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N
otice

of P
ro F

orm
a

C
orporate R

eQ
ganizationpf L

ooking G
lass N

etw
orks, Inc.

F
ile

N
o. IT

C
-2 14-20000612-00357

D
ear M

s. Salas:

L
ooking G

lass N
etw

orks Inc. ('L
G

N
"), by its undersigned counsel and pursuant to Section

63.24 of the C
om

m
ission's rules, 47 C

.F
.R

. § 63.24, hereby subm
its this letter to notify the

C
om

m
ission of the

pro form
a

corporate reorganization (the "R
eorganization") of L

G
N

. L
G

N
 has

authority to provide international telecom
m

unications services pursuant to its S
ection 214

authorization, IT
C

-214-20000612-00337. L
G

N
 hereby certifies that this R

eorganization is
pro

form
a in nature as defined in S

ection 63.24(a)(4), as it is solely a "corporate reorganization that
involves no substantial change in the beneficial ow

nership of the corporation."

L
G

N
 proposes to com

plete
aproform

a
R

eorganization w
hereby all of the stock ofL

G
N

 w
ill

be transferred from
 L

ooking G
lass N

etw
orks, L

L
C

 ("L
ooking G

lass"), L
G

N
's parent. com

pany, to
L

ooking G
lass N

etw
orks H

olding C
o., Inc. ("L

G
N

 H
olding"), a new

ly created holding com
pany that

is also w
holly ow

ned by L
ooking G

lass.
T

he net effect of the proposed transaction w
ill be solely to

interpose L
G

N
 H

olding as a new
 interm

ediate holding com
pany betw

een L
ooking G

lass and L
G

N
.

L
ooking G

lass w
ill rem

ain the ultim
ate holding com

pany of L
G

N
 and retain ultim

ate corporate
control of L

G
N

.

A
ccordingly, the R

eorganization is
strictlyproform

a
and w

ill not adversely affect L
G

N
's

provision of international telecom
m

unications services. A
s noted above, the R

eorganization w
ill

not alter the ultim
ate corporate ow

nership of L
G

N
 nor w

ill the identity of L
G

N
 change. M

oreover,
the R

eorganization w
ill not result in any change in L

G
N

's services or the m
anagem

ent team
responsible for L

G
N

's day to day operations.
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L
G

N
 understands based on a review

 of the C
om

m
ission's R

ules that no filings are required
in conjunction w

ith the proposed R
eorganization.1 L

G
N

 therefore subm
its this letter for inform

ation
purposes only to be included in the appropriate file. A

n original and five
(5)

copies of this filing are
enclosed. Please date stam

p the enclosed extra copy and return it to us in the self addressed postage
prepaid envelope provided. Should you have any questions concerning this filing, please feel free
to contact us.

R
espectfully subm

itted,

((c
,//

	

/1

E
dw

ard S. Q
uill, Jr.

H
eather A

. T
hom

as

C
ounsel to L

ooking G
lass N

etw
orks, Inc.

cc:

	

Jodi J. C
am

 (L
G

N
)

C
atherine W

ang

3
6
0
7
3
8
.1
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47
C

.F.R
. 63.24(b);

see also, In re 1998 B
iannial R

egulatory R
eview

 - R
eview

 of
International C

om
m

on C
arrier R

egulations, R
eport and O

rder,
14 FC

C
 R

cd. 4909 at ¶1J41-42
(1998).


