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FCC F o r m  603 
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DescriDtion of  ‘l‘ransaction 
& Qualifications of Transferee 

1. Introduction 

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

Mr. Perry presently controls the subject licenses by virtue of having ultimate control of 
Cascade, which in turn, own 100 percent of Indiana. Specifically, Mr. Perry holds 60 percent of 
the voting interest in Cascade, which assures that Mr. Peny 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 equally, all of the voting interest in Cascade. Thus, 
they will have ultimate control of Cascade. 

11. Licensee’s Ownershiu 

I 

A. General Information 

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 I1400 SE 6* Street, 
Suite 100, Bellevue, WA 98004.2 

B. Members with IO Percent or Greater Direct or Indirect Interest 

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

Name & Address: Cascade Wireless, LLC 
11400 SE 6” Street, Suite 100 
Bellevue, WA 98004 

Organized: USA 

I 

2 
entities which Cascade has a I O  percent or more interest. 

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

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

1 
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100% 

Dada Pomeroy ’ 
15 19 Barley Mill Road 
Wilmington, DE 19807 
USA 
50% (Voting) 

Don A. Adams 
44 1 1 1 64‘h Lane, SE 
Issaquah, WA 98027 
USA 
50% (Voting) 

AT&T Wireless Services, Inc 
1217 ~ 164‘h Street 
Redmond, WA 98052 
Delaware, USA 
85% (economic) 

C. Controlling Interests 

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

111. “Controllinr 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 de jure or de facto 
controL6 De jure control is 50.1 percent of the voting stock of a corporation or, in the case of a 

3 
Wireless, LLC. She does not have a 10 percent or more interest in any other FCC regulated entity. 

4 
Adams has a 10 percent or more interest. 

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

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

5 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 IO 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 
interest. 

6 47 CFR 5 1.2110(~)(2) 
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partnership, the general partners. De facto 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 de facto 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 be the only Management Members of Cascade and have the full power and authority to 
direct the property, business, and affairs of Cascade. 

I\’. 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 “affiliates.”’ For purposes 
of dctermining 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 
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. 10 

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 

I See Ellis Thompson Corporation, 9 FCC Rcd 7138,7138-7139,7 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 
8 47 CFR § 1.2110(c)(2)(ii)(F) 

9 
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. $24.720(1); see 
also 47 C.F.R. 6 1.21 lO(c)(S) (same definition of affiliate). 

I O  Amendment of Part 1 of the Commission’s Rules - Competitive Bidding Procedures, WT Docket 
No. 97-82, Order on Reconsideration of the Third Report and Order, Fifh Report and Order, and Fourth 
Further Notice ofProposedRule Making, 15 FCC Rcd 15293, 15323-26,a 58-67 (2000) (“Part 1 Fifth 
Report and Order”); see also In the matter of Minnesota PCS Limited Partnership, Order, DA 01-3024, $ 
9 (rel. Jan. 2,2002). 

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

3 
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8. Indiana Acquisition, LLC 
9. Wireless Acquisition, LLC 
10. Royal Wireless, LLC 
1 1. ZumdLubbock, Inc. 
12. Zuma/Odessa, lnc. 
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 

I 1  

Ms. Pomerov’s Attributable Affiliates: 

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

V .  Designated Entitv Status13 

Upon consummation of the internal reorganization, Cascade will continue I 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. $ 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 of less than $500 million at the time the assignment application is filed. 47 C.F.R. 5 
24.709(a)( I ) .  As set forth below, the gross revenues and total assets for these entities demonstrate 

I 1  
Lewis and Clark will be controlled by Mr. Adams and Ms. Pomeroy. 

12 

13 
transfer of control application is being filed more than five years afler the initial license grants and afier 
the date on which the Licensee notified the Commission that it had met its five-year construction 
requirement on the Licensee’s licenses. 47 C.F.R. $5  Sections 24.839(a)( 1) & (a)(6). However, because 
Cascade is the ultimate controlling party and it controls several entrepreneurial licenses held by other 
licensees that are still subject to the Commission’s entrepreneurial rules, it nonetheless demonstrates 
herein its continuing qualifications to hold entrepreneurial licenses. 

At this time, Wayne M. Perry controls Lewis and Clark. However, upon internal reorganization, 

See fn 1 1, supra. 

The Licensee is not required to be qualified as an entrepreneurial licensee, since the instant 

4 
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THC of Orlando, Inc. 
THC of San Diego, Inc. 
THC of Tampa, Inc. 
Wireless Acquistion, LLC 
Lewis and Clark Communications, LLC 
TOTAL 

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: 

$29,258.00 $16,968.00 $23,113.00 $3,86,000.00 
$2,230,1 13.00 $2,684,942.00 $2,457,527.50 $13,686,000.00 
$0.00 $0.00 $0.00 $5,535,000.00 
$0.00 $0.00 $0.00 $1 O,S63,000.00 
$0.00 $1 1,150,000.00 $5,575,000.00 $23,069,200.00 
$2,371,565.00 $15,770,525.00 $9,071,045.00 $51,974,200.00 

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

Qualifications as a Very 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 $15 million for the last three calendar years (1 998, 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. 5 1.21 1 I@) 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) of the 
Commission’s rules are as follows: 

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

'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 resowces 
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 respecthlly submit that the public interest, convenience and necessity 
would be served by grant of this assignment application. 

VI1 Conclusion 

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

6 
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DescriDtion of Transaction 
& Oualifications of Transferee 

1. Introduction 

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

Mr. Perry presently controls the subject licenses by virtue of having ultimate control of 
Cascade, which in turn, own 100 percent of Indiana. Specifically, Mr. Peny 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 equally, all of the voting interest in Cascade. Thus, 
they will have ultimate control of Cascade. 

11. Licensee’s Ownershiu 

2 

A. General Information 

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 1 1400 SE 6” Street, 
Suite 100, Bellevue, WA 98004.3 

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

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

Name & Address: Cascade Wireless, LLC 
11400 SF 6” Street, Suite 100 

1 Upon approval and consummation of the transfer of control, the following licenses will continue 
to be subject to the Commission’s installment payment plan: KNLG261, KNLG259, and KNLF307. 
2 

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

Each of Ms. Pomeroy and Mr. Adams also holds a 7.5% economic interest in Cascade. 
See Cascade’s FCC Form 602 on file with the FCC for a comprehensive list of FCC regulated 

1 
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Organized: 
Amount Held: 

Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Organized: 
Amount Held: 

Bellevue, WA 98004 
USA 
100% 

Dada Pomeroy 
15 19 Barley Mill Road 
Wilmington, DE 19807 
USA 
50% (Voting) 

Don A. Adams ’ 
441 1 1 64‘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) ‘ 

C. Controlling Interests 

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

111. “Controlling 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 de jure or defacto 

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 
Adams has a 10 percent or more interest. 

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 
interest. 

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

2 
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control.’ Dejure control is 50.1 percent of the voting stock of a corporation or, in the case of a 
partnership, the general partners. De facto 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 de facto 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 be 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 “affiliates.”” For purposes 
of determining attributable affiliates, if the applicant or its controlling interest has either de  facto 
or de juve control of an entity, that entity is an affiliate of the applicant for purposes of the 
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. I 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. 

7 47 CFR 9: 1.21 10(c)(2). 

8 See Ellis Thompson Corporation, 9 FCC Rcd 7138, 7138-7139,T 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 

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. 8 1.21 lO(c)(S) (same definition of affiliate). 

1 1  Amendment of Part 1 of the Commission’s Rules - Competitive Bidding Procedures, WT Docket 
NO. 97-82, Order on Reconsideration of the Third Report and Order, Fijih Report and Order, and Fourth 
Further Notice of Proposed Rule Making, 15 FCC Rcd 15293, 15323-26,YT 58-67 (2000) (“Part 1 Fifth 
Report and Order”); see also In the matter of Minnesota PCS Limited Partnership, Order, DA 01-3024, ij 
9 (rel. Jan. 2,2002). 

47 CFR $ 1.21 IO(c)(Z)(ii)(F). 

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

3 
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6. THC of San Diego, Inc. 
7 .  ABC Wireless, LLC 
X.  Indiana Acquisition, LLC 
9. Wireless Acquisition, LLC 
I O .  Royal Wireless, LLC 
1 I .  ZumdLubbock, Inc. 
12. Zuma/Odessa, Inc. 
13. Arnage Wireless, LLC 
14. Panther Wireless, LLC 
IS. Sabre Wireless, LLC 
16. Lone Star Wireless, LLC 
17. Southwest Wireless, LLC 

Mr. Adams’ Attributable Affiliates: 

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

I2 

Ms. Pomeroy’s Attributable Affiliates: 

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

V. Designated Entitv StatusI4 

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 of less than $500 million at the time the assignment application is filed. 47 C.F.R. 5 

12 
Lewis and Clark will be controlled by Mr. Adams and Ms. Pomeroy. 

13 

14 
transfer ofcontrol application is being filed more than five years after the initial license grants and after 
the date on which the Licensee notified the Commission that it had met its five-year construction 
requirement on the Licensee’s licenses. 47 C.F.R. $5 Sections 24.839(a)(l) & (a)(6). However, because 
Cascade is the ultimate controlling party and it controls several entrepreneurial licenses held by other 
licensees that are still subject to the Commission’s entrepreneurial rules, it nonetheless demonstrates 
herein its continuing qualifications to hold entrepreneurial licenses. 

At this time, Wayne M. Perry controls Lewis and Clark. However, upon internal reorganization, 

See fn 1 I ,  supra. 

The Licensee is not required to be qualified as an entrepreneurial licensee, since the instant 
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24.709(a)(l). 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: 

THC of Orlando, Inc. 
THC of San Diego, Inc. 
THC of Tampa, Inc. 
Wireless Acquistion, LLC 
Lewis and Clark Communications, LLC 
TOTAL 

$29,258.00 $16,968.00 $23,113.00 $3,86,000.00 
$2,230,1 13.00 $2,684,942.00 $2,457,527.50 $13,686,000.00 
$0.00 $0.00 $0.00 $5,535,000.00 
$0.00 $0.00 $0.00 $10,563,000.00 
$0.00 $1  1,150,000.00 $5,575,000.00 $23,069,200.00 

551,974,200.00 52,371,565.00 515,770,525.00 $9,071,045.00 
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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 ZumdLubbock, Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries. 

Ccrtification: 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 

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