
December 23, 2019 

Via Electronic Filing 

Brinda Westbrook-Sedgwick 
Commission Secretary 
Public Service Commission of the District of Columbia 
1325 G Street, NW, Suite 800 
Washington, DC 20005 

RE: Notification of Proposed Changes in Indirect Control of Lingo 
Communications of the Northeast, LLC and Matrix Telecom, LLC 

Dear Secretary Westbrook-Sedgwick: 

Lingo Communications, LLC (“Transferor” or “Lingo”), Lingo Communications of the 
Northeast, LLC (“Lingo Northeast”), Matrix Telecom, LLC (“Matrix”) (Lingo Northeast and 
Matrix, collectively the “Licensees”), and Garrison LM LLC (“Transferee”) (collectively, the 
“Parties”) notify the Commission of proposed changes in control of Licensees, including the 
transfer of indirect control of Licensees to Transferee upon the occurrence or non-occurrence of 
certain events relating to the repayment of debt (the “Transaction”).  The services provided by 
Licensees in the District of Columbia are through resale arrangements only, and neither Licensee 
owns, operates, manages nor controls any telecommunications facilities in the District of 
Columbia.  Thus, Licensees do not meet the definition of a “public utility” under District of 
Columbia law and the Transaction does not require Commission approval under 15 DCMR § 
2511.2.1  Accordingly, the Parties provide the following for the Commission’s information: 

Description of the Parties 

A. Lingo Communications, LLC (Transferor) 

Lingo is a Georgia limited liability company, with a principal office at 5607 Glenridge 
Drive, NE, Suite 300, Atlanta, GA 30342. Lingo is a wholly owned, direct subsidiary of GG 
Telecom Investors, LLC (“GG Telecom”), a Georgia limited liability company.  GG Telecom is 
owned by Holcombe T. Green, Jr. (62.5%) and R. Kirby Godsey (37.5%).  Lingo is a holding 
company and does not provide telecommunications services or hold any Commission 
authorizations. 

Lingo controls the Licensees through Lingo Management, LLC (“Lingo Management”), 
in which Lingo holds all the voting interests.2  Lingo Management is a Georgia limited liability 
company, with a principal office at 5607 Glenridge Drive, NE, Suite 300, Atlanta, GA 30342.  

1 Joint Application of Lingo Communications, LLC, Birch Communications of the Northeast, LLC, TNCI 
Impact LLC, and Matrix Telecom, LLC for Approval of the Proposed Transfer of Indirect Control of Matrix 
Telecom, LLC to Lingo Communications, LLC, Formal Case Nos. TA 05-5 and TA 07-2, Order No. 19709 at 5-6 
(Oct. 12, 2018) (dismissing application for lack of Commission jurisdiction). 

2 Lingo does not hold any of the non-voting interests in Lingo Management, which are held by Transferee. 
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Lingo Management is a holding company and does not provide any telecommunications services 
or hold any Commission authorizations. 

B. Lingo Communications of the Northeast, LLC (Licensee) 
Matrix Telecom, LLC (Licensee) 

Lingo Northeast, a Delaware limited liability company, is an indirect wholly owned 
subsidiary of Lingo and a direct subsidiary of Lingo Management.  Lingo Northeast is authorized 
to provide local exchange telecommunications services in the District of Columbia pursuant to 
Order No. 17067 issued in Case No. TA 2013-1.  Lingo Northeast also holds authority from the 
Federal Communications Commission (“FCC”) to provide domestic interstate and international 
telecommunications services,3 and is authorized to provide intrastate telecommunications 
services in Connecticut, Delaware, Maine, Maryland, Massachusetts, New Hampshire, New 
Jersey, New York, Pennsylvania, Rhode Island, Vermont, and West Virginia. 

Matrix, a Texas limited liability company, is a direct subsidiary of Impact Telecom LLC 
and an indirect wholly owned subsidiary of Lingo and Lingo Management.  In the District of 
Columbia, Matrix is authorized to provide local telecommunications services pursuant to Order 
No. 13772 issued in Formal Case No. TA-05-5-10, as amended by Order No. 14201 issued in 
Formal Case No. TA-07-2.  Matrix also holds authority from the FCC to provide domestic 
interstate and international telecommunications services,4 and is authorized to provide intrastate 
telecommunications services in the District of Columbia and all other states except Virginia, 
where its subsidiary is authorized to provide intrastate telecommunications services.   

C. Garrison LM LLC (Transferee)  

Transferee is a Delaware limited liability company with a principal office at 1290 
Avenue of the Americas, Suite 914, New York, New York 10104.  Transferee is a holding 
company owned by funds managed by the Garrison Investment Group, a leading middle market 
credit and asset based investor. Transferee provides no telecommunications services and does not 
own any other telecommunications companies.  Transferee is an affiliate of Garrison TNCI, 
LLC, which previously owned Matrix before its sale to Lingo in 2018.  See Formal Case Nos. 
TA 05-5-T-23 and TA 07-2-T-61.  As such, Transferee has demonstrated experience and 
qualifications to own telecommunications providers.

3 Lingo Northeast provides international telecommunications services pursuant to the authorization granted 
by the FCC to Lingo Management under IB File No. ITC-214-20160630-00180, and provides interstate 
telecommunications services pursuant to blanket domestic Section 214 authority.  47 C.F.R. § 63.01. 

4 Matrix provides international telecommunications services pursuant to IB File Nos. ITC-214-19900713-
00004 (Old File No. ITC-90-152), ITC-214-19930330-00053 (Old File No. ITC-93-145), ITC-214-19940830-00266 
(Old File No. 94-478), ITC-214-19970415-00212 (Old File No. ITC-97-227), ITC-214-19980507-00300 (Old File 
No. ITC-98-349), and ITC-214-19980915-00644.  Matrix provides interstate telecommunications services pursuant 
to blanket domestic Section 214 authority.  47 C.F.R. § 63.01. 
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Designated Contacts 

Questions, correspondence, or other communications concerning this filing should be 
directed to: 

For Transferor and Licensees to: 

Chérie R. Kiser 
Angela F. Collins 
Cahill Gordon & Reindel LLP 
1990 K Street, N.W. Suite 950 
Washington, DC  20006 
Tel:  202-862-8900 
Fax:  866-255-0185 
ckiser@cahill.com 
acollins@cahill.com 

With a copy to: 

Alex Valencia 
Vice President  
Government Affairs & Compliance 
Lingo Communications, LLC 
400 East Las Colinas Blvd., Suite 500 
Irving, TX 75039 
Tel: 972-910-1720 
Alex.Valencia@lingo.com 

For Transferee to:  

Catherine Wang 
Brett Ferenchak 
Morgan, Lewis & Bockius LLP 
1111 Pennsylvania Ave., N.W. 
Washington, DC 20004-2541 
Tel:  202-739-3000 
Fax: 202-739-3001 
catherine.wang@morganlewis.com 
brett.ferenchak@morganlewis.com 

With a copy to: 

Allison Adornato, Managing Director 
Garrison Investment Group 
1290 Avenue of the Americas 
Suite 914 
New York, NY 10104 
Tel: 212-372-9576 
Fax: 212-372-9525  
aadornato@garrisoninv.com 

Description of the Transaction 

Pursuant to the terms of the Amended and Restated Operating Agreement of Lingo 
Management, LLC dated as of December 9, 2019 (“A&R Operating Agreement”), Transferee 
acquired a non-voting interest in Lingo Management, with the voting interest (and control) 
remaining with the current holder, Lingo, which also retains the ability to appoint the sole 
member of the operating board.5  The A&R Operating Agreement sets forth certain changes in 
the operating board and ownership interests of Lingo Management that will result in (1) Lingo 
relinquishing control of the operating board, and (2) Transferee obtaining control of Lingo 
Management through the ability to appoint all members of the operating board and/or holding the 
sole voting interest in Lingo Management. 

5 Prior to the execution of the A&R Operating Agreement, Lingo Management was a member managed 
limited liability company and Lingo was its sole member.  Lingo Management converted to a manager managed 
limited liability company under the A&R Operating Agreement with voting and non-voting interests held by Lingo 
and Transferee, respectively. 
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The proposed changes in control will be accomplished in multiple steps.  Lingo currently 
retains the ability to appoint the sole member of the operating board of Lingo Management.  The 
A&R Operating Agreement gives Transferee the right to increase the size of the operating board 
of Lingo Management from one member selected by Lingo to five members with (x) Transferee 
designating two members, one of whom shall serve as an independent manager, (y) Lingo 
designating two members, one of whom shall serve as an independent manager, and (z) the Chief 
Executive Officer of Lingo Management serving as the fifth member (this step is referred to as 
the “Change in Board Composition”).  Upon occurrence of the Change in Board Composition, 
Lingo will relinquish sole control over Lingo Management with the change from a single-
member board to a five-member board.   

In addition, upon the occurrence of certain triggering events as set forth in the A&R 
Operating Agreement, the operating board of Lingo Management shall automatically reset and, 
upon such automatic reset, Transferee shall gain the right to designate all five members of the 
operating board of Lingo Management, a majority of which shall be independent managers (this 
step is hereinafter referred to as the “Board Reset”).  Upon the occurrence of the Board Reset, 
Lingo will have no right to designate any member of the operating board of Lingo Management.   

Upon the occurrence or non-occurrence of certain events relating to the repayment of 
debt and as set forth in the A&R Operating Agreement, the existing voting interest of Lingo will 
be cancelled, and Transferee’s non-voting interest will be converted automatically into the sole 
voting interest of Lingo Management (hereinafter referred to as the “Change in Voting Interest”).  
Upon the Change in Voting Interest, Transferee will hold all voting interests in Lingo 
Management. 

Prior to the Change in Board Composition or the Board Reset, Lingo will continue to 
control Lingo Management through its ability to appoint the single member of the operating 
board of Lingo Management.  After the completion of the Change in Board Composition or the 
Board Reset, the control of Lingo Management would be dictated by the composition of the 
operating board as described herein in accordance with the A&R Operating Agreement. 

Accordingly, the Parties notify the Commission of the potential Change in Board 
Composition, the Board Reset, and the Change in Voting Interest to the extent any or all of those 
changes are triggered pursuant to the A&R Operating Agreement.  For the Commission’s 
reference, Exhibit A depicts the current control structure of Lingo Management and the control 
structure of Lingo Management in the event the Change in Board Composition, Board Reset 
and/or Change in Voting Interest occur.   

No assignment of licenses, certificates of public convenience, assets, or customers will 
occur as a consequence of the proposed Transaction.  Immediately following the consummation 
of the Transaction, the Licensees will continue to provide service to their existing customers 
pursuant to the same rates, terms, and conditions.  The Transaction will be transparent to 
Licensees’ customers.   
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Public Interest Considerations 

The Parties submit that the Transaction is in the public interest.  The proposed 
Transaction will have no adverse impact on customers and will not alter the manner of service 
delivery or billing.  The Transaction will not result in any immediate change of carrier for 
customers or any assignment of authorizations, and in no event will it result in the 
discontinuance, reduction, loss, or impairment of service to customers.  Following 
consummation of the Transaction, Licensees will continue to provide high-quality 
communications services to their customers without interruption and without immediate change 
in rates, terms, or conditions. 

Customers will benefit from the extensive telecommunications experience and expertise 
of Transferee, which previously has invested in the telecommunications market.  The financial, 
technical, and managerial resources that Transferee will bring to Licensees are expected to 
enhance their ability to compete in the telecommunications marketplace.  Further, the proposed 
Transaction will not adversely affect competition because it will not result in a reduction of 
competitors and customers will continue to have access to the same competitive alternatives they 
have today.  The Transaction will not provide the Parties with any competitive advantage as the 
result of concentration of fiber assets and will not harm consumers or negatively impact the 
market for facilities-based service. 

Please do not hesitate to contact us if you have any questions regarding this submission. 

Respectfully submitted, 

/s/ Brett P. Ferenchak  /s/ Angela F. Collins 

Catherine Wang 
Brett P. Ferenchak 
MORGAN, LEWIS & BOCKIUS LLP 
1111 Pennsylvania Avenue, N.W. 
Washington, DC 20004-2541 
Tel:  202-739-3000 
Fax: 202-739-3001
catherine.wang@morganlewis.com 
brett.ferenchak@morganlewis.com 

Counsel for Transferee 

Chérie R. Kiser
Angela F. Collins
CAHILL GORDON & REINDEL LLP
1990 K Street, N.W., Suite 950
Washington, DC 20006
Tel:  202-862-8900 
Fax:  866-255-0185 
ckiser@cahill.com
acollins@cahill.com

Counsel for Transferor and Licensees



EXHIBIT A 
Current and Post-Transaction Control Structure of Licensees 
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Company Limited

(Canada)

Impact Global Mobility 
Solutions, LLC

(MI)

TCNI Operating Company LLC
(DE)

100% voting interest; 
0% non-voting interest; 

right to designate sole member operating board

Garrison LM LLC
(DE) 

0% voting interest; 
100% non-voting interest;
no right to designate sole 

member of operating board

Unless otherwise indicated, all equity ownership 
and voting percentages are 100%.
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See Page 5 for Ownership of 
Garrison LM LLC

Current Control Structure of Licensees
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See Page 5 for Ownership of 
Garrison LM LLC

Post-Change in Board Composition Control Structure of Licensees
(without Change in Voting Interest)
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See Page 5 for Ownership of 
Garrison LM LLC

Post-Board Reset Control Structure of Licensees
(without Change in Voting Interest)
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See Page 5 for Ownership of 
Garrison LM LLC
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Sole Member/Manager



Garrison LM LLC
(DE)

Ownership of Garrison LM LLC

Unless otherwise indicated, all equity ownership 
and voting percentages are 100%. Page 5

GOF II A Series A-2 LLC
(DE)

Garrison Opportunity Fund II A LLC
(DE)

Garrison Opportunity Fund III A LLC
(DE)

64.25%35.75%
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