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R

E
E

T
, N

W
, S

U
IT

E
 300

W
A

S
H

IN
G

T
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N
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T
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L
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P
H

O
N

E
 (202)424-7500

F
A

C
S

IM
IL

E
 (202) 424-7645

M
ay

5,2000

V
IA

 C
O

U
R

IE
R

Federal C
om

m
unications C

om
m

ission
International B

ureau, T
elecom

m
unications D

ivision
P.O

. B
ox 358115

Pittsburgh, PA
 15251-5115

A
ttn:

G
eorge L

i, D
eputy C

hief

R
e:

In the M
atter of A

IC
 T

elecom
 (U

S
A

) Inc. and Y
2K

 Investm
ent G

roup L
td. Joint

A
pplication for A

uthority P
ursuant to S

ection 214 of the C
om

m
unications A

ct of
1934, as A

m
ended, T

o T
ransfer C

ontrol

D
ear Sir or M

adam
:

O
n behalf of A

IC
 T

elecom
 (U

SA
) Inc. ("A

IC
") and Y

2K
 Investm

ent G
roup L

td. ("Y
2K

")
(together, "A

pplicants"), enclosed for filing are an original and six (6) copies ofthe above-referenced
joint application to transfer control of A

IC
 to Y

2K
.

A
pplicants respectfully request expedited

treatm
ent of this joint application to perm

it them
 to consum

m
ate the transfer of control described

in this application as soon as possible.

A
s required by the C

om
m

ission's R
ules, a check in the am

ount of $780.00 is enclosed to
cover the filing fee. P

lease date-stam
p the enclosed extra copy of this application and return it in

the self-addressed, postage paid envelope provided. Should you have any questions concerning this
application, please do not hesitate to contact the undersigned.

R
espectfully subm

itted,

a
4
a
6
z
z

C
atherine W

ang
M

aria L
. C

attafesta

C
ounsel for A

IC
 T

elecom
 (U

SA
) Inc.

and Y
2K

 Investm
ent G

roup L
td.

E
nclosures

cc:

	

B
reck B

lalock (FC
C

)
L

isa C
hoi (FC

C
)

K
enneth H

o

ç
L

T
H

E
C

H
R

Y
S

L
E

R
 B

U
IL

D
IN

G

4
0
5

L
E

X
IN

G
T

O
N

 A
V

E
N

U
E

N
E

W
Y

O
R

K
N

Y
 10022

F
F

1 C
E



B
efore the

F
E

D
E

R
A

L
 C

O
M

M
U

N
IC

A
T

IO
N

S C
O

M
M

ISSIO
N

W
ashington, D

.C
.

20554

)
In the M

atter of

	

))
A

IC
T

E
L

E
C

O
M

 (U
SA

) IN
C

.

	

))
File N

o.
IT

C
-T

IC
-2000

and

	

))
Y

2K
 IN

V
E

ST
M

E
N

T
 G

R
O

U
P

 L
T

D
.

	

))
Joint A

pplication for A
uthority P

ursuant to

	

)
Section 214 of the C

om
m

unications A
ct of 1934,

)
as A

m
ended, to T

ransfer C
ontrol

	

)

JO
IN

T
 A

P
P

L
IC

A
T

IO
N

 F
O

R
 T

R
A

N
SF

E
R

 O
F

 C
O

N
T

R
O

L

	A
IC

 T
eleco

m
 (U

S
A

) In
c. ("A

IC
" o

r "T
ran

sfero
r") an

d
 Y

2
K

 In
v
estm

en
t G

ro
u
p
 L

td
. ("Y

2
K

"

or "T
ransferee") (together, "A

pplicants"), by their undersigned counsel and pursuant to Section 214

of the C
om

m
unications A

ct of 1934, as am
ended, 47 U

.S.C
. § 214 (1982) (the "A

ct"), and Section

63.18 of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.18 (1999), hereby request approval to transfer

control of A
IC

, a com
pany that plans to provide international services as a non-dom

inant com
m

on

carrier pursuant to its international Section 214 authorization, to Y
2K

.

A
s described below

, Y
2K

 w
ill acquire ultim

ate control ofA
IC

 through a transaction w
hereby

Y
2K

 w
ill acquire A

IC
 (A

sia Pacific) L
im

ited, A
IC

's parent com
pany, and its subsidiaries, through

an exchange of shares. F
ollow

ing consum
m

ation of the transaction, A
IC

 w
ill be an indirect

subsidiary of Y
2K

. A
lthough A

IC
 w

ill have a new
 ultim

ate corporate parent, it w
ill not change its

plans to provide services pursuant to its authority granted by this C
om

m
ission. B

ecause A
IC

 has



not yet com
m

enced service, the proposed transaction has no effect to any existing service or

custom
ers.

In support of this request, A
pplicants note that this A

pplication is eligible for stream
lined

processing pursuant to Section 63.12 of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.12, for the reasons

stated below
.

I.

	

T
H

E
 P

A
R

T
IE

S

A
IC

 is a C
alifornia com

pany w
holly ow

ned by A
IC

 (A
sia Pacific) L

im
ited, a B

ritish V
irgin

Island investm
ent holding com

pany. A
IC

 is authorized to provide international resale and facilities

based services on a global basis.
S

ee A
IC

 T
elecom

 (U
S

A
) Inc.,FC

C
 File N

o. IT
C

-214-1997-0829-

00521 (1997). A
IC

 recently acquired certain non-dom
inant foreign carriers affiliations through the

licensing of its affiliates in other countries. A
IC

 has separately filed a foreign affiliation notice w
ith

respect to these affiliations pursuant to S
ection 63.11(b) of the C

om
m

ission's R
ules, 47 C

.F
.R

. §

63.11(b). In addition, A
IC

 has separately filed a foreign affiliation notice w
ith respect to the foreign

affiliations it w
ill acquire as a result of the transaction pursuant to S

ection 63.11(a) of the

C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.11(a).

Y
2K

 is a B
ritish V

irgin Islands investm
ent com

pany w
ith offices in H

ong K
ong. Y

2K
 is an

investm
ent com

pany and does not conduct business other than through its subsidiaries. Y
2K

 ow
ns

A
IC

 A
sia International S

ervices C
orp. ('T

A
IC

 A
sia"), a C

anadian com
pany that holds a C

lass A

license granted by C
anadian R

adio-T
elevision T

elecom
m

unications C
om

m
ission ("C

R
T

C
") to ow

n

and operate international facilities in C
anada. A

IC
 A

sia, in turn, ow
ns three C

anadian subsidiaries:

•
A

IC
 A

sia International Services (O
ntario) C

orp.
provides services in O

ntario
under

a
C

lass B
 license from

 the C
R

T
C

. T
he C

lass B
 licenses authorizes the

com
pany to resell international services;
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•
A

IC
A

sia International Services (A
lberta) C

orp.
provides services in A

lberta
under a C

lass
B

license from
 the C

R
T

C
. T

he C
lass B

 license authorizes the com
pany

to resell international services; and

•

	

A
IC

O
M

 D
ata Services Inc.,

w
hich provides Internet services in C

anada.

II.
P

U
B

L
IC

 IN
T

E
R

E
ST

 ST
A

T
E

M
E

N
T

A
IC

 and Y
2K

 have determ
ined that the proposed m

erger w
ill enable the tw

o com
panies pool

their investm
ent resources and experience to im

prove the financial and m
anagem

ent resources

available to their subsidiaries and ultim
ately to consum

ers. T
hese enhancem

ents and efficiencies

w
ill enable A

IC
 and Y

2K
 to com

pete m
ore effectively in the telecom

m
unications m

arket to the

ultim
ate benefit of consum

ers. Finally, the proposed transaction w
ill be consum

m
ated in a seam

less

fashion, w
ill not in any w

ay inconvenience or cause harm
 to any of consum

er.

III.
D

E
SC

R
IP

T
IO

N
 O

F
 T

H
E

 T
R

A
N

SA
C

T
IO

N

A
IC

 and Y
2K

 have determ
ined that they w

ill realize significant financial and m
arketing

efficiencies by establishing A
IC

 as an indirect subsidiary. S
pecifically, Y

2K
 w

ill acquire 100

percent of the stock of A
IC

's parent com
pany, A

IC
 (A

sia P
acific) L

im
ited.

A
lthough the proposed transaction w

ill transfer ultim
ate ow

nership and control of A
IC

 to

Y
2K

, the transaction w
ill not involve a change in the m

anner in w
hich A

IC
 proposes to provide

service to its custom
ers.

T
he m

erger w
ill not change A

IC
's plan to provide high quality

telecom
m

unications services to custom
ers pursuant to its Section 214 authorization. B

ecause A
IC

has not yet com
m

enced U
.S. services, the transaction w

ill not cause inconvenience or confusion to

any custom
er nor otherw

ise have a negative im
pact on the operations of A

IC
.
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IV
.

IN
F

O
R

M
A

T
IO

N
 R

E
Q

U
IR

E
D

 B
Y

 SE
C

T
IO

N
 63.18

P
ursuant to S

ection 63.18 of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.18, A

IC
 and Y

2K

subm
it the follow

ing inform
ation:

(a)
N

am
es, addresses and telephone num

bers:

T
ransferor:

A
IC

 T
elecom

 (U
SA

) Inc.
9056

Santa M
onica B

lvd.
Suite 206
W

est H
ollyw

ood, C
A

 90069
T

el: (604) 708-3899

T
ransferee:

Y
2K

 Investm
ent G

roup L
td

T
rustN

et C
ham

bers
P.O

. B
ox 3444

R
oad T

ow
n, T

ortola
B

ritish V
irgin Islands

T
el:

(852)
2186-8668

(b)

	

T
ransferor:

	

A
IC

 is a corporation organized under the law
s of the S

tate of
C

alifornia.

T
ransferee:

Y
2K

 is a corporation organized under the law
s of the B

ritish V
irgin

Islands.

(c)
C

orrespondence concerning this application should be sent to:

C
atherine W

ang, E
sq.

M
aria L

. C
attafesta, E

sq.
Sw

idler B
erlin Shereff Friedm

an, L
L

P
3000 K

 Street, N
.W

., Suite 300
W

ashington, D
.C

. 20007
Tel:

	

(202) 424-7500
Fax:

(202) 424-7645
C

ounsel for A
IC

 T
elecom

 (U
SA

) Inc.



w
ith copies to:K

enneth H
o

D
irector &

 C
orporate Secretary

A
IC

 T
elecom

 (U
SA

) Inc.
3707 W

ayburne D
rive

B
urnaby, B

.C
. V

5G
 3L

1
C

anada
T

el:

	

(604) 708-3828
Fax:

(604) 298-5813

(d)
T

ransferor:
A

IC
 is an authorized non-dom

inant international facilities-based
carrier and reseller of international services under Section 214 of the
A

ct.
S

ee A
IC

 T
elecom

 (U
S

A
) Inc.,

F
C

C
 F

ile N
o. IT

C
-214-1997-

0829-00521 (1997).

T
ransferee:

N
either Y

2K
nor any of its subsidiaries currently hold authority under

Section 214 as a non-dom
inant international facilities-based carrier

or reseller.

(e)(3)
B

y this application, A
pplicants seek authority to transfer control of A

IC
, a

non-dom
inant com

m
on carrier holding international Section 214 authority, to Y

2K
.

(1)
N

ot applicable. T
his application for transfer of control is eligible for stream

lined
processing under S

ection 63.12 of the C
om

m
ission's R

ules, 47 C
.F

.R
. § 63.12

(1999).

N
ot applicable.

A
fter com

pletion of the transaction, the follow
ing persons or entities w

ill hold a ten
percent (10%

) or greater direct or indirect ow
nership interest in A

IC
T

elecom
 (U

SA
)

Inc.

N
am

e:

	

A
IC

 (A
sia P

acific) L
im

ited
A

ddress:

	

13A
, M

an L
ok B

uilding
89-93 B

onham
 Strand, E

ast
C

entral
H

ong K
ong

C
itizenship:

	

B
ritish V

irgin Islands
Percentage O

w
ned:

100%
Principal B

usiness:
Investm

ent and holding com
pany
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A
fter com

pletion of the transaction, the follow
ing persons or entities w

ill hold a ten
percent (10%

) or greater direct or indirect ow
nership interest in A

IC
(A

sia P
acific)

L
im

ited:

N
am

e:

	

Y
2K

 Investm
ent G

roup L
td

A
ddress:

	

T
rustN

et C
ham

bers
P.O

. B
ox 3444

R
oad T

ow
n, T

ortola
B

ritish V
irgin Islands

Percentage H
eld:

	

100%
C

itizenship:

	

B
ritish V

irgin Islands
Principal B

usiness:
Investm

ent and holding com
pany

A
fter com

pletion of the transaction, the follow
ing persons or entities w

ill hold a ten
percent (10%

) or greater direct or indirect ow
nership interest in

Y
2K

 Investm
ent

G
roup L

td.:

N
am

e:

	

M
illennium

 M
edia G

roup L
td. (M

M
G

)
A

ddress:

	

T
rustN

et C
ham

bers
P.O

. B
ox 3444

R
oad T

ow
n, T

ortola
B

ritish V
irgin Islands

Percentage H
eld:

	

70%
C

itizenship:

	

B
ritish V

irgin Islands
Principal B

usiness:
Investm

ent and holding com
pany

N
am

e:

	

P
earl O

rien
tal T

elecom
 &

 T
ech

n
ology (B

.V
.I.) L

td
.

A
ddress:

	

29th and

	

F
loors

Pearl O
riental C

entre
200 G

loucester R
oad, W

anchai
H

ong K
ong

Percentage H
eld:

	

30%
C

itizenship:

	

B
ritish V

irgin Islands
Principal B

usiness:
Investm

ent and holding com
pany

A
fter com

pletion of the transaction, the follow
ing persons or entities w

ill hold a ten
percent (10%

) or greater direct or indirect ow
nership interest in

M
illennium

 M
edia

G
roup L

td.:



N
am

e

V
ictor F

ung

E
ddie M

ang

K
enneth H

o

B
enedict F

ung

D
aniel L

ee

Percentage H
eld

19.6

17.6

12.7

12.7

10.8

A
ddress

6240 G
obbons D

rive, R
ichm

ond, B
.C

. V
7C

 2C
8, C

anada

3232 W
est 16th A

venue, V
ancouver, B

.C
. V

6K
 3E

3, C
anada

3280 E
ast 19th A

venue, V
ancouver, B

.C
. V

5M
 2T

3, C
anada

4013 W
est

	

A
venue, V

ancouver, B
.C

. V
6R

 2L
4, C

anada

2208 U
pland Street, V

ancouver, B
.C

. V
4E

 2P
3, C

anada

(i)

a)

A
ll of the above individuals are citizens of C

anada w
ith investm

ent as their principal
business.

N
o other individual or entity holds a 10 percent (10%

) or greater
ow

nership interest in M
illennium

 M
edia G

roup L
td.

A
fter com

pletion of the transaction, the follow
ing persons or entities w

ill hold a ten
percent (10%

) or greater direct or indirect ow
nership interest in

P
earl O

riental
T

elecom
 &

 T
echnology (B

.V
.I.) L

td.:

N
am

e:

	

P
earl O

riental C
yberforce L

td.
A

ddress:

	

2
9

th
and

3
0
th

Floors
Pearl O

riental C
entre

200 G
loucester R

oad, W
anchai

H
ong K

ong
Percentage H

eld:

	

100%
C

itizenship:

	

H
ong K

ong
Principal B

usiness:
Investm

ent and holding com
pany

Pearl O
riental C

yberforce L
td. is a H

ong K
ong publicly listed com

pany in w
hich no

shareholder currently holds an interest greater than 10 percent.

A
 list of Y

2K
's interlocking officers and directors w

ith foreign carriers is attached
as E

xhibit B
.

Y
2K

 certifies that it is not a foreign carrier w
ithin the m

eaning of Section 63.09(d)
of the C

om
m

ission's R
ules. H

ow
ever, Y

2K
 certifies that it is affiliated w

ith several
non-dom

inant foreign carriers, listed in E
xhibit A

, in C
anada.

Y
2K

 certifies that it seeks to provide international telecom
m

unications services to
C

anada, a country in w
hich it has affiliations w

ith foreign carriers as described in
Section 63.18(j) of the C

om
m

ission's R
ules, 47 C

.F.R
. § 63.18(j).
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(k)

	

C
anada is a M

em
ber of the W

orld T
rade O

rganization.

Y
2K

 proposes to resell the international sw
itched services of an unaffihiated U

.S.
carrier for the purpose of providing international telecom

m
unications services to

C
anada.

Y
2K

 should be classified as non-dom
inant pursuant to S

ection 63.10(a)(3) of the
C

om
m

ission's R
ules. N

one of Y
2K

's foreign affiliates listed in E
xhibit A

 of this
A

pplication are included on the C
om

m
ission's

L
ist of F

oreign T
elecom

m
unications

C
a
rrie

rs th
a
t a

re
 P

re
su

m
e
d

 to
 P

o
sse

ss
M

ark
et

P
o
w

e
r in

 F
o
re

ig
n

T
elecom

m
unications M

arkets, released June 18, 1999. In addition, Y
2K

's foreign
affiliates are sm

all com
panies that are new

 m
arket entrants offering services in

com
petition w

ith dom
inant foreign carriers and others. A

t this tim
e, Y

2K
's foreign

affiliates hold significantly less than a 50 percent m
arket share in the international

transport and local access m
arkets in C

anada.
M

oreover, Y
2K

's foreign affiliates
lack the ability to discrim

inate against unaffiliated U
.S. international carriers through

the control of bottleneck services or facilities to exercise m
arket pow

er in C
anada.

A
ccordingly, Y

2K
's foreign affiliates lack sufficient m

arket pow
er on any U

.S
.-

international route to affect com
petition adversely in the U

.S
. m

arket. T
herefore,

Y
2K

's foreign affiliates should be presum
ptively classified as a non-dom

inant on
all international routes.

A
s described in Section (1) above, Y

2K
 qualifies for non-dom

inant treatm
ent for the

provision of all international telecom
m

unications services on any U
.S.-international

route pursuant to Section 63.10 of the C
om

m
ission's R

ules, 47 C
.F.R

. § 63.10.

(n)
Y

2K
 certifies that it has not agreed to accept special concessions, as defined in

Section 63.14(b) of the C
om

m
ission's R

ules, directly or indirectly from
 any foreign

carrier, as defined in S
ection 63.09(d) of the C

om
m

ission's R
ules, w

ith respect to
any U

.S. international route w
here the foreign carrier possesses m

arket pow
er on the

foreign end of the route and w
ill not enter into such agreem

ents in the future.

(o)
Y

2K
 certifies, pursuant to S

ections 1.2001 through 1.2003 of the C
om

m
ission's

R
ules (im

plem
enting the

A
nti-D

rug A
buse A

ct of 1988, 21 U
.S.C

. § 3301), that no
party to its application is subject to a denial of Federal benefits pursuant to Section
5301 of the A

nti-D
rug A

buse A
ct of 1988.

(p)
Y

2K
 qualifies for stream

lined processing pursuant to Section 63.12(c)(1)(ii) of the
C

om
m

ission's R
ules because, as set forth above in Section (1) of this A

pplication,
Y

2K
 qualifies for apresum

ption of non-dom
inance under Section 63.10(a)(3) of the

C
om

m
ission's R

ules.

(1)

(m
)

-8-



C
O

N
C

L
U

SIO
N

F
or the reasons stated above, A

pplicants respectfully subm
it that the public interest,

convenience, and necessity w
ould be furthered by grant of this application for consent to the indirect

transfer of control of A
IC

 to Y
2K

.

R
espectfully subm

itted,

A
IC

 T
E

L
E

C
O

M
 (U

SA
) IN

C
.

Y
2K

 IN
V

E
ST

M
E

N
T

 G
R

O
U

P
 L

T
D

.

B
y:

C
atherine W

ang
M

aria L
. C

attafesta
SW

ID
L

ER
 B

ER
L

IN
 SH

ER
EFF FR

IED
M

A
N

, L
L

P
3000 K

 S
treet, N

.W
., S

uite 300
W

ashington, D
.C

. 20007
Tel:

(202)
424-7500

Fax:
(202)

424-7645

T
heir C

ounsel

D
ated: M

ay
5,2000



C
E

R
T

IF
IC

A
T

IO
N

 O
F

A
IC

 T
E

L
E

C
O

M
 (U

SA
) IN

C
.

O
n behalf of A

IC
 T

elecom
 (U

S
A

) Inc., T
ransferor, I hereby certify that the statem

ents

m
ade in the foregoing Joint A

pplication for A
uthority for T

ransfer of C
ontrol are true, com

plete,

and correct to the best of m
y know

ledge and are m
ade in good faith.

BN
am

e:

	

V
é

	

/

T
itle:

D
ate:

	

M
ay

 3
, 2

0
0
0

10



C
E

R
T

IF
IC

A
T

IO
N

 O
F

Y
2K

 IN
V

E
ST

M
E

N
T

 G
R

O
U

P
 L

T
D

.

O
n behalf of Y

2K
 Investm

ent G
roup L

t., T
ransferee, I hereby certify that the statem

ents
m

ade in the foregoing Joint A
pplication for A

utiority for T
ransfer of C

ontrol are true, com
plete,

and correct to the best of m
y know

ledge and are iiade in good faith.

B
y:

N
am

e:

T
itle:

D
ate:

;-
(Q

2
.

	

J
iiC

)

f
M

ay

	

,2O
O

O
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E
X

H
IB

IT
 A

F
oreign A

ffiliation Inform
ation

C
anada

	

A
JC

A
sia International Services C

orp.
H

o
ld

s a C
lass A

 licen
se g

ran
ted

 b
y
 C

an
ad

ian
 R

ad
io

-T
elev

isio
n

T
elecom

m
unications C

om
m

ission ("C
R

T
C

"). T
he C

lass A
 license authorizes

A
IC

 B
C

 to ow
n and operate international facilities in C

anada.

A
IC

A
sia International Services (O

ntario) C
orp.

Provides services in O
ntario under a C

lass B
 license from

 the C
R

T
C

, w
hich

authorizes the com
pany to resell international services.

A
TC

A
sia International Services (A

lberta) C
orp.

Provides services in A
lberta under a C

lass B
 license from

 the C
R

T
C

, w
hich

authorizes the com
pany to resell international services.

328888.1



E
X

H
IB

IT
 B

Interlocking D
irectorate Inform

ation

N
am

e of
O

fficer/D
irector

C
om

pany

	

1
P

osition

I
V

ictor F
ung

________________________________________________
A

IC
 T

elecom
 (U

SA
) Inc.

________________________________

President and D
irector

A
IC

 A
sia International Services C

orp.
President and D

irector

A
IC

 A
sia International Services (A

lberta) C
orp.

President and D
irector

A
IC

 A
sia International Services (O

ntario) C
orp.

C
orporate Secretary and D

irector

A
IC

 T
elecom

 (U
.K

.) L
td.

D
irector

A
IC

 C
anada (H

ong K
ong) L

td.
D

irector

K
enneth H

o
A

IC
 T

elecom
 (U

SA
) Inc.

C
orporate Secretary and D

irector

A
IC

 A
sia International Services C

orp.
C

orporate Secretary and D
irector

A
IC

 A
sia International Services (A

lberta) C
orp.

C
orporate Secretary and D

irector

A
IC

 A
sia International Services (O

ntario) C
orp.

T
reasurer and D

irector

A
IC

 T
elecom

 (U
.K

.) L
td.

C
orporate Secretary and D

irector

A
IC

 C
anada (H

ong K
ong) L

td.
C

orporate Secretary and D
irector

D
aniel L

ee
A

IC
 T

elecom
 (U

SA
) Inc.

D
irector

A
IC

 A
sia International Services C

orp.
D

irector

A
IC

 A
sia International Services (A

lberta) C
orp.

D
irector

A
IC

 A
sia International Services (O

ntario) C
orp.

D
irector

_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_
_

A
IC

 T
elecom

 (U
.K

.) L
td.

D
irector

E
ddie M

ang
A

IC
 T

elecom
 (U

SA
) Inc.

D
irector

A
IC

 A
sia International Services C

orp.
D

irector

A
IC

 A
sia International Services (A

lberta) C
orp.

D
irector

A
IC

 A
sia International Services (O

ntario) C
orp.

President and D
irector

A
IC

 T
elecom

 (U
.K

.) L
td.

D
irector


