)659::0830 1/42) FAX: (202)8ZS:SS68 I
143) E-Mail Address: I

Assigneeffransferee Information

144) f he ASSIgnee IS a(n): Corporalion

145a) 1axpayer Identlhcallon Number: L00437683 114561 SGIN 000 1145C) FCC RegIstration Number (fRN): 0005910897

146) First Name (If IndIvidual): 11M ! IILast Name: IISulfix
147) EntIty Name (d other than mdlvldual): D&E Acquisition Corp.

]48) Name 01 Real Party In Interest: 1149) fir-;
150) Anentlon To: G. william Ruhl

131) P.D. Box: P.o. Box 458 IIAna 0, 1152) Street Address: 124 East Main Street

153) CIty Ephrata 1154) State: PA 11551 Z;p 17522 I
!56) Telephone Number: (717)738-8430 1157) FAX: (717)733-7461 I
158) E-Mail Address I

Name of AssigneelTransferee Contact Representative (if other than Assignee/Transferee)

159) First Name: Marjorie IIM1K IlLast Name: Cooner IISuliox Esq I
160) Company Name: Akin Cump Sirauss Hauer & Feld, L.L.P. I
161) P.o. Box: IIAnd I Or 1162) Street AddTess: 16761nlernational Drive. Penthouse I
163) City: Mclean 1164) Stat" VA 1165) Z;p 22102 I
166) Telephone Number: (703)891-7565 1167) FAX (703)891-7501 I
168) E-Mail Addfess: mconner@aklDgump.com I

Alien Ownership Questions

1[()9") IstFle AsSignee oriransreree a foreign government or the representative of any foreIgn government? ~
/OTTstne ASSignee orTransreree an allen or the representative of an allen ~

TTlstne ASSignee orTransreree a corporation organIZed under the laws of any foreign government. ~
myTstlle ASSignee orTrariSferee a corporation of which more than one-fifth of the capital stock IS owned of record or voted by aliens or their arepresentatIves or by a foreign government or representative thereof or by any corporatIOn organized under the laws ofa foreign country?

iJ)Tstlle ASSignee orTran"irereeoirectly or 1I1dITecdy controlled by any other corporation of whic~ more than one-fourth or the c~pltal sto~k IS 8owned of record or voted by aliens. their representatives, or by a foreign government or represeniat1Ve thereof, or by any corporatlon orgamzed under
the laws of a foreign country? If'Yes'. anach exhibit explaining nature and extent of alien or foreign ownership or control.

Basic Qualification Questions

74)Kasme Assignee oTiransteree or any party to thiS application had any FCC station authorizatlon, license or construction permit revoked or had 8
any application for an initiaL modification or renewal ofFCC station authorization, license, construction permit denied by the Commission" If'Yes', No
anach exhibit explaining circumstances

75) Has the ASSignee orTranSTeree or any party tomls appllcatlon, or any party directly or indirectly controlling the ASSignee or Transferee, or any r,:J
party to this application ever been convicted ofa felony by any state or federal court? If'Yes', attach exhibit explaining circumstances. ~

76) Has any court finally adjudged the Assignee or Transferee. or any party directly or indirectly controlling the Assignee or Transferee guilty of R
unlawfully monopolizing or anempting unlawfully 10 monopolize radio communication. directly or indirectly, through control of manufacture or sale No
of radio apparatus. exclusive traffic arrangement or any other means or unfair methods of competition? If'Yes', attach exhibit explaining
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11"";;jiTC,,;wn5';j;tan;T.CCS;:;";;;;;;;r.~;;;;'~;;;;;;~~E~;;;;r,~;;;;m;;:;';i;;T;===T.::::::;::::=::::=E=~;:::::::::::;:,,~=:===lIUII"'J ) Is the Assignee or rans eree, or any pany reet y or mrect y contro mg t e Assignee or Q
referred to in the preceding two items? If 'Yes', attach ex.hibit explaining circumstances. [J

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

lRace: 11Amencan Indian or Alaska Natlve:IIAslan: IIBlack or Afncan.Amencan:IINatlve Hawauan or Other Paclhc islanaer:l~

j£tbalclty:IIHISpanIC or Latmo: IINot HispaniC or Latmo:1

IGend'" W·rnale IIMaie I

Assignorrrransferor Certification Sialements

I) I he ASSignor or I ransleror cemlles either (1) that the authonzatlOn will not be asSigned or that control 01 the license will not be transferred. until the
consent of the Federal Communications Commission has been given. or (2) that prior CommiSSIOn consent is not reqUired because the nrtsactlOn IS
subject to streamlined notification procedures for pro forma assignments and transfers by telecommunications camers. See Memorandum Opinion and
Order, 13 FCC Rtd. 6293(1998).

L) _I ne ASSignor or I ransreror eertl les mal aHstalements maae ID tnlS applltatlon ana In me,exDlDlts, attacnments, or In aocuments mcorporatea Dy

reference are material, are part of thiS applicatIOn. and are true, complete, torrect, and made ID good faith.

[79) Typed or Ponted Name of Party AuthOrized to Sign I
IFirst I\ame: Joseph il'Al J !ILasl !'.ame: Laffe~· IISUllo

' I
180) t Ille: Sr. Vice PreSident or Administration I
ISlgnature: Joseph j Larrey 1181) Date 12126/01 I

Assigneerrransferee Certification Stalements

I) Ihe Assignee or I ransteree tenlrles either (I) that the authorization Will not be asSigned or that control 01 the license WIll not De translerrea, until tne
consent of the Federal Communications CommiSSIOn has been gwen. or (2) that pnor CommiSSion consent IS not reqUired beuuse the transaction is
subject to streamlined notification procedures for pro forma assignments and Iransfers by telecommunications carriers See Memorandum Opinion and
Order, 13 FCC Rtd. 6293 (1998)

2) The ASSignee or Transferee waives any claim to the use ot any panicular frequency or allhe electromagnetic spettrum as agamst the regulatory power
of the Lnited States because of the prevIOus use of the same. whether by license or otherwise, and requests an authorization in actordance with this
application

3) The Assignee or Transteree tem les that grant ot this application would not cause the Assignee or I ransteree to be in violatIOn 01 any pertment cross-
ownership, attribution, or spectrum tap rule.·
·Ifthe app!it3m has sought a waiver of any such rule in connettion with Ihis application, it may make this cenifitation subJett to the outcome oflhe
waiver request

4) I he ASSignee or I ransteree agrees to assume all oOllgatlOnsand abIde by all conOltlons ImposeO on tne ASSignor or I ransreror unaer tne SUbject
authonzatlon(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 assignmem.

5) _I he Assignee or Transleree certifies that all, statements maae in this applIcation and in the exhibits, anachmems. or in documents incorporated by
reference are material. are part of this application, and are true, complete, correct, and made 10 good faith

6) !he Assignee or Transferee terti~es !~at neither it nor any other party to the application is subject to a dental of Federal benefits pursuant to :Section
5301 of the Anti-Drug Abuse Act of 1998, 21 U.5.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 "pany to the appJit3tion" as used in this certification.

)The applicant tertlties that It eIther (I) has an u~~led rorm ou2 on hIe With the CommiSSIOn, (2) IS II 109 an updated Form tlU2. Simultaneously With
thiS application, or (3) is nOI required to file Form 602 under the CommiSSIOn's Rules

82) Typed or Printed Name of Party Authorized to Sign

IFirst Name: G. William IIMl !ILast Name: Ruhl IISul/" I
Ig3) Inle: President & t£o I
jSlgnarure: C. WIII••m Rubl 1184) Date 1Z/26101 I
I~P:USON~"t~~ ~.~ 'C';;;':~:l~7s~~I~:' :O~:~ ~~~::~:;~c~~:~~';;~~~S't:rION LIC~~~~ ~~ ~~~S~~~ION
PERMIT (U.S. Code, Tille 47, Sec:lion 312(a)(I», AND/OR FORFEITURE (U,S. Code, Title 47, Sec:tion 503),

Authorizations To Be Assigned or Transferred

85) Call Sign II 86) Radio Servite II 87) Location Number II ~~) ratn J'oiumoer 11 11 '1) Lower or Center II 'IV) upper rrequency II YI) Constructed
(Mltrow3ve only) Frequenty (MHz) (MHz) Yes I No

I KNKB667 II At I I Yes I
I KVS323 II AL I I Yes I
I KCI769 II At I I Yes I
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FCC Form 603 Schedule for Assignments of Authorization Approv_~_Dy UM~

3060 - 0800
Schedule A and Transfers of Control in Auctioned Services See inst:l"UCtions for public

burden estimate

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

Is tne ASSignee clalmmg me same categol)' or a smaller category or ellgHn It)' Jar installment payments as the ASSignor (as ae.tennme<1 Dy

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

III 'Yes'. IS the AsSIgnee applymg for Installment payments?

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

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

I Year 1Gross Revenues (current) II Year 2 Gross Revenues II \ ear j GrOSS Revenues

3) Certification Statements

For Assignees Claiming EJigibilhy as an Entrep...eneur Under the General Rule

Assignee certl les that Ihey are e igi Ie to obtain the lcenses or whic t eyapply

For Assignees Claiming Eligibility as a Publicly Traded Corporation

II , otal Assets:

ASSignee certl les t at t ey are e Igi e to 0 tain t e Icenses or w IC t ey app y an t t they comp y Wit e mltlon 0 a u IC y
Corporation, as set out in the applicable FCC rules.

For Assignees Claiming Eligibility Using a Control Group Structure

ASSignee certl1les tnat tney are e IglDle to oDtam me licenses tor wOlcn mey apply,

ASSignee certltles tnat t\"le applicanrs sOle control group memt>er IS a pre-exlstmg entity, 11 appllcaOle.

For Assign«s Claiming Eligibilitv as a Ver)' Small Business, Ver)' Small Business Consortium. Small Business, or as a Small Business Consortium

lIAsslgnee certl11es tnat tney are ellglole to ootam tne licenses lOr wDlcn tney apply

IJAsslgnee certlIles tnat tne applicant s sOle contrOl group member IS a pre-exlslmg entity, if applicable.

For Assignees Claiming Eligibility as a Rural Telephone Company

ASSignee certl les t t t ey meet e e InltlOn 0 a ura e ep one ompany as set out m t e app Ica e
agreement(s) 10 partition licenses won in this auction. See applicable FCC rules.

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

ru es, an must ISC ose a parties to

As a result of transfer of control, must the licensee now claim a larger or higher category of eligibility than was originally declared? IINo
'I! 'Yes, the new category olehgibillty oUhe licensee IS

Certification Stalemenl for Transferees

Trans eree certl les that the answers prOV!

Attachment List

in Item 4 are true an correct.

II II II II II
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Attachment I Date
II

Description
II

Contents IType

IOther 1112/22/01
IPublic Interest Statement and 0177135582819437909953925.pdfDescription of Transaction

http://wtbwww05.fcc.gov/default.sphlUlsPrintPreview.exe?FNC=frame_to...print_Ahornt.. 12/31/200I



Conestoga Enterprises, Inc.
D&E Acquisition Corp.

FCC Form 603
Exhibit 1

Page 1 of5

DESCRIPTION OF TRANSACTION
AND PUBLIC INTEREST STATEMENT

1. 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 CElto D&E Acquisition. CIT is a wholly-owned subsidiary ofCEI and the
licensee of the five (5) paging and radiotelephone licenses listed below (collectively, the
"Licenses"):

Call Sit!n FreQuencv
KGI769 35.58 MHz
KGI77I 454 MHz
KUS323 i 454 MHz

KNKB667 158.10 MHz
KWT850 158.10 MHz

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
CTT. eEl 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 under the symbol "DECC."
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D&E Acquisition Corp.

FCC Form 603
Exhibit 1

Page 2 of5

Ill. DESCRIPTION OF THE TRANSACTION

The proposed transfer of control ofCTT 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 ofCEI (including, without limitation, Conestoga Wireless
Co. ("Conestoga Wireless"), Conestoga Mobile Systems, Inc. ("CMSI"), CEI Networks, Inc.
("CNI"), and Buffalo Valley 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 /Tom 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 minimunl of 55% of their consideration in cash. Finally, D&E will assume
approximately $73 million ofCEI 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 of two
(2) Part 90 licenses, /Tom 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,
/Tom CEI to D&E Acquisition;

I Pursuant to the Agreement and Plan of Merger by and among D&E Communications. Inc.•
D&E Acquisition COIp., and Conestoga Enterprises. Inc. dated November 21,200 I (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 ofCEI will become indirect wholly-owned subsidiaries of D&E. A copy of the
Agreement is attached as Exhibit 2.
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(iii) application for Commission consent to transfer control ofCMSI. licensee of
eleven (I I) paging licenses. from CEI to D&E Acquisition;

(iv) applications for Commission consent to transfer control ofCNI, licensee of four
(4) Part 90 licenses, from CEI to D&E Acquisition;

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

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

(vii) application for Commission consent to transfer control ofdomestic 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, ~ ~., 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 3lO(d) of the Communications Act of 1934, as amended, 47 U.S.c. § 3lO(d) (the
"Act"), the Commission generally considers: (I) whether the proposed transaction would result
in any violation ofthe 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"), a joint venture with VoiceStrearn 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
CLEC, 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 wi 1I 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

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 illQ 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.
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within D&E's ILEC 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. 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.


