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Executive Secretary
Louisiana Public Service Con1mission

Galvcr Building. 12111 Floor

(:02 North 17i1'1h Street

Baton Rouge. Louisiana 70821

RE: Section 301.M Filing Regarding ihe 1’ropused Transfer of Indirect Control of

Lingo Telecom of the South, 1.l.(,' and .\/Iatrix Telecom, LLC

Dear Sccrclary 1‘rcy:

Lingo (fnniiminicalioiis. LLC ("'1‘ranslbrur" or "1,ingn"). Lingo Tclccnm of the South.

LLC (“Lingo South“). Matrix '1c1ccom. LLC ("Matrix") (Lingo South and Matrix: co11ec1i\e1)
the "l.icense::s")1 and B. Riley Principal Inxestnicntso 1.1,(' ("'1'mns{crcc“) (collectively. the

"1"anics"). pursttant to Section 3(J1,M o1'th:- Local (fxirnpetitiott Regulations and the 1.ouisiznn1

Public Service Commission ("(‘mnmission“) 1)cccinbcr 14. 2006 (jeneral Order. rcspecttiull}
notify the (‘oininissiun of pr<>p«)scd changes in comm] of 1,iccnscc.x, including the transfer of

indirect control ofljeensees to '1 ransteree (the "'1'rans21ction“).

The Parties i'espeet11ill) request that the (‘mninissim pul>li<h notiee ofthe '1‘ransaetion in

the next available ()ffieial Bulletin. with a 15-day intenention period. lt is the Parties‘

understamling that the 'l'ransaetinn will he deemed upprmed ifno intervention or protest is tiled

by a party in interest within this 15-da) period.

In support otithis filing. the Parties provide the lbllmxing int'ermation:

l)escription of the Parties

A. Lingo Communications, LLC (Transferor)

1.ingo is a Georgia limited liabilit) eoinpan) \\ith a principal etliee at Prominence in

Buckhead. 3475 Piedmont Road NE, 12th Floor. Suite 1260. Atlanta. GA 30305. Lingo is a

wholly owned. direct subsidiary oi‘ (Ki leleeom lmestorst 1.I.(‘ t"G(1 ’l'elecom"), a Georgia
limited liability company. CG Telecom is muted by Holeombe I. (ireen. Jr. (62.5%) and R.

Kirby Godsey (37,5“/o). Lingo is a holding company and docs not provide telecmmnunicatinns

services or hold any (‘ommission authorizations.

Lingo controls the Licensees through Lingo Martagciitcitt. LLC ("Lingo l\«1anagemettt").

Lingo Maitagcment is a Delaware limited liahility company‘ with a principal oliiec at

Prominence in Buckhead. 3475 Piedinont Road Nl.(dgt¢EF1tQr. Suite 1260. tlanta, CQb3J)r3Q5F F.
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Lingo Managemcm 1s a holding cmnpany and dues nm prmidc any 1e1ecL>n11n <7§ D
or hold any Commissinn auI|1urizatio11s.

JAN 06

B. Lingo Telecom of the South. LL(' (Liccnscc)
‘ H _

’ SM M ,‘ W _: “

Matrix Telecom, LLC (Licensee)
“A mm“ :" W “H ‘H

Lingo South. a Delaware limited liabilily cmnpuiiy. is an indirect wholly ovmcd

subsidiary of Lingo and a dircct subsidiary of Lingo Ivlaimgciiiciii. Lingo Snulh is uuthmized in

Louisiana Io prmidc local exchange and iiitcrcxchangc tclecmmminications services pursuant to

Certificate N10. '1 Sl’00345~B. Liii,-go South also holds authurity from the Federal

Coinmunications (‘mnniissimi ("1-CC“) to provide domestic intcrstatc and imcrnational

tclccornrnunications services.‘ and is authorized to proiide intrastate telecommunications
services in Alabama, Ilorida, Georgia. Kentucky. Mississippi. .\I<>rlh (‘urolina. South Carolina‘

and Tennessee.

.\/latrlx. a Texas limited liability company. is 21 direct subsidiary of Impact lelecom LLC

and an indirect wholly owned subsidiary ol‘l.ingo and lingo lvlanagcment. ln Louisiana. Matrix
is authori7.cd by the Commission to provide 1acilities—based and resold local exchange and

interexcliange telecommunications services pursuant to Certificate No. '1"SPOO60o-A. Matrix

also holds authority from the l’C(‘ to prmide domestic interstate and international

telecommunications services: and is authorized to prm ide intrastate telecommunications
services in the District ul‘ (‘oluntbia and all other states except Virginia. where its subsidiary is
authori7ed to provide intrastzttc telecommunications services.

Lingo South and Matrix notilied the Commission ol'an internal corporate reorganization
pursuant to which the Louisiana customers currently served by Lingo South will be transferred to

Matrix. Once the customer transfer is eomplctc. the authori7ation currently held by Lingo South

will he cancelled. 'l'hc Commission approved this request in Docket No. S-35481. which is

scheduled to he completed by December 3 1. 2020. subject to the reecipt ol‘ all necessary

regulatory approvals.

C. B. Riley Principal Investments, LL(.' (Transferee)

Transtercc is a Delaware limited liability conipany with a principal office at 30870

Russell Ranch Road. Suite 250. Wcstlalte Village. (‘A ‘)1 362. 'l'ransl'ercc is a holding company
owned by B. Riley 1-inancial. lnc. (“B. Riley"). a publicly traded (NASDAQ: RILY). diversitied

financial services company that takes a collaborative approacli to the capital raising and financial

advisory needs ofpttblic and priyatc companies and high nct wnrtlt individuals. llcadquartered in

‘

[.mgo South provides inwrtiattorml telecommunicatums services pursuant to the mithortzattott granted by
the FCC to Lingo Management under [B l ile No. ITC-Z|J—Z0|60630-00180. and provides interstate
relecomrnunications services pursutint to blaiiket domestic Section Z14 authority 47 CJ R, § 63 0]

3
Matri~< provides international tclccoiiiiiiiiliications services piirstiant to IB File l\os. llf-Zl-'1-|99007l3—

00004 (Old File No. lTC»90—|53), ITC-2l=1—l‘J‘)30330-00l)§§ tt)|tl l‘tle No |l('—‘33—l-15). lTC»Zl4—l‘)‘)-10830-00266

(Old File No. 94--178), |TC—Zl4~l‘)9704l5—002l2 (Old File No l’l'C-97-Z27). lI('—2l4—l9980507—0(l30ll (Old File
No ITC-98-3-10). and I |'L'-2|4—l9‘!809l5»0064J Miitri.\ provides interstate lelecoiiiiiiuiiications scrvices pursuant
to blaiiket domestic Section Z 14 autliorily. -l7 C F R. § 63.0]
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L05 Aruclcs with o|‘I'1css in 1m1'0r US. financial nmrlxcls. B. Riley has mer 900 cm lnvccs5 J
.

P
.

Whose cmss- lutform ex crtisc is mobilized 10 ruvidc a mvriad 0|‘ financial solutions.P P P
.

1‘rans[crec is well qualified inunagwially. leclinicull). and linancially to own l.icensccs.

'l'ransferee owns: (i) United Online. which ollers lnlemel ueeess serxiees 10 eonsumers under the

NetZer0 and Juno brands. as well as email. Internet seeurit). web ltosting services. and other

commttnicationyrelated services: and (ii) Yl\1ux Omtinuniczitimts C0rp.. which offers

tclccomniunicatimts services and, in conjunction with an ufliliate. Voice ox er Internet Protocol

services and related e ui ment. [ra1tste1‘ec is muna ted bx tin rufessiunals with decades uli
_ _

‘l P E
.

I P

expertise in the linancial. technology. researclt. and cunimunieutimts sectors.

Designated Contacts

Questions‘ correspondence. or other eonnnunieations eoneerning this tiling should be

directed tn:

l-‘or l'ranstcror and Licensees to: With :1 copy to:

Cherie R. Kiser
,.

Angela F. cutting M; O.d‘f‘;m_ H

Cahitt (imdon & Reindct t.t.t>
K

.

‘C

\'2°““"“ l‘1““['(.
. .

v ' 4 v
. .

1990 Kstrcct, I\.w'., stmc<).w<> P""*“_’ “{“"?°';‘;°“4;h V d
twasttingmn, Dc‘ 20006 ,"‘"."”.°““°

'“ ““
°“.

Tel_ .,02>86.,_8900
.»47> Piedmont Road NI:

FIIXZ 3]., 769 S420
12th l"loL\r. Suite 1260

L. _ _r-_ ~.
, ,

cl\iser’zgT‘c:1l1il|.e(\tn
mlama‘ (‘A 30303

aet:llinsfii;ealiill.com

For Transfercc to: \\‘ith 21 e<7p)' to:

B it 1.. R
,em.]e ii“ Alan .\l. lmrtnan

Daniel Brooks
.

‘

.

,.. ‘ , W. ‘

.
_

Wiley Rein LU,
lzxeciitivc \ ice l resident & (Jeneial

1776 K street.
B i{‘.’l”““[°,1.1 n .6” In

_» V . IC} 'lld.C1‘
.

C.

.::T?h£2%l:?‘9D7'§éf()()()6 29‘) l’ai'l\ Axenuc. 7th Floor
'

_ _

‘

7
.

Fax: 202_7w_7049
New ‘t oik. NY l0l7l

bross”Z[;wile}'.la\~

dbrnoks'fz})\x'iley'.lii\a

Description uf the Transaction

In Docket I\'o. S-35442. the Comiiiission zipprovcd proposed changes in control oi‘

Licensees. including the traiisfer ol‘ indirect control ot‘ Licensees to (jarrisoii LM LLC

("Garrison“') upon the occurrence or iion-occurrence of certain events relatiiig to the repa_vment
ofdebt. The proposed indirect change in control of Licensees to Garrison was not consumniuted
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due I0 circumslanccs bcynnd the panics‘ cnntml‘ and the instant Transaction is intcndcd In

replace the Garrison transaction uppruvcd in I)ockc1 .'\'u. $35442.‘ To effccttlalc this change‘

'l‘rans1‘crcc. Lingo Managcntcnt. and Ijccnsccs hem: cmcrcd intu the lbllovcing agrccrncntsz

First. Transferee‘s a1‘l'1liates lmvc agreed to acquire the outstanding debt of Lingo

Ma.nagcment and its subsidiaries from Garrison. and those tinznicing arrangcntcnts arc rcflcctcd

in the Antendcd and Restated Credit and Guaranty Agreement \\i1h BRF Finance (1).. LLC (an

affiliate ot‘Transteree). dated as ot\.\Imeniber 30. 2020 ("Credit Agreenient“).

Second, ’l‘t'a1isll:ree has the right tn appoint mo members nfthe operating board of Lingo

t‘\4anagement pursuant tn a Second Amended and Restated Operating Agreement of Lingo

Management. LLC dated as of Nmembcr 30. 2020 ("Second Operating Agreement"). As

explained in Dncket No. S-35442. the prexinus operating board of Lingo Management consisted

of ti\e members with (x) Garrisrm designating two members. one of whom served as an

independent manager. (y) Lingo designating tuu incrribers, one of whom served as an

independent manager. and (2) the Chief l;'xeeuti\e (.)l‘ticer of Lingo Management serving as the

fifth member. Ifnder the Second Operating Agreement. the Transfcree—dcsignated members

replaced the existing Garrison members. one of whom will serve as an independent manager.

The new operating board ol‘ Lingo T\/lanagemenl consists of lbur ntcmbers. with the remaining
two members to be designated by Lingo. one of whom will serve as an independent manager.

Third, pursuant to the terms ol‘ an Issuance Agreement between Transferee. Lingo

Management. and Lingo dated as of T\Ioventber 13, 2020 (“Issuance /\greement“). Tratisleree

acquired a forty percent (40%) interest in Lingo Management (and an indirect interest in

Licensees). ln connection with this aeqttisition. 'l'ranst‘eree has granted an irrevocable prox_v to

Lingo to vote (or cause to be voted) the shares held b) Transteree in excess oi nine point nine

percent (9.9%) ofthe interests of Lingo .'\/Ianagement. This irrevocable proxy will continue until

receipt ofecrtain regttlatory approvals. Sttbsequcntl}. ’l‘ranst‘erce's interest will increase to an

eighty percent (80%) voting interest in Lingo Mattagement upon the receipt of additional

regulatory approvals. Once all steps of the Transaction are eottsttmmated, Lingo will ltold a

twenty perecnt (20%) voting interest in Lingo .\/lanagemcnt and lransferee will hold an eight)

percent (80%) interest in Lingo lvlzitiagetiietit (with both holding corresponding indirect interests

in Licensees). In addition. once Transl'eree‘s interest increases to eight) percent (80%). the

operating board o|‘Lingo Management will increase to live members. with Transteree appointing
three members. one of vvhntn vvill serve as an independent manager. The remaining two

members olithe Lingo Management operating board will continue to be appointed by Lingo. one

otivvhotn will serve as an independent manager‘.

No assignment 01‘ licenses. certilietttcs of public convenience. assets. or customers will

occur as a consequence ofthe proposed lransaction. The proposed lransaetion also will not

trigger a change in the rates. terms. and conditions under which Licensees provide service to

their existing customers. lhe lransaetiott will be trattsparent to Licensees‘ customers.

‘

A separate notice ofnon-consummation also was filed in l)ocket No. S-354-12.
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Accordingly. the Parties notify the Commission of the proposed cliarigcs in control ul‘

Lingo Maiiagenicrit and the Liccnsccs trigger;-d by the Issuance Agrccmcm. For the

(‘o1nmissiun‘s reference. Exhibit A depicts the current control structure 01‘ Lingo Manageineitt
and the Liccnsccs. and the control structure nf I/ingo Mattagcntcitt and the Liccnsccs alter the

proposed changes in control occur.

Public Interest Considerations

l'hc Purtics submit the '[ ransaction is in the public intcrcst. lhc 'l'mnsactiun will haxe no

adverse impact on customers and will not altcr the manner of scrvicc deliver) or billing. The

Transaction will not result in any immcdiatc chztngc cl‘ carrier for customers or any assignment
of authorizations. and in no event will it rcsult in the discontinuztncc. reduction. loss. or

impairment ofscrvicc to customers. Follooing consununation oftltc lrzmsaction. Liccnsccs uill

continue to provide high-quality communications services to their customers without

interruption.

Customers will henetit from the llnanciul resources and telecommunications experience
and expcttisc of Transfcree. which holds other imestments in the communications sector. The

financial. teclmical, and ntanagerial resources that Transferee \\ill bring to Licensees are

expected to enhance Licensees‘ ability to compete in the telecommunications marketplace.
Further. the proposed 'l'ransaction \\ill not adversely alleet competition because it will not result

in a reduction of competitors and customers will continue to have access to the same competitive
altematives they have today. l‘hc lransztction will not harm consumers or negatively impact the

telecommunications market in l.ouisiana.

Conclusion

l-‘or the foregoing reasons. the Parties submit that the public interest. convenience. and

necessity would he turthercd by publishing notice in the ('ommission‘s next at ailable Offieial

Bulletin. with a 15-day interyention period.
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An nriginal and four (-1) copies 0|’ this filing are cncloscd. Please dalwslump the exlra

copy and return it in the cnvclopc prmidcd. Please do not heshale to euntaei us ifyou llavc an)

questions.

Respce11‘ulI§ submitted.

/s/ Emmett 1,. E055 /5//mgtza F Collins

Bennett I.. Ross Clterie R. Kiser

Daniel Brooks Angela 1-. Collins

WILEY REIN Ill’ Cun|.1. (:0Rl)0\ & Ru\|)u. LLI’

1776 K Street. N.W. 1990 K Street, N.W.. Suite 950

Washington. l).(‘. 2[)(|{)6 Wasltingmit. l)(‘ Z(J()()6

Tel: 202—7l9—7524 'l'e|: 202-8(xZ-890(J

l-‘ax: 202-719-7049 l*ztx: Z12-269-5420

brossfiii/w\'ile)'.l2\\V ckise1'rz1}cnhi]l.em1i

dhr<>L)ks:f_c{l\\ iley.law z1e(>llins‘/41: eahilleom

For 'I'I‘um_fw‘ee I-‘or ’I'mI1x/u7‘0I' and [.icwzwu\



EXHIBIT A

Currem and Post-Transaction Control Structure of Licensees
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COMMONWEALTH OF VIRGINIA §

COUNTY OI-' LOUDOUN
SS:

VERIFICATION

1. Anamhan VeIuppi|laiI state that [ am the Chief Operating Officer of B. Riley Principal

Investments, LLC (the "Company"): Ihat I am authorized to make this Verification on behalfof

the Company; that I have read the foregoing document: and that any statements in the foregoing

document with respect to the Company. except as othemise specitically attributed. are true and

correct to the best ofmy knowledge. information. and belief.

<Q/</AA
E

5

Swom and subscribed before me this day ofDecember 2020.

A .

._-;.::.; tvan W Cmew

.VI_v commission expiresJ [ 3 C‘ flfifl -V9’, . °”“m:.:;°,:‘:‘u:'t:"g'r:
;%-7”’ 202:




