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SUMMARY 

In this Petition, ASCAP opposes Pandora’s application for consent to acquire radio 

station KXMZ, Box Elder, South Dakota.   

Pandora is buying KXMZ for one reason – to argue that it is entitled to pay lower music 

performance royalties to composers, songwriters and lyricists for its billions of online-only 

internet music streams. 

In its rush to implement its scheme, Pandora has overlooked certain basic Commission 

requirements.  In the application to assign KXMZ’s license, Pandora has failed to fully disclose 

its ownership, and to adequately demonstrate that it complies with the Commission’s foreign 

ownership rules.  For these reasons, the application should be dismissed.   

Moreover, Pandora’s acquisition of KXMZ would not serve the public interest.  

Pandora’s public statements lay bare its plot:  to use KXMZ as a bargaining chip in Pandora’s 

quest to obtain lower royalty rates for its online music streams.  Given these brazen 

proclamations, there can be no doubt Pandora’s interests do not lie in providing service to Box 

Elder and the greater Rapid City area.  Station KXMZ and its listeners should not endure such a 

fate.  The application should be denied. 
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PETITION TO DENY 

The American Society of Composers, Authors and Publishers (“ASCAP”)
1
 hereby 

petitions to deny the above-referenced application (the “Application”) to assign the license of 

station KXMZ(FM) (“KXMZ” or the “Station”) from Connoisseur Media, LLC (“Connoisseur”) 

to Pandora Media, Inc. (“Pandora”).  

I. OVERVIEW 

Pandora’s Acquisition of KXMZ is a Stunt Designed to Reduce Royalty 

Payments Owed to Songwriters and Composers.     

On June 11, 2013, Pandora announced its purchase of KXMZ.  Pandora publicly stated 

that its purpose in acquiring the Station was to “qualify for certain Radio Music Licensing 

Committee (‘RMLC’) settlement agreements concerning royalties and public performance of 

                                                           
1
  ASCAP is a membership association of more than 460,000 American composers, songwriters, lyricists and music 

publishers.  ASCAP represents the interests of its members by licensing, and distributing royalties for, the non-

dramatic public performances of its members’ copyrighted works.   



 

2 

 

music works in the [ASCAP and BMI] repertories.”
2
  Pandora boldly proclaimed in a guest 

column published on the day of the announcement that “we are . . .  announcing the purchase of 

KXMZ-FM, a terrestrial radio station broadcasting out of Rapid City, South Dakota.  This 

acquisition allows us to qualify for the same RMLC license under the same terms as our 

competitors.”
3
  In other words, Pandora is acquiring KXMZ for use as a bargaining chip in its 

ongoing dispute with ASCAP over performance royalty rates, not because Pandora wishes to 

undertake an “obligation to provide programming responsive to the needs and interests of the 

residents”
4
 of Box Elder, South Dakota, the Station’s community of license.

5
 

For some time, Pandora has disputed the amount it should pay ASCAP (and at least one 

other performing rights organization, Broadcast Music Inc.) for performance royalties – that is, 

the amounts owed to songwriters, composers, lyricists and publishers whenever a composition is 

“performed,” i.e., transmitted to the public.
6
  Pandora claims that it should pay at the same rate as 

terrestrial radio broadcasters to stream music over the internet.  ASCAP, on the other hand, 

                                                           
2
  Pandora Media, Inc., United States Securities and Exchange Commission Form 8-K (June 11, 2013), available at 

http://www.sec.gov/Archives/edgar/data/1230276/000119312513254844/d552845d8k.htm.   

3
  See Christopher Harrison, Pandora Assistant General Counsel, Why Pandora Bought an FM Radio Station, The 

Hill (June 11, 2013), available at http://thehill.com/blogs/congress-blog/technology/304763-why-pandora-bought-

an-fm-radio-station (“Pandora Editorial”).  See also Joshua Brustein, Pandora Buys a Radio Station, Just to Make a 

Point About Royalties, Bloomberg Businessweek (June 12, 2013), available at 

http://www.businessweek.com/articles/2013-06-12/to-make-a-point-about-royalties-pandora-buys-a-radio-station  

(“It’s telling that the deal was announced in an editorial . . . in [T]he Hill, a Washington newspaper covering 

legislative minutiae. Pandora’s future relies more on laws and courts than on its ability to successfully run KXMZ.”) 

(“Brustein Article”).  

4
  Instructions for FCC Form 314, Section II, Item 11. 

5
 See Brustein Article (“In its announcement, Pandora argues that owning an over-the-airwaves radio station should 

legally entitle it to better royalty rates.  But the move is better understood as a thumb of the nose toward the 

American Society of Composers, Authors and Publishers, which negotiates royalties paid to publishers that hold the 

rights to songs.”).   

 
6
  See Petition of Broadcast Music, Inc. for the Determination of Reasonable License Fees (filed June 13, 2013), 

Broadcast Music, Inc. v. Pandora Media, Inc., (13 Civ 4037 (LLS)) (S.D. N.Y.). 
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believes that Pandora should pay a different performance royalty rate, because, among other 

reasons, Pandora operates under a completely different business model, using music in an 

entirely different and much more intensive manner, than do broadcasters.  Unlike most broadcast 

radio stations, Pandora’s “stations” do nothing but play music – they offer no commentary, news, 

information, public affairs programming, public service, emergency alerts, or non-musical 

entertainment of any kind.  Furthermore, Pandora, and other internet-based entities like it, were 

not intended to be the beneficiaries of the negotiated settlement between ASCAP and the RMLC 

– an organization that “represents the vast majority of the nation’s radio stations (some 10,000 

radio stations).”
7
  

Likely because Pandora has no genuine interest in owning KXMZ, or any other broadcast 

radio station (other than in a scheme to attempt to reduce its payments to the composers, 

songwriters and lyricists who create and supply the very lifeblood of Pandora’s business:  

music), Pandora has overlooked basic requirements necessary for applicants to become broadcast 

licensees.  These omissions and oversights render the Application patently defective, and require 

its dismissal.  Specifically, Pandora: 

 Failed to fully disclose its ownership, and 

 Failed to adequately demonstrate that it complies with the Commission’s foreign 

ownership rules. 

In addition to these failures to show full compliance with the Commission’s rules, 

Pandora has given no indication that it intends to operate KXMZ in the public interest.  In fact, 

its public statements reveal that Pandora has no desire to own the Station for any reason other 

                                                           
7
  Federal Court Approves Radio Industry Settlement with ASCAP, RMLC Press Release (Jan. 27, 2012), available 

at http://www.radiomlc.org/pages/4795848.php (emphasis added). 
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than to further Pandora’s overriding self-interest – reducing the performance royalties it owes for 

operation of its internet music streaming service.  Residents of KXMZ’s service area will be left 

to suffer the consequences of a licensee who has no desire or intention to serve their local needs.  

Clearly, under these circumstances, approval of the Application would not serve the public 

interest.  

II. STANDING 

Under section 309(d)(1) of the Communications Act, a “party in interest” may petition to 

deny a broadcast application.
8
  An organization or association (like ASCAP) may have standing 

in its own right, or, alternately, may establish standing “as the representative of its members, as 

long as it alleges that one or more of its members has standing.”
9
  Here, ASCAP has standing 

both as an organization directly aggrieved by the proposed transaction, and as a representative of 

over 460,000 members, some of whom reside in the Rapid City, South Dakota market and 

themselves have standing to oppose the transaction.
10

   

ASCAP collects payments from Pandora in exchange for ASCAP’s grant of a license to 

Pandora to perform copyrighted music.  As explained above, Pandora’s sole purpose in acquiring 

KXMZ is to attempt to use the acquisition as a means to reduce its payments for use of ASCAP’s 

members’ music.  Thus, approval of the Application could result in ASCAP suffering direct 

                                                           
8
  Petition for Rulemaking to Establish Standards for Determining the Standing of a Party to Petition to Deny a 

Broadcast Application, Memorandum Opinion and Order, 82 FCC 2d 89, 93-94 (¶13) (1980). 

9
  Id. 

10
 Box Elder is located in the Rapid City, South Dakota radio market.  KXMZ serves the Rapid City market. 
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economic injury, for which ASCAP may properly assert standing “in its own right”
11

 to seek 

redress.
12

 

Furthermore, ASCAP may properly assert standing on behalf of its members who reside 

in the Rapid City, South Dakota area and listen to KXMZ.  The declaration of one such member 

is included herein.
13

   

III.  ARGUMENT 

A. Standard of Review and Public Interest Framework 

Under Section 310(d) of the Communications Act, the Commission must determine 

whether the proposed sale of KXMZ to Pandora will serve “the public interest, convenience and 

necessity.”  In making this determination, the Commission assesses whether the proposed 

transaction complies with the Communications Act and the Commission’s rules.  If the 

transaction would not violate a statute or a rule, the Commission considers whether a grant 

would result in public interest harms.
14

 

The Commission possesses exceedingly broad authority to deny approval of transactions 

that are not in the public interest, or that, on balance, inflict greater harm than benefit on the 

public.
15

  The Commission’s public interest analysis is extremely wide-ranging, encompassing 

                                                           
11

  Petitions to Deny (¶20). 

12
  See Declaration of Alfred Wallace, attached hereto as Exhibit A. 

13
 See Declaration of David Lee Brown, attached hereto as Exhibit B.  ASCAP notes that the declaration is a faxed 

copy that is partially illegible.  Mr. Brown has mailed a copy, which ASCAP will submit upon receipt. 

 
14

  Comcast Corp, General Electric Co. and NBC Universal, Inc., 26 FCC Rcd 4238, 4247 (2011) 

(“Comcast/NBCU”). 

15
  See id.; see also General Motors Corp. and Hughes Electronics Corp., 19 FCC Rcd 473, 483 (2004). 
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the “broad aims of the Communications Act.”
16

  This evaluation examines “whether a grant 

could result in public interest harms by substantially frustrating or impairing the objectives or 

implementation of the Act or related statutes.”
17

  If the Commission finds that significant public 

interest harms will accompany the transaction, it may refuse to approve it. 

B. Pandora’s Acquisition Does Not Comply with the Communications Act or 

the Commission’s Rules. 

i. Pandora Has Not Fully Disclosed Its Ownership. 

The FCC should not have accepted Pandora’s application for filing because the 

ownership disclosures in the Application are incomplete.  Therefore, the Application should be 

dismissed.
18

 

Section III, Item 4 of FCC Form 314 requires the disclosure of:  (i) all stockholders with 

attributable interests; and (2) for each such stockholder, “its officers, directors, stockholders with 

attributable interests, non-insulated partners and members.”  Pandora is a corporation.  

Therefore, the general rule is that any 5 percent or greater voting stockholder in Pandora holds an 

attributable ownership interest.
19

  There are, however, certain exceptions to the general 5 percent 

rule.  The exception potentially applicable here is the exception for “investment companies,” as 

                                                           
16

  Comcast/NBCU, 26 FCC Rcd at 4248. 

17
  Id. at 4247. 

18
  See 47 C.F.R. §§ 73.3564(b), 73.3566(a). 

19
  47 C.F.R. § 73.3555 Note 2(a).  
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defined in 15 U.S.C. § 80a.3.
20

  The benchmark for attribution of holdings by an investment 

company is 20 percent.
21

 

Pandora claims in its Application that two companies having aggregated holdings of 

between 5 percent and 20 percent of the stock of Pandora do not hold attributable interests 

because they are investment companies, as defined in 15 U.S.C. § 80a.3.  Pandora identifies the 

two companies as Wellington Management Company and William Blair & Company. 

ASCAP presumes that Pandora means Wellington Management Company, LLP 

(“Wellington”) and William Blair & Company, L.L.C. (“William Blair”).  The most recently 

filed (as of March 31, 2013) SEC Schedule 13F for each of these companies shows substantial 

holdings of Pandora stock – 20,756,849 shares by Wellington and 10,869,793 shares by Blair.  

Wellington and Blair’s interests represent approximately 11.6 percent and 6.1 percent, 

respectively, of the total stock in Pandora outstanding.   

Pandora has not previously characterized either Wellington or Blair as an investment 

company.  To the contrary, in Pandora’s most recent proxy statement, Pandora describes 

Wellington as holding stock in Pandora “in its capacity as an investment adviser.”
22

  In 

Wellington’s own Schedule 13G reporting its holding in Pandora, filed December 31, 2012 with 

                                                           
20

  47 C.F.R. § 73.3555 Note 2(b).   

21
  Id. 

22
  Pandora Media Inc., United States Securities and Exchange Commission Schedule 14A (April 24, 2013) at 18 

n.3, available at http://www.sec.gov/Archives/edgar/data/1230276/000119312513170337/d518750ddef14a.htm 

(“Pandora Proxy Statement”).       
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the SEC, Wellington reports that it filed Schedule 13G as an “investor adviser” and not as an 

investment company.  Wellington is registered with the SEC as an “investment adviser.”
23

 

Investment advisers, as distinguished from investment companies, do not qualify for the 

20 percent benchmark for attribution, but are subject to the 5 percent benchmark.
24

  Because 

Wellington holds a greater than 5 percent interest in Pandora in its capacity as an investment 

adviser, Wellington has an attributable interest in Pandora, and Pandora is required to disclose 

ownership information about Wellington. 

Blair also is registered with the SEC as an investment adviser.
25

  Therefore, Blair is also 

deemed to hold an attributable interest in Pandora under the FCC’s multiple ownership rules, and 

Pandora is required to disclose ownership information about Blair in the Application. 

Even where Pandora has disclosed information about attributable shareholders, its 

disclosure is incomplete.  Pandora discloses that Crosslink Capital, Inc. (“Crosslink”) is an 18.26 

percent shareholder, explaining further than Crosslink is the general partner of six funds that 

hold in the aggregate 18.26 percent of the outstanding shares of Pandora.
26

  Crosslink, however, 

has reported to the SEC that it is the “investment adviser” to these funds and that other entities 

                                                           
23

  See Wellington Management Company, United States Securities and Exchange Commission Form ADV (May 1, 

2013), available at 

http://www.adviserinfo.sec.gov/iapd/content/viewform/adv/sections/iapd_AdvIdentifyingInfoSection.aspx?ORG_P

K=106595&RGLTR_PK=50000&STATE_CD=&FLNG_PK=0400AF240008016B02A222200461CA59056C8CC

0. 

24
  Review of the Commission’s Regulations Governing Attribution of Broadcast and Cable/MDS Interests, Report 

and Order, 14 FCC Rcd 12559, 12572-73 (1999); Pinelands, Inc., 7 FCC Rcd 6058, 6959 n.5 (1992); Order to Show 

Cause Directed Against Mario J. Gabelli and Gabelli Funds, Inc. 7 FCC Rcd 5594 (1992). 

25
  See William Blair & Co. L.L.C., Form ADV (July 12, 2013), available at 

http://www.adviserinfo.sec.gov/iapd/content/viewform/adv/sections/iapd_AdvIdentifyingInfoSection.aspx?ORG_P

K=1252&RGLTR_PK=50000&STATE_CD=&FLNG_PK=03B244EC0008016C0028E4C0046AB781056C8CC0. 

26
  Application, Ex. 14, p.2 n.8. 
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are the general partners.
27

  Crosslink’s Schedule 13G reports at least two other Crosslink-

affiliated entities holding 5 percent or more of the stock of Pandora:  Omega IV Holdings, 12.8 

percent, and Ventures IV, 9.1 percent.
28

  Neither is disclosed in the Application.  Yet Pandora 

itself has reported that Crosslink Crossover Fund IV LP holds 15,526,881 shares of Pandora 

stock, which is well over 5 percent.
29

 

ii. Pandora’s Certification of Compliance with the Foreign Ownership 

Limitation is Suspect. 

Pandora’s incomplete ownership disclosures indicate an unfamiliarity with or 

misunderstanding of the FCC’s ownership rules.  As discussed in the preceding section, Pandora 

has confused investment advisers with investment companies.  Wellington and William Blair, in 

their capacities as investment advisers, may hold the right to vote shares of Pandora, but they 

may not be the owners of the shares, and the FCC’s foreign ownership rules impose limits on 

voting rights and ownership.
30

  Pandora’s improper conflation of voting rights and ownership for 

ownership disclosure purposes
31

 suggests that in surveying its stockholders for foreign 

ownership purposes it may also have improperly conflated the two.  This calls into question 

Pandora’s certification of compliance with the Commission’s foreign ownership rules. 

                                                           
27

  See Crosslink Capital, Inc., United States Securities and Exchange Commission Schedule 13G (Feb. 14, 2013), 

Item 6, available at http://www.sec.gov/Archives/edgar/data/1104329/000093583613000143/pandor13g.htm. 

28
  Id., Item 4. 

29
  See Pandora Proxy Statement at 18.  

30
  See, e.g., BBC License Subsidiary L.P., Memorandum Opinion and Order, 10 FCC Rcd 10968, 10973-74 (1995) 

(“Compliance with Section 310(b) is a two-pronged analysis, one pertaining to voting interests and the second to 

ownership interests.”)   

31
  See Application, Ex. 14 n.1. 
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The Application explains that “[a] survey to confirm compliance with the alien ownership 

limits was conducted for Pandora Media, Inc. by Thomson Reuters.”
32

  The survey must have 

been completed in great haste.  Pandora filed it with the FCC on June 20, 2013.  Yet, when it 

signed the asset purchase agreement with Connoisseur on June 5, 2013, the survey had not been 

completed.  In Section 4.6 of the asset purchase agreement (Exhibit 5 to the Application), 

Pandora represented to Connoisseur that it “is awaiting results from an alien ownership survey to 

ensure compliance with those rules and will be in compliance with the FCC’s alien ownership 

rules prior to closing.”  A mere two weeks later Pandora certified compliance. 

Pandora’s certification is suspect for several reasons.  First, it appears rushed, as noted 

above.  Second, Pandora apparently designed the survey to ensure the answer it wanted to hear.  

Otherwise, it could not have represented to Connoisseur that it would be in compliance with the 

limits before it knew the results of the survey.  Third, publicly available information 

demonstrates that as of the most recent ownership reporting periods, known foreign entities 

owned almost 17.73 percent of the stock of Pandora.  The limit under Section 310(b)(3) is 20 

percent.  This means that of the remaining 82.27 percent of the stock of Pandora, no more than 

2.27 percent may be foreign owned.  Given that Pandora only recently became a public company 

and that it is almost entirely owned by institutional investors, it is inevitable that these 

institutions will have significant foreign ownership.  Were the other investors just 10 percent 

foreign owned, then additional foreign ownership would be 8.2 percent, which would place 

Pandora well over the 20 percent limit. 

The NASDAQ OMX Group, Inc., which operates the NASDAQ Stock Market, a 

registered national securities exchange, maintains a list of institutional owners of various 

                                                           
32

 Id., Ex. 24. 
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publicly held companies, including Pandora.  The most recently available list is attached hereto 

at Exhibit C.
33

  It shows that, as of March 31, 2013, Pandora had 179,202,766 shares 

outstanding, and that virtually all of these shares were held by institutional investors.  From this 

list, and using publicly available information, ASCAP has identified the following foreign 

owners of Pandora stock. 

Owner Name Country of Formation Shares Held 
Percent of Total 

Ownership 

Offshore Crosslink 

Ventures IV Unit Trust 

Cayman Islands
34

  4,785,135  2.67% 

Crosslink Ventures IV 

GmbH & Co. KG 

Germany
35

 649,563  0.36% 

Wellington International 

Management Company Pte 

Ltd
36

 

Singapore
37

 156,150  0.09% 

Wellington Management 

International, Ltd
38

 

U.K.
39

 691,860  0.39% 

Orbis Holdings Ltd Bermuda
40

 5,167,804  2.88% 

                                                           
33

  This information is also available at http://www.nasdaq.com/symbol/p/institutional-holdings. 

34
  Pandora Proxy Statement at 18 n.2. 

35
  Id. 

36
  Wellington Management Company, LLP, United States Securities and Exchange Commission Form 13F (May 

15, 2013), available at http://www.sec.gov/Archives/edgar/data/902219/000090221913000556/sec_filing.txt 

(“Wellington 13F”). 

37
  Wellington Management Company, LLP, “Who We Are – Singapore,” available at 

http://www.wellington.com/Who_We_Are/Worldwide_Locations/Singapore/. 

38
  Wellington 13F. 

39
  Wellington Management Company, LLP, “Who We Are – London,” available at  

http://www.wellington.com/Who_We_Are/Worldwide_Locations/London/. 

40
  Orbis Holdings Limited, United States Securities and Exchange Commission Form 13F (May 15, 2013), 

available at http://www.sec.gov/Archives/edgar/data/1086504/000108514613000953/orbis1q2013.txt. 
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Owner Name Country of Formation Shares Held 
Percent of Total 

Ownership 

Steadfast International 

Master Fund Ltd 

Cayman Islands
41

 3,981,016  2.22% 

AllianceBernstein L.P. Ultimately controlled by 

French company
42

 

4,145,420  2.31% 

Jerico Capital Asset 

Management L.P. 

Cayman Islands
43

 3,381,000  1.89% 

Barclays Global Investors 

UK Holding Ltd 

U.K.
44

 2,863,077  1.60% 

Cadian Capital 

Management, LLC 

Offshore
45

 2,675,000  1.49% 

Allianz Asset Management 

AG 

Germany
46

 1,267,000  0.71% 

Barclays PLC U.K.
47

 649,927  0.36% 

Credit Suisse AG Switzerland
48

 449,350  0.25% 

Royal Bank of Canada Canada
49

 236,793  0.13% 

                                                           
41

  Pandora Media, Inc., United States Securities and Exchange Commission Schedule 13G (Feb. 5, 2013), available 

at http://www.sec.gov/Archives/edgar/data/1214822/000101359413000085/pandora13ga-020513.htm. 

42
  AllianceBerstein L.P., United States Securities and Exchange Commission Form 10-K (Feb. 12, 2013), available 

at http://www.sec.gov/Archives/edgar/data/1109448/000114036113005891/form10k.htm#hist. 

43
  21Vianet Group, Inc., United States Securities and Exchange Commission Schedule 13G (Feb. 10, 2012), 

available at http://www.sec.gov/Archives/edgar/data/1508475/000091957412000617/d1261792_13g-a.htm, and 

Jericho Capital Asset Management L.P. , United States Securities and Exchange Commission Form 13-F (May 15, 

2013), available at http://www.sec.gov/Archives/edgar/data/1525234/000117266113000895/jerichocapital1q13.txt. 

44
  Based on name of entity. 

45
  Cadian Capital Management, LLC , United States Securities and Exchange Commission Form 13-F (May 15, 

2013), available at http://www.sec.gov/Archives/edgar/data/1423686/000091957413003441/d1378205a_13f-hra.txt. 

46
  Allianz Asset Management AG, United States Securities and Exchange Commission Form 13-F (May 14, 2013) 

available at http://www.sec.gov/Archives/edgar/data/1535323/000119312513221767/d536184d13fhr.txt. 

47
  Barclays PLC, United States Securities and Exchange Commission Form 13-F (May 15, 2013), available at 

http://www.sec.gov/Archives/edgar/data/312069/000031206913000059/f13-hrgrp_20130331.TXT. 

48
  Credit Suisse AG, United States Securities and Exchange Commission Form 13-F (May 14, 2013) , available at 

http://www.sec.gov/Archives/edgar/data/824468/000114036113020604/form13fhr.txt. 

49
  Based on name of entity. 
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Owner Name Country of Formation Shares Held 
Percent of Total 

Ownership 

UBS AG Switzerland
50

 142,610  0.08% 

Macquarie Group Ltd Australia
51

 133,930  0.07% 

GAM Holding AG Switzerland
52

 117,615  0.07% 

Nordea Investment 

Management AB 

Denmark
53

 81,257  0.05% 

UBS Global Asset 

Management Americas Inc. 

Ultimately controlled by 

Swiss Company
54

 

52,230  0.03% 

ING Investment 

Management Co 

Ultimately controlled by 

ING Group N.V., a 

Dutch Company
55

 

52,116  0.03% 

Deutsche Bank AG Germany
56

 47,691  0.03% 

Tokio Marine Asset 

Management Co Ltd 

Japan
57

 28,965  0.02% 

Airain Ltd Isle of Guernsey
58

 19,876  0.01% 

    

                                                           
50

  UBS AG, “About Us,” available at http://www.ubs.com/global/en/about_ubs/about_us/ourprofile.html. 

51
  Macquarie Group Limited, United States Securities and Exchange Commission Form 13-F (Feb. 14, 2013), 

available at  http://www.sec.gov/Archives/edgar/data/1418333/000119312513060516/d487154d13fhr.txt. 

52
  GAM Holding AG, United States Securities and Exchange Commission Form 13-F (May 8, 2013), available at 

http://www.sec.gov/Archives/edgar/data/1438848/000093041313002843/c73777_13fhr.txt. 

53
  Nordea Investment Management AB, United States Securities and Exchange Commission Form 13-F (April 18, 

2013), available at http://www.sec.gov/Archives/edgar/data/1218210/000121821013000004/nimb1q13.txt. 

54
  UBS AG, United States Securities and Exchange Commission Form 20-F (Mar. 14, 2013), available at 

http://www.sec.gov/Archives/edgar/data/1114446/000119312513106100/d497201d20f.htm, at 441, n.34. 

55
  ING Investments Distributor, LLC, “About ING Investment Management,” available at 

http://www.ingfunds.com/About/index.htm and ING U.S., Inc., United States Securities and Exchange Commission 

Form 10-Q (May 23, 2013), available at 

http://www.sec.gov/Archives/edgar/data/1535929/000153592913000010/ingus2013q1report.htm, at 10. 

56
  Deutsche Bank Aktiengesellschaft, United States Securities and Exchange Commission Form 13-F (May 15, 

2013), available at http://www.sec.gov/Archives/edgar/data/948046/000094804613000058/taperept.txt. 

57
  Tokio Marine Asset Management Co,. Ltd., United States Securities and Exchange Commission Form 13-F (Apr. 

24, 2013), available at 

http://www.sec.gov/Archives/edgar/data/1504169/000117266113000751/tokiomarineasset1q13.txt. 

58
  Airain Limited, United States Securities and Exchange Commission Form 13-F (May 8, 2013), available at 

http://www.sec.gov/Archives/edgar/data/1563592/000156359213000002/sec13f2013Q1.txt. 
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Owner Name Country of Formation Shares Held 
Percent of Total 

Ownership 

  TOTAL 17.73% 

 

Illustrative of Pandora’s extensive foreign ownership is the fact that as of its 2013 proxy 

statement, Tiger Global Investments, L.P. (“Tiger Global”) owned 12,000,000 shares.
59

  Tiger 

Global is organized in the Cayman Islands.
60

  While Tiger Global is reported on the NASDAQ 

list as having sold its shares as of March 31, 2013, the fact that foreign entities frequently buy 

and sell significant amounts of Pandora stock demonstrates the likelihood that at least an 

additional 2.27 percent of Pandora’s stock is foreign owned or owned by companies with foreign 

ownership. 

iii. Pandora’s Acquisition of KXMZ Fails a Public Interest Analysis. 

Pandora has made no effort to conceal its motivation for purchasing KXMZ.  Pandora 

hopes to parlay its acquisition of this lone South Dakota radio station into a vehicle to achieve 

reduced performance royalty rates applicable to the revenues Pandora derives from its 

“billions”
61

 of hours of internet music streams, all of which are unrelated to Pandora’s potential 

operation of KXMZ.
62

  Pandora has voiced no desire to own KXMZ for the sake of the Station 

itself, or to provide service to the residents of Box Elder, South Dakota, or the greater Rapid City 

area.  Pandora’s acquisition of KXMZ is a theatrical media stunt, designed to draw attention to 

                                                           
59

  Pandora Proxy Statement at 17. 

60
  Tiger Global Investments, L.P., United States Securities and Exchange Commission Form 13G (Feb. 14, 2013), 

Item 4, available at http://www.sec.gov/Archives/edgar/data/1167483/000091957413001753/d1358011_13g.htm.  

61
  Pandora Media, Inc., United States Securities and Exchange Commission Form 10-K (Mar. 18, 2013), available 

at http://www.sec.gov/Archives/edgar/data/1230276/000104746913002959/a2212806z10-k.htm.     
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what Pandora wrongly perceives as an unfavorable royalty payment structure.
63

  As a result, 

assignment of the Station’s license to Pandora would clearly not serve the public interest. 

The “centerpiece of the Commission’s regulation of the broadcast industry”
64

 involves 

“creating and maintaining a system of radio and television stations that offer programming 

responsive to the unique needs and issues facing the communities that they are licensed to 

serve.”
65

  The Commission frequently takes action to “ensure that broadcasters are appropriately 

addressing the needs of their local communities,”
66

 and “encourage(s) broadcasters to improve 

programming targeted to local needs and interests.”
67

  Given this emphasis on local 

connectedness and public service to local communities, the Commission should not approve the 

acquisition of KXMZ by Pandora.  Pandora has made plain why it wishes to acquire KXMZ, and 

service to the residents of Box Elder, South Dakota and the Rapid City area is not part of 

Pandora’s agenda.  Pandora’s interests and priorities lie only in its millions of internet music 

listeners who have absolutely no connection to KXMZ or the Rapid City area, and in attempting 

to minimize the payments to songwriters for the value they bring to Pandora’s online music 

streams, not in serving the thousands of local residents and listeners who depend on the Station.   

                                                                                                                                                                                           
62

  Specifically, Pandora contends that owning KXMZ will “allow[ ] [it] to qualify for the same [performance rights] 

license under the same terms as [its] competitors.”  Pandora Editorial. 

63
  See Brustein Article. 

64
  Broadcast Localism, Report on Broadcast Localism and Notice of Proposed Rulemaking, 23 FCC Rcd 1324, 

1380 (2008).   

65
  Id.   

66
  Id. at 1325-26. 

67
  Id. 
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IV. CONCLUSION 

In considering this Application, the Commission is in the unique position of having 

before it public proclamations by the proposed assignee – Pandora – boldly asserting the 

motivations for proposed license assignment.  Pandora’s sole aim in acquiring KXMZ is to use 

the station as a bargaining chip in Pandora’s quest to reduce the performance royalties it owes to 

songwriters and composers for its billions of online music streams.  Because assignment of the 

KXMZ’s license to Pandora would clearly not serve the public interest, and because Pandora has 

failed to fully disclose its ownership and to adequately demonstrate that its foreign ownership 

does not exceed Commission limits, the Application must be denied.          

Respectfully submitted, 
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