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FCC Wireless Telecommunications Bureau 
Application for Assignments of Authorization 

and Transfers of Control 

I )  Applrcaiion Purpose. Amendment 

12.1 I f  l h s  request IS for an Arnendmcnt or Withdrawal. enter the Filc Number ofthe Dendine aoolication cwcntly on file with Ule IlFilc Nunlber: 1 

D I A m e n c a n  Indian or Alaslra Nalive: I 
(ELbnlutylHispapanic or Latino: I 
-((Feemale. I 

.. . .  I 
%I Docs thc nannictim thal is the subject o f t h i i  application also inwlve transfer or assignment ofnon-wireless licenses Ulal 
which < ommi~~ivn approval ii required? No 

not iiicluded on lhis form and for 

Asian: 

Not Hispanic or Latino: 

Male: 

/Black or African-Ammcan: ][Native Hawaiian or Oher Pacific Islander: lm 

Transdction Information 

8) Hor will asignmnt ofauthonzation or uansfer ofcontrol be accomplished? Sale or Other rrrignmenl or transfer of stock 
Ifrequired by applicable rule. atmch as an exhibit a statement on haw contml I E  to be assigned or tranrfcrred, along with copies of any painem C O ~ W C ~ S ,  agreemenis. 
insmicst r ,  cenified copies of Corn  &den, e k .  

9)  The assignment ofnuthorizsrion or transfer ofconml of liceme IS Voluotsry 

LicenseelAssignor Information 
10) FCC Regismtion Number (FRN): W04643656 

I I) Fin1 Name (ifindividual): 1 m l L a s t  Name: IISuffix: 

12) Entity Name(ifna1an individual): Southwest Wlreles~, LLC 

13) Attention To: 
14) P.O. Box 

16) Ciry Bellrvur 1117) Stale: WA Ill8)ZipCode: 98004 

19) .Telephone Numbs: (415)519-3988 

] J A n d / O r 5 ) S m e t A d d r e s s :  114WSE61h STmt,Sulle I00 

1)20) FAX Number: 
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3b)PO Box. 11- 
38) Cily: Washington I 
41 J Telephone Number: (202)857-3500 \ 

37) Street Address: I l l 1  19th Street, NW, suite 1200 

39) State. DC 

42) FAX Number: 

1140) Zip Code: 20036 

1)'  Washington 1164) Slate: D C  1165) Zip Code: 20036 
857-3500 1167) FAX Number: 

691 I s  the Assignee or Transferee B foreign government or the representative ofany foreign govcrnment? 

El 70) Is the Assignee or Transferee an alien or the representative of an aiim'? 

71) Is the Asignee orTramferee a cowration organized under the laws of any foreign government? 

72) I s  the Assignee or Transferee a corporation of which more than one-fifth ofthe capital stock is  owned ofrecord or voted by alien9 or their representatives or 
by a foreign govmmsnl or representative thereof or by any corporation organized under ulc laws ofa foreign counny? 

73) is  the Assignee or Transferee directly or i nd imt ly  controlled by m y  othercorporation ofwhieh m m  than one-fourth ofthe capital stoek is  owned ofrecord 
or voted by aliens. their representatives. or by a foreign government or representative thereof, or by any corporation organized under the laws ofa forsign 
counm !If'Yes', attach exhibit explaining natureandextmtofalien or foreignowerrhip orconkol. 

1 

74) Has the  signee or Transfnec or any party lo this application had any FCC station authofization, license or canstmetion permit revoked or had m y  
applicahon for an initial, modification or rmewal of FCT stafion authofizlalion, license. conimction p m i t  denied by the Commission? Lf'Yes', altsch exhibit 

75) Has he Assignee or Tnnsferss or any parry to this application. 01 any p a w  directly or i nd imt ly  conmlling the Asrignee or TniisfsreP, or any party lo this 
application ever been convicted ofa felony by any state or federal court'? If'Yes'. aftach exhibit explaining cinumtances. 

76) Has any corn finally adjudged the Assignee or Transferee. or any patty directly or i nd imf ly  controlling the Assignee or Transferee guilry of unlawfully 
monopolizittg UT attempting unlawfully to monopolize radio communication. directly or indimt ly.  h u g h  eon&ol ofmnufactwe or sale of radio apparatus, 
eXClusiie tnfiic arrangement, or any other means OT unfair methods ofcompetition? IfYer', attach exhibit explaining ~ inmtances .  

77) 1s the Assignee or Transferre, or any p a q  directly or indirectly controlling the Assignee or Transfm currently a party i n  any pending matter referred 10 in 
the preceding fwo item? If'Yes', attach exhibit explaining ~ir~wnntances. 

clplalnlng clrcwnsla"ces 
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Year2 Gross Reienuer II Year 3 Cmrr Revenues It Total Arsels: Ycrr I Grnss Reveiiue~ (current) 11 
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FCC Form 603 
Schedule A 

Schedule for Assignments of Authorization 
and Transfers of Control in Auctioned Services 

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

I s  thc \ i swee  claiming the same category or a smaller category ofeligibillty for insmilmen1 payments as the Assignor (as determined by the 
applicahlr rules governing the licenses issued to the Assiglaor)! 

If'Ser'. is the Assignee applying for installment paymenw! I 

lin the applicable FCC NICI .  

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

Attachment List 

Description Contents 
I 
01 77820093 1407373042082 12.pdf 

0177820023 1 4 0 7 3 7 3 0 4 2 0 8 3 f  

Ownership Rev Exh 1 -Trans. Description & 
Transferee Qualifications 
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Exhibit 1 

Description of Transaction 
& Qualifications of Transferee 

I. Introduction 

By this application, Southwest Wireless, LLC (“Southwest”) seeks Commission consent 
to the transfer of control of Southwest due to an internal reorganization of Cascade Wireless, 
LLC (“Cascade”) Southwest is wholly-owned by Cascade Wireless, LLC, which is presently 
controlled by Wayne M. Perry. Upon reorganization, Cascade will be controlled by Don A. 
Adams and Darla Pomeroy. Southwest is the licensee of the following of licenses: ’ 

KNLF761 C 15 BTAW3 Abilme,TX 
WPOJ751 C 30 BTA013 Amanll0,TX 

KNLF763 L 15 ETA040 Big Spnng, TX 
K N I  F l h l  15 RTAnR7 r lnvlr  NM 

Mr. Perry presently controls the subject licenses by virtue of having ultimate control of 
Cascade, which in tum, own 100 percent of Southwest. Specifically, Mr. Perry holds 60 percent 
of the voting interest in Cascade, which assures that Mr. Perry has de jure and ultimate control in 
Cascade. Upon the transfer of Mr. Perry’s voting interest in Cascade, Mr. Adams and Ms. 
Pomeroy will collectively hold, and share e ually, all of the voting interest in Cascade. Thus, 
they will have ultimate control of Cascade. 

11. Licensee’s OwnershiD 

4 

A. General Information 

I 
subject to the Commission’s installment payment plan for the following licenses: KNLF761, KNLF763, 
KNLF767, KNLF762, KNLF764, KNLF765, KNLG207, KNLH378, KNLH38 1, KNLF766, KNLH383, 
KNLH383, KNLH84, KNLH386, KNLH387, and KNLH388. 
2 

Upon approval and consummation of the transfer of control, the licensee will continue to be 

Each of Ms. Pomeroy and Mr. Adams also holds a 7.5% economic interest in Cascade. 

I 
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The Licensee is wholly-owned by Cascade, which is a limited liability company formed 
under the laws of the state of Washington. Its principal place of business is 11400 SE 6'h Street, 
Suite 100, Bellevue, WA 980042 

H. Members with 10 Percent or Greater Direct or Indirect Interest 

Upon consummation of the subject transaction, the following members will have a 10 
percent or greater direct or indirect interest (voting or equity) in the Licensee: 

Name & Address: 

Organized: 
Amount Held: 

Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Organized: 
Amount Held: 

Cascade Wireless, LLC 
11400 SE 6'h Street, Suite 100 
Bellevue, WA 98004 
USA 
100% 

Darla Pomeroy 
I5 19 Barley Mill Road 
Wilmington, DE 19807 
USA 
50YO (Voting) 

Don A. A d a m  
4411 164'h Lane, SE 
Issaquah, WA 98027 
USA 
50% (Voting) 

AT&T Wireless Services, Inc. 
7277 - 164'h Street 
Redmond, WA 98052 
Delaware, USA 
85% (economic)' 

3 
entities which Cascade has a 10 percent or more interest. 

See Cascade's FCC Form 602 on file with the FCC for a comprehensive list of FCC regulated 

4 
Wireless, LLC. She does not have a 10 percent or more interest in any other FCC regulated entity. 

Ms. Pomeroy has a 50 percent voting interest and a 47.5 percent economic interest in Skagit 

5 
Adam has a 10 percent or more interest. 

See Cascade's FCC Form 602 on file with the FCC for a list of FCC regulated entities that Mr. 

6 AT&T Wireless Services, Inc does not hold any voting interest in Cascade. Further, rather than 
provide a comprehensive list of all FCC-licensed entities in which AT&T Wireless owns 10 percent or 
more of either voting or non-voting stock, as required by Section 1.21 12(a)(6) of the Commission's rules, 
the parties to this application refer to AT&T Wireless Services Inc.'s FCC Form 602 on file with the 
Commission which sets forth all FCC-regulated entities that AT&T Wireless has more than a 10 percent 

2 
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C . Controlling Interests 

As explained in Section 111, upon consummation of the subject transaction, Ms. Pomeroy 
and Mr. A d a m  will be the only “controlling interest” holders in Cascade, and will also have 
ultimate control in the Licensee. 

111. “Controllinp Interest” Standard 

A “controlling interest” includes individuals or entities, or groups of individuals or 
entities, that have control of the applicant under the principles of either dejure or de facto 
control.’ De,jure control is 50.1 percent of the voting stock of a corporation or, in the case of a 
partnership, the general partners. Defacto control is determined on a case-by-case basis, and 
includes the criteria set forth in Ellis Thompson.’ All officers and directors are also deemed to be 
a “controlling interest,” regardless of whether they have defacto or de jure control? 

Ms. Pomeroy and Mr. Adams are the “controlling interest” holders in Cascade. Further, 
they both will have ultimate control over Cascade because, upon consummation of the 
transaction, each will own 50 percent of the Voting Interests in Cascade. Hence, both have the 
ability to exercise negative de jure control over Cascade. Further, Ms. Pomeroy and Mr. Adams 
will he the only Management Members of Cascade and have the full power and authority to 
direct the property, business, and affairs of Cascade. 

IV. Licensee’s Affiliates 

To determine whether an applicant meets the eligibility criteria, the Commission 
attributes to the applicant its assets and revenues and also those of its For purposes 
of determining attributable affiliates, if the applicant or its controlling interest has either de facto 
or de jure control of an entity, that entity is an affiliate of the applicant for purposes of the 

interest. 

7 47 CFR 5 1.2110(~)(2) 
8 See Ellis Thompson Corporation, 9 FCC Rcd 7138,7138-7139,n 9 (1994) (“Ellis Thompson”), in 
which the Commission identified the following factors used to determine control of a business: (1) use of 
facilities and equipment; (2) control of day-to-day operations; (3) control of policy decisions; (4) 
personnel responsibilities; (5) control of financial obligations; and (6) receipt of monies and profits. 
9 47 CFR 5 1.2110(c)(2)(ii)(F) 

10 
the power to control the applicant, or (ii) is directly or indirectly controlled by the applicant, or (iii) is 
directly or indirectly controlled by a third person or parties who are also controlled or have the power to 
control the applicant, or (iv) has an ‘identity of interest’ with the applicant.” 47 C.F.R. 5 24.720(1); see 
also 47 C.F.R. 5 1.21 lO(c)(S) (same definition of affiliate). 

An “affiliate” is defined as an individual or entity that “(1) directly or indirectly controls or has 

3 
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Commission’s eligibility rules, and its assets and revenues will be attributed to the applicant for 
the purposes of determining eligibility to hold a C and F Block license. 1 1  

Attributable Affiliates: 

1. Cascade 
2. THC of Tampa, Inc. 
3.  THC of Orlando, Inc. 
4. THC of Melbourne, Inc. 
5 .  THC of Houston, Inc. 
6. THC of San Diego, Inc. 
7. ABC Wireless, LLC 
8. Indiana Acquisition, LLC 
9. Wireless Acquisition, LLC 
I O .  Royal Wireless, LLC 
I I .  ZumaiLubbock, Inc. 
12. ZumdOdessa, Inc. 
13. Arnage Wireless, LLC 
14. Panther Wireless, LLC 
15. Sabre Wireless, LLC 
16. Lone Star Wireless, LLC 
17. Southwest Wireless. LLC 

Mr. Adams’ Attributable Affiliates: 

1. Skagit Wireless, LLC 
2 .  Lewis and Clark Communications, Inc. 
3. Cascade 

12 

Ms. Pomeroy’s Attributable Affiliates: 

I .  Skagit Wireless, LLC 
2. Lewis and Clark Communications, LLC” 
3. Cascade 

V. Desienated Entity Status 

I I Amendment of Part 1 of the Commission’s Rules - Competitive Bidding Procedures, WT Docket 
No. 91-82, Order on Reconsideration of the Third Report and Order, Ffth Report and Order, and Fourth 
FurtherNotice OfProposedRuleMaking, IS FCC Rcd 15293, 15323-26,nT 58-67 (2000) (“Part 1 Fifth 
Report and Order”); see also In the matter of Minnesota PCS Limited Partnership, Order, DA 01-3024, 6 
9 (rel. Jan .  2, 2002). 

12 At this time, Wayne M. Peny controls Lewis and Clark. However, upon internal reorganization, 
Lewis and Clark will be controlled by Mr. Adams and Ms. Pomeroy. 

13 See fh 1 1 ,  supra. 

4 
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Upon consummation of the internal reorganization, Cascade will continue to be eligible to 
control the entrepreneurial licenses held by the Licensee. Pursuant to Section 24.839(a)(2) of the 
Commission’s rules, an assignment of C and F Block PCS licenses will be granted by the 
Commission if the proposed assignee meets the entrepreneurial eligibility requirements at the time 
the application is filed. 47 C.F.R. 5 24.839(a)(2). Thus, the attributable entities set forth in Section 
IV must have average gross revenues of less than $125 million in each of the last two years and have 
total assets ofless than $500 million at the time the assignment application is filed. 47 C.F.R. $ 
24.709(a)( 1). As set forth below, the gross revenues and total assets for these entities demonstrate 
that as a result of the reorganization of Cascade, the Licensee will continue to satisfy Section 
24.839(a)(2) and is therefore eligible to hold entrepreneurial licenses: 

The above financial figures are based upon audited financial statements for the most recently 
completed calendar years. 47 C.F.R. 5 24.720(f). 

*Entity was not in existence during the subject calendar year. 
**Includes Z u d u b b o c k ,  Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries. 

Oualifications as a Vew Small Business - As demonstrated below, the Licensee continues 
to qualify as a “very small business” because it is an entity that has attributable average annual gross 
revenues that are less than $1 5 million for the last three calendar years (1998, 1999,2000). See 47 
C.F.R. 5 24.720(b)(2). Hence, this transaction is not subject to the Commission’s unjust enrichment 
provisions set forth in 47 C.F.R. $ 1.21 1 l(b) and (c). The gross revenues and total assets attributable 
to the Licensee computed in accordance with sections 24.709, 24.720(b) and 1.21 10(b)(4) ofthe 
Commission’s rules are as follows: 

5 
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THC oforlando, Inc. 
THC of San Diego, Inc. 
THC of Tampa, Inc. 
Wireless Acquistion, LLC 
Leiws and Clark Communications, LLC 
TOTAL 

$0.00 $29,258.00 $16,968.00 $15,408.67 
$0.00 $2,230,113.00 $2,684,942.00 $1,638,351.60 
$0.00 $0.00 $0.00 $0.00 
$0.00 $0.00 $0.00 $0.00 
* $0.00 $1 1,150,000.00 $5,575,000.00 
$0.00 $2,371,565.00 $15,770,525.00 $7,911,529.00 

*Entity was not in existence during the subject calendar year. 
**Includes ZumdLubbock, Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries 

Certification: Ms. Pomeroy certifies that the foregoing statement of gross revenues and total 
assets are accurate, to the best of her knowledge. 

VI. Public Interest 

The principal business of the Licensee is the operation of PCS facilities and the related 
provision of telecommunications services. The Licensee hereby certifies that upon 
consummation of the reorganization of Cascade, it will continue to have the financial resources 
available to operate the facilities that are the subject of this application. Upon Commission 
approval, this transaction will facilitate the build-out of the subject BTAs. The public in the 
subject BTA markets will greatly benefit from the added competition that will result. In view of 
the above, the parties respectfully submit that the public interest, convenience and necessity 
would be served by grant of this assignment application. 

VI1 Conclusion 

6 
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As demonstrated herein, the Licensee continues to be qualified legally, technically and 
Accordingly, grant of the instant application is financially to hold entrepreneurial licenses. 

consistent with public interest considerations. 

7 
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EXHIBIT I1 

47 C.F.R. 1.2111(a) 

Pursuant to Section 1.2 1 1 l(a) of the Commission=s rules, the parties to the subject 
transaction hereby submits the following documents (attached as exhibits): ' 

( I )  Redemption Agreement, dated as of July 17,2002, among Wayne M. Peny, Don A. 
Adams, Darla Pomeroy, AT&T Wireless PCS, LLC, and Cascade Wireless, LLC; 

( 2 )  Promissory Note, dated July 17, 2002, between Dada Pomeroy Cascade Wireless, 
LLC; 

(3) Pledge Agreement, dated as of July 17,2002, made by Darla Pomeroy in favor of 
Cascade Wireless, LLC; 

(4) Amended and Restated Pledge Agreement, dated as of July 17, 2002, made by Darla 
Pomeroy and Don A. Adams in favor of AT&T Wireless PCS, LLC. 

- 
I 
attached Exhibit 111). 

2 
Liability Company Agreement dated as of December 26,2000. This document has already been submitted 
to the Commission pursuant to a request for confidential treatment. We M e r  note that the Redemption 
Agreement includes the Second Amended and Restated Limited Liability Company Agreement as Exhibit 
A, This is only a contemplated form agreement. It is not a final agreement; thus, it is not being submitted 
at this time. 

The parties have submitted a request for confidentiality with respect to these documents (see 

We note that the Redemption Agreement references the First Amended and Restated Limited 



EXHIBIT 111 
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REQUEST FOR CONFIDENTIALITY 
47 C.F.R. I I 0.457(d) & 0.459 

Pursuant to Section 0.459 of the Commission=s Rules, the parties to this application 
request confidentiality with respect to the submission pursuant to Section 1.21 1 l(a) of the 
Commission’s rules those agreement described in Exhibit I1 (these agreements are attached as 
exhibits to the application). 

The following information is submitted pursuant to Section 0.459(b) of the Commission’s 

The Parties request that the Agreements attached herewith, specifically the 
consideration and related consideration details contained in the Agreement, be 
given confidential treatment. 

The Agreements are submitted to the Commission pursuant to Section 1.2 1 I l(a) 
of the Commission=s rules in association with the transfer of control application 
submitted herewith. 

The consideration and related details contained in the Agreements are confidential 
commercial information which is routinely withheld from public inspection in 
accordance with Section 0.457(d) of FCC Rules. 

Transactions involving the acquisition or transfer of control of FCC licenses, 
whether by purchase on the open market or via competitive bidding, are in a 
highly competitive environment. In particular the acquisition of Personal 
Communications Service (PCS) licenses is highly competitive in today=s 
marketplace. 

The consideration involving PCS licenses is information which would not 
customarily be released to the public. Due to the competitive environment of the 
marketplace, release of information relating to the consideration could 
substantially harm both parties in future negotiations involving the sale or 
purchase of PCS licenses. 

In order to prevent unauthorized disclosure of the subject information, a copy of 
the Agreement was uploaded as confidential when filed with the applications on 
the ULS. 

The subject information is not available to the public or any third parties. 

Pursuant to Section 0.457(d) of the Commission=s rules the subject material is 
not routinely available for public inspection and should continue to be withheld 
from public inspection at any time now or in the future. 

Not Applicable 


