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IDAHO PUBIC UTILITIES COMMISSION IMI0CT 26 AMID: 39

In the Matter of the Application of Docket No.
Total Call Mobile, Inc.
for Limited Designation as an Eligible

Telecommunications Carrier

TCMN-T-12-0]

APPLICATION OF TOTAL CALL MOBILE, INC.
FOR LIMITED DESIGNATION AS AN
ELIGIBLE TELECOMMUNICATIONS CARRIER

I INTRODUCTION

Total Call Mobile, Inc. (“Total Call” or the “Company”), pursuant to Section 214(e)(2) of
the Communications Act of 1934, as amended (the “Act”)’, Sections 54.101 through 54.207 of
Federal Communications Commission (“FCC”) Rules’, and the Idaho Public Utilities
Commission’s (“Commission”) rules and regulations3 hereby submits this Application for
Limited Designation as an Eligible Telecommunications Carrier (“ETC”) in the State of Idaho.
Total Call seeks ETC designation solely to provide Lifeline service to qualifying Idaho
consumers; it will not seek access to funds from the federal Universal Service Fund (“USF”) for

the purposes of participating in the Link-Up program or providing service to high cost areas.® As

'47U.S.C. § 214(e)(2).

247 C.FR. §§ 54.101-54.207.

3 See In the Matter of the Application of WWC Holding Co., Inc. d/b/a Cellular-one Seeking Designation as an

Eligible Telecommunications Carrier that may Receive Federal Universal Service Support, Order No. 29841

(August 4, 2005) (“Commission Order No. 29841”).

* Given that Total Call only seeks Lifeline support from the low-income program and neither seeks participation in |
the Link-Up program nor high-cost support, ETC certification requirements for the high-cost program are not |
applicable to Total Call. Moreover, as a reseller, Total Call does not own or control any networks or other facilities. |
As such, Total Call has no basis for filing an investment plan, and therefore requests the Commission to waive this |
requirement. Total Call is currently designated as an ETC in Maryland, Michigan, Nevada, Texas and West |
Virginia, currently has applications for ETC designation pending with Arkansas, California, Hawaii, Illinois, |
Louisiana, Maine, New Jersey, Ohio, Pennsylvania, and Washington, and is awaiting designation as an ETC by the



demonstrated herein, and as certified by Tofal Call’s COO in Exhibit 1 to this Application, Total
Call rriéets all the statutory and regulatory requirements for designation as an ETC in the State of
-Idaho, including the new requirements outlined in the FCC’s USF/ICC Transformation Order’
and Lifeline and Link Up Reform Order.® Rapid grant of Total Call’s request, moreover, would
advance the public interest because it would enable the Company to commence much needed
Lifeline services to low-income Idaho residents as soon as possible. Accordingly, the Company
respectfully requests that the Commission expeditiously approve this Application for ETC
designation.
IL. TOTAL CALL’S UNIVERSAL SERVICE OFFERING

A. Company Overview

Total Call is a Delaware Corporation.” Its principal office is located at 1411 W. 190th
St., Suite 700, Gardena, California 90248. Total Call provides nationwide, prepaid and postpaid
wireless telecommunications services to consumers by reselling the network services of Sprint
PCS (“Sprint”). Total Call obtains from Sprint the network infrastructure and transmission

facilities to allow the Company to operate as a Mobile Virtual Network Operator (“MVNO”),

FCC in the states of Alabama, Connecticut, Delaware, District of Columbia, Florida, New Hampshire, New York,
North Carolina, Tennessee, and Virginia; no such petitions have been denied.
> In the Matter of Connect America Fund, A National Broadband Plan for Our Future, Establishing Just and
Reasonable Rates for Local Exchange Carriers, High-Cost Universal Service Support, Developing a Unified
Intercarrier Compensation Regime, Federal-State Joint Board on Universal Service, Lifeline and Link-Up,
Universal Service Reform — Mobility Fund, WC Docket No. 10-90, GN Docket No. 09-51, WC Docket No. 07-135,
WC Docket No. 05-337, CC Docket No. 96-45, WC Docket No. 03-109, WT Docket No. 10-208, Report and Order
and Further Notice of Proposed Rulemaking, FCC 11-161 (rel. Nov. 18, 2011) (“USF/ICC Transformation Order”).
S In the Matter of Lifeline and Link Up Reform and Modernization, Lifeline and Link Up, Federal-State Joint Board
on Universal Service, Advancing Broadband Availability Through Digital Literacy Training, WC Docket No. 11-42,
WC Docket No. 03-109, CC Docket No. 96-45, WC Docket No. 12-23, Report and Order and Further Notice of
Proposed Rulemaking, FCC 12-11 (rel. Feb. 6, 2012) (“Lifeline and Link Up Reform Order”).
7 Total Call was incorporated in the State of Delaware on August 11, 2005. The Company hereby reports its
corporate and trade names, along with its holding company, operating companies and affiliates as follows: Total
Call International is the parent of Total Call Mobile, Inc.; KDDI of America is the majority owner of Total Call
International; Locus Telecommunications and KDDI Global are affiliates of Total Call International.



similar to Cricket Communications, Inc. (“Cricket Communications™), which has been granted
ETC status by the Commission.®

Total Call’s wireless services, which are affordable and easy to use, are attractive to low-
income and lower-volume consumers because they provide low-income and lower-volume
consumers with access to emergency services and a reliable means of communication that can be
used at home or while traveling to remain in touch with friends and family, as well as a means of
contacting prospective employers. Total Call offers consumers simple and affordable calling
| plans, a variety of prepaid and postpaid service plans, easy-to-use handsets, and high-quality
customer service. Based on internal surveys, targeted pricing and marketing strategies, and the
demographics of other, similar Mobile Virtual Network Operators’ (“MVNO”) customers, Total
Call anticipates that many of its customers will be from low-income backgrounds and will not have
previously enjoyed access to wireless service because of economic constraints, poor credit history,
or sporadic employment. Total Call does not conduct credit checks or require customers to enter
/into long-term service contracts as a prerequisite to obtaining prepaid wireless service or its
proposed Lifeline program service.

By providing affordable wireless plans and quality customer service to consumers who are
otherwise unable to afford them, or who were previously ignored by traditional carriers, Total Call
will expand the availability of wireless services to an increased number of consumers and in doing
so, address Congress’ principal goal for the universal service program.

B. Proposed Lifeline Plans

Total Call has the ability to provide all services and functionalities supported by the

universal service program, as detailed in revised FCC Rule 54.101(a)’ throughout the State of

%In the Matter of the Application of Cricket Communications, Inc. for Designation as an Eligible
Telecommunications Carrier, Case No. CRI-T-11-01, Order No. 32501 (March 27, 2012) (“Cricket ETC Order”).



Idaho. Total Call intends to be a leader in the wireless marketplace by offering exceptional value

and competitive amounts of voice usage at all price points to consumers.

Lifeline Offering. The Company’s prepaid Lifeline service offering will provide

customers with the same features and functionalities enjoyed by all Total Call prepaid customers.

As demonstrated by Exhibit 2, Total Call’s Lifeline service offering proposes to give eligible

customers five (5) Lifeline Plan choices

1.

0,

150 Minute Plan. Under Lifeline Plan 1, eligible customers enjoy a free handset, 150

anytime minutes per month. Said minutes can be used for domestic calls or
international calling to 250 locations for no additional per minute charge. As an
option, customers may use text, inbound or outbound, which consumes 1 Plan minute.
Additional usage is priced at 10 cents per minute and 5 cents per text. Except for the
250 included international locations, there is an additional per minute charge to make

international calls.

250 Minute Plan. Under Lifeline Plan 2, eligible customers receive a free handset
and 250 anytime minutes per month. As an option, customers may use text, inbound
or outbound, which consumes 1 Plan minute. Additional usage is priced at 10 cents
per minute and 5 cents per text.

Discounted Regular Plans. Eligible customers may apply the Company’s Lifeline

discount of $10.00 (i.e. which is greater than the $9.25'" currently provided by the
FCC) to the Company’s 1000 Talk & 1000 Text retail plan (regularly $29.99)

(Lifeline Plan 3), 30-day Unlimited Talk & Text retail plan (regularly $39.99)

® See Lifeline and Link Up Reform Order at page 207, revised § 54.101(a).

' In accordance with 47 C.F.R. § 54.202(a)(5), the Company’s Lifeline terms and conditions can be found at
www.totalcallmobile.com.

! See Lifeline and Link Up Reform Order at page 5.



(Lifeline Plan 4), the 30-day Unlimited Talk, Text & Data retail plan (regularly
$49.99) (Lifeline Plan 5).

Total Call does not impose burdensome credit checks or long-term service contracts on
its prepaid customers. All Lifeline plans come with a free handset, free customer care calls, free
balance inquiries, and access to voice mail, caller 1.D. and call waiting features at no additional
charge. Also, customers are not bound by a local calling area requirement; all Total Call plans
come with domestic long distance at no extra per minute charge and exceptional nationwide
digital coverage on the Nationwide Sprint PCS Network. Given this nationwide coverage, there
is minimal need for roaming. As an additional precaution, Total Call blocks roaming ability on
its Lifeline handsets so that customers will not incur unexpected roaming charges. Calls to 911
emergency services are always free, regardless of service activation or availability of minutes.

As demonstrated by Exhibit 2, the Company’s Lifeline offerings will not only allow
feature-rich mobile connectivity for qualifying subscribers at no cost to the subscriber, but will
also give eligible customers access to a variety of rate plans that are comparable in minutes and
features to those available to post-paid wireless subscribers but at low Lifeline rates and without
the burden of credit checks or service contracts. Total Call’s prepaid offering, therefore, will be
an attractive alternative for consumers who need the mobility, security, and convenience of a
wireless phone, but who are concerned about usage charges or long-term contracts.

C. Plan Enrollment

Customers interested in obtaining information on the Lifeline program will be directed to
a toll-free telephone number and to the Company’s website, which will contain information
regarding Total Call’s Lifeline service plans, including a detailed description of the programs

and state-specific eligibility criteria. Applicants must complete the enrollment form, which will



require all consumers, at sign up and annually thereafter, to provide the information and

certifications, under penalty of perjury, required by revised FCC Rule 54.410(d)."”? See Exhibit
3 for more detailed enrollment information. |

D. Prevention of Waste, Fraud and Abuse

Total Call recognizes the importance of safeguardihg the USF. As such, the Company

|
has implemented the following 90-day non-usage policy in an effort to avoid waste, fraud, and
abuse of the program. Total Call will not consider a prepjaid subscriber activated, and will not

seek reimbursement for Lifeline for that subscriber, until thje subscriber activates the Company’s

n, after service activation, Total Call

prepaid service through usage of the service.” In additior
will provide a de-enrollment notice to subscribers that hav
After 60 days of non-use, Total Call will provide notice to
Lifeline service within a 30-day notice period will result in

subscribers will be considered to “use” the service by: (

Q

)

purchasing minutes from the Company to add to the
incoming call from a party other than the Company; or (4
the Company and confirming that the subscriber wants to c«
subscriber does not respond to the notice, the subscriber w

not request further Lifeline reimbursement for the subs

deactivated may participate in the Company’s Lifeline servi
establishing eligibility.

IIl. THE IDAHO PUBLIC UTILIIES COMMISS
DESIGNATE WIRELESS ETCS

12 See Lifeline and Link Up Reform Order page 227-29.

1* See Lifeline and Link Up Reform Order at257; 47 C.F.R. § 54.54.4C
' See Lifeline and Link Up Reform Order at§257; 47 C.F.R. § 54.54.4C
'3 See Lifeline and Link Up Reform Order at261; 47 C.F.R. § 54.54.4(

e not used their service for 60 days.
the subscriber that failure to use the
de-enrollment."* For these purposes,
1) completing an outbound call; (2)
ubscriber’s plan; (3) answering an
responding to a direct contact from
»ntinue receiving the service.” If the
ill be de-enrolled and Total Call will
criber. Customers that have been

ce in the future by reapplying and re-

SION HAS JURISDICTION TO

7(c)(1).
5(e)(3).
T(e)).




The Idaho Public Utilities Commission (“Commission”) has the requisite jurisdiction to
authorize the limited ETC designation requested herein.'® Section 214(e)(2) of the Act provides
state public utility commissions with the “primary responsibility” for the designation of ETCs."
Although Section 332(c)(3)(A)'® of the Act prohibits states from regulating the entry of, or the
rates charged by, any provider of commercial mobile service or any private mobile service, this
prohibition does not allow states to deny wireless carriers ETC status.'” Therefore, the

Commission has the authority to designate Total Call as an ETC.

Pursuant to this authority, the Commission has historically participated in determining

whether to grant ETC status to an applying carrier, including any requesting wireless carrier.”’

Under the Act, a state public utility commission with§ jurisdictional authority over ETC
designations must designate a common carrier as an ETC 1f the carrier satisfies the requirements
of Section 214(e)(1). Total Call establishes below that it currently meets all of the requirements
of Section 214(e)(1). Thus, the Commission has the authority under Section 214(e)(2) of the Act
to grant Total Call’s request for designation as an ETC throughout the State of Idaho.

A. The ETC Designation Request is Consistent with Recent Commission
Precedent

Total Call’s request for ETC designation to participate in the Lifeline program is
consistent with the Commission’s recent designation of Cricket Communications as an ETC.?'
In its decision, the Commission determined that Cricket Communications satisfied all of the
necessary eligibility requirements, and that designation of a prepaid wireless provider as an ETC

would serve the public interest. Total Call requests that the Commission expeditiously process

'® IDAHO STATUTES § 62-610D.
1747 U.S.C. § 214(e)(2).

847 U.S.C. § 332(c)(3)(A).

'° See Federal-State Joint Board on Universal Service, First Report and Order, 12 FCC Red 8776, 8858-59, 9 145
(1997) (“USF Order”).

0 See e.g., Cricket ETC Order.
! See e.g. Cricket ETC Order.




its ETC Application so that it can quickly commence pro

customers with affordable USF-supported wireless service

viding qualifying low-income Idaho

s during these challenging economic

times. Designating Total Call as an ETC would further competition for wireless Lifeline

services, would offer Lifeline-eligible consumers an additijbnal choice of providers from which

they may access telecommunications services, and represeﬂts a significant step towards the goal

of ensuring all low-income consumers have the opportunity to share in the many benefits

associated with having access to wireless services.

IV.  TOTAL CALL SATISFIES THE REQUIREME]
ETC

Section 254(e) of the Act provides that “only an
designated under Section 214(e) shall be eligible to recei

support.” Section 214(e)(2) of the Act authorizes state comi

NTS FOR DESIGNATION AS AN

eligible telecommunications carrier
ve specific federal universal service

missions, such as the Commission, to

designate ETC status for federal universal service purposes and authorizes the Commission to

designate wireless ETCs.**  Section 214(e)(1)(A) of tk
54.201(d)(1), and Commission Order No. 29841 at Append

for ETC designation must be common carriers that will of

1e Act, FCC Rules 54.101(b) and
ix JA.1 and 2 provide that applicants

ffer all of the services supported by

universal service, either using their own facilities or a combination of their own facilities and the

resale of another carrier’s services, unless granted forbearance from this requirement by the
|

FCC. Pursuant to Section 214(e)(1)(B), FCC Rule 54.2¢1(d)(2), and Commission Order No.

29841 at Appendix JA.3, applicants must also commit to advertise the availability and rates of

24

such services.” Additional requirements for Commission

22 USF Order, at 8858-59, 9 145.

designation of ETCs are set forth in

2 See 47 U.S.C. § 214(e)(1), 47 C.F.R. § 54.201(b) and (d)(1), and Order No. 29841 at Appendix JA.1 and 2..
% See 47 U.S.C. § 214(e)(1) and 47 C.F.R. § 54.201(d)(2); Order No. 29841 at Appendix JA.3.




revised FCC 54.202.%° As detailed below, Total Call satisfies each of the above-listed
requirements.

A. Total Call Will Provide Service Consistent with the FCC’s Grant of
Forbearance from Section 214°s Facilities Requirements

Total Call recognizes that Section 214(e)(1)(A) of the Act and FCC Rule 54.201(d)(1)*
require ETCs to offer services, at least in part, using their own facilities, and that FCC Rule
54.201(1)*’ prohibits state commissions from designating as an ETC a telecommunications
carrier that offers services exclusively through the resale of another carrier’s services. However,
the FCC granted Total Call forbearance from the facilities-based service requirement in its
Lifeline and Link Up Reform Order.®® Section 10(e)* of the Act provides: “[a] State commission
may not continue to apply or enforce any provision of this chapter that the [Federal
Communications] Commission has determined to forbear from applying under subsection (a) of |
this section.” As such, the Commission is required by Section 10(e) to act in accordance with
the FCC’s grant of forbearance to Total Call, and therefore may not apply the facilities-based
requirement to Total Call.

Total Call, in its provision of wireless services, will rely on resold services which the
Company will obtain from underlying wireless carriers that currently operate their own
networks. In its Lifeline and Link Up Reform Order, the FCC granted Total Call’s request for

forbearance from the facilities requirement, and stated, “the Commission will forbear from the

2 See Lifeline and Link Up Reform Order at page 208, revised § 54.202.

% See 47 U.S.C. § 214(e)(1) and 47 C.F.R. § 54.201(d)(1).

747 C.FR. § 54.201(i).

2 See Lifeline and Link Up Reform Order 4 521; see also Total Call Mobile, Inc. Petition for Forbearance, WC Dkt.
No. 09-197 (filed May 25, 2011)

¥ 47 U.S.C. § 160(e).



“own-facilities” requirement contained in Section 214(e)(1)(A) for carriers that are, or seek to

become, Lifeline-only ETCs, subject to the following conditions:*

“(1) the carrier must comply with certain 911 requirements [(a) providing its Lifeline
subscribers with 911 and E911 access, regardless of activation status and availability of
minutes; (b) providing its Lifeline subscribers with E911-compliant handsets and replacing,
at no additional charge to the subscriber, noncompliant handsets of Lifeline-eligible
subscribers who obtain Lifeline-supported services; and (c) complying with conditions (a)
and (b) starting on the effective date of this Order]; and

(2) the carrier must file, and the Bureau must approve, a compliance plan providing specific
information regarding the carrier’s service offerings and outlining the measures the

carrier will take to implement the obligations contained in this Order as well as further
safeguards against waste, fraud and abuse the Bureau may deem necessary.”

Total Call will avail itself of the FCC’s grant of blanket forbearancé. In accordance with
the Lifeline and Link Up Reform Order, Total Call filed its Compliance Plan, which the FCC
approved on May 25, 2012. A copy of Total Call’s Compliance Plan, as approved, is attached
hereto as Exhibit 5. Total Call commits to providing Lifeline service in Idaho in accordance
with its Compliance Plan.

B. Total Call Is a Common Carrier

CMRS providers like Total Call are treated as common carriers for regulatory purposes.31
Total Call is a common carrier as that term is defined in the Act® and, as such, is eligible for

designation as an ETC™.

C. Total Call Will Provide All Required Services and Functionalities

% See Lifeline and Link Up Reform Order at 9 368, 373 and 379.

' Implementation of Sections 3(n) and 332 of the Communications Act, Regulatory Treatment of Mobile Services,
GN Docket No. 93-252, Second Report and Order, 9 FCC Red 1411, 1425 9§ 37, 1454-55 4102 (1994) (wireless
resellers are included in the statutory “mobile services” category, and providers of cellular service are common
carriers and CMRS providers); 47 U.S.C. § 332(c)(1)}(A) (“mobile services” providers are common carriers); see
also PCIA Petition for Forbearance for Broadband PCS, WT Docket No. 98-100, Memorandum Opinion and Order
and Notice of Proposed Rulemaking, 13 FCC Red 16857, 16911 § 111 (1998) ("We concluded [in the Second
Report and Order] that CMRS also includes the following common carrier services: cellular service, ... all mobile
telephone services and resellers of such services.") (emphasis added).

32 See 47 U.S.C. § 153(h)(10).

33 This statement satisfies Order No. 29841 at Appendix JA.1.

10



Through its wholesale arrangement with Sprint, Total Call offers, or will offer upon
designation as an ETC in Idaho, all of the services and functionalities required by revised FCC
Rules 54.101(a)** and 54.202(a)*°, and Order No. 29841 at Appendix YA.2%, including the
following:

1. Voice Grade Access to the Public Switched Telephone Network

Total Call provides the voice grade access to the public switched telephone network
(“PSTN”) required by revised FCC Rule 54.101(a)’’ and Commission Order No. 29841 at
Appendix JA.2(a)*® through the purchase of wholesale CMRS services from Sprint.

2. Minutes of Use for Local Service

As part of the voice grade access to the PSTN, an ETC is required by revised FCC Rule
54.101(a)*’ and Commission Order No. 29841 at Appendix JA.2(b)* to provide minutes of use
for local' service at no additional charge to end-users. The FCC has determined that a carrier
satisfies the local usage requirements when it offers customers rate plans containing varying
amounts of local usage.*' Total Call offers a variety of rate plans that provide its customers with
minutes of use for local service at no additional charge.

3. Dual Tone Multi-Frequency Signaling or its Functional Equivalent

Pursuant to Commission Order No. 29841 at Appendix JA.2(c)*?, Total Call provides

3 See Lifeline and Link Up Reform Order at page 207, revised § 54.101(a).
% See Lifeline and Link Up Reform Order at page 208, revised § 54.202(a).
% See Order No. 29841 at Appendix JA.2.
3 See Lifeline and Link Up Reform Order at page 207, revised § 54.101(a).
;Z See Order No. 29841 at Appendix JA.2(a).

Id
“See Order No. 29841 at Appendix JA.2(b).
M See e.g., Farmers Cellular, Inc., CC Docket No. 96-45, Memorandum Opinion and Order, 18 FCC Red 3848,
3852 %9 (2003); Pine Belt Cellular, Inc. and Pine Belt PCS, Inc., CC Docket No. 96-45, Memorandum Opinion and
Order, 17 FCC Red 9589, 9593 9 10 (2002); Western Wireless Corp., Petition for Designation as an Eligible
Telecommunications Carrier in the State of Wyoming, CC Docket No. 96-45, Memorandum Opinion and Order, 16
FCC Rcd 48, 52 § 10 (2000).
#2 See Order No. 29841 at Appendix JA.2(c).
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dual tone multi-frequency (“DTMF”) signaling to expedite the transmission of call set up and
call detail information throughout the network. All wireless handsets offered for sale by the
Company are DTMF-capable.
4. Single-Party Service or its Functional Equivalent
“Single-party service” means that only one party will be served by a subscriber loop or
access line during a telephone transmission. Pursuant to Commission Order No. 29841 at
Appendix JA.2(d)*, Total Call provides single party service to its customers for the duration of
each telephone call, and does not provide multi-party (or “party-line”) services.
5. Access to 911 and E911 Emergency Service
Total Call provides 911 and E911 access for all of its customers to the extent the local
government in its service area has implemented 911 or E911 systems. Total Call provides 911
and E911 access for all of its customers even when there is a zero dollar balance on a handset
consistent with the requirements of revised FCC Rule 54.101(a) and Commission Order No.
29841 at Appendix JA.2(e)**. Total Call also complies with the FCC’s regulations governing the
deployment and availability of E911 compatible handsets.
6. Access to Operator Services
In accordance with Commission Order No. 29841 at Appendix 11A.2(f)45, Total Call
offers all of its customers access to operator services, in accordance with the FCC’s
requirements.
7. Access to Interexchange Service

In accordance with Commission Order No. 29841 at Appendix YA.2(g)*, Total Call’s

* See Order No. 29841 at Appendix JA.2(d).
“ See Lifeline and Link Up Reform Order at page 207, revised § 54.101(a), Order No. 29841 at Appendix JA.2(¢).
* See Order No. 29841 at Appendix JA.2(f).
# See Order No. 29841 at Appendix JA.2(g).
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service provides its customers with the ability to make interexchange, or long distance, telephone
calls. In fact, interexchange calls are included in the Company’s standard per minute pricing
with no additional per minute charge (i.e. if you are on the Anytime Plan paying 10 cents per
minute for airtime, there is no extra per minute charge if the call is a domestic long distance call).
8. Access to Directory Assistance
In accordance with Commission Order No. 29841 at Appendix JA.2(h)*’, All Total Call
customers are able to reach directory assistance services from their wireless handsets.
9. Toll Limitation for Qualified Low-Income Customers
FCC Rule 54.101(a) requires toll limitation services to qualifying low-income consumers.
However, in its Lifeline and Link Up Reform Order, the FCC stated that toll limitation would no
longer be deemed a supported service.”® “ETCs are not required to offer toll limitation service to
low-income consumers if the Lifeline offering provides a set amount of minutes that do not
distinguish between toll and non-toll calls.”* Nonetheless, in accordance with and Commission
Order No. 29841 at Appendix JA.2(i)*°, Total Call’s offerings inherently allow Lifeline
subscribers to control their usage, as its wireless service is offered on a prepaid pay-as-you-go
basis. Total Call’s services, moreover, are not offered on a distance-sensitive basis and local and
domestic long distance minutes are treated the same. Total Call will not seek reimbursement for
toll limitation service.

D. Total Call Will Advertise the Availability of Supported Services

Total Call will advertise the availability and rates for the services described above using

media of general distribution as required by Section 214(e)(1)(B) of the Act, FCC Rule

47 See Order No. 29841 at Appendix JA.2(h).

® See Lifeline and Link Up Reform Order at 4 367.
¥ See id. at 7 49.

% See Order No. 29841 at Appendix JA.2(i).
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54.201(d)(2)’', Commission Order No. 29841 at Appendix YA.3*, and in accordance with the
requirements set forth in the Lifeline and Link Up Reform Order, as outlined in the Company’s

Compliance Plan.”

The following are the planned advertising and outreach campaigns.
Depending on effectiveness and costs, Total Call Mobile will adjust these planned efforts. Total
Call will advertise its services in a manner reasonably designed to reach those likely to qualify
for Lifeline services, and will use multiple mediums for outreach, including direct mail, and the
internet. Total Call will engage in advertising campaigns specifically targeted to reach those
likely to qualify for Lifeline services, promoting the availability of cost-effective wireless
services to this neglected consumer segment. Total Call will also promote the availability of its
Lifeline offerings by distributing brochures through various state and local social service
agencies, if permitted, in order to inform customers of the availability of its Lifeline services.

In addition, Total Call intends to utilize its distribution network to help promote the
availability of its Lifeline plans, especially those with retail outlets that are frequented by low
income consumers. Total Call will provide its distribution with point of sale materials and
printed materials describing the Company’s Lifeline program for use by retail outlets.>* Total
Call expects to be able to inform consumers of the availability of Lifeline service in a manner
that will result in significantly higher participation by qualified consumers than has been the case
in the past.

Statistics suggest that there are many eligible customers who are not yet aware of the

programs. According to the best data available to the Company, as of December 31, 2010, only

between 10-20% of consumers eligible for Lifeline Services in the State of Idaho were being

*! See 47 C.F.R. § 54.201.

52 See Order No. 29841 at Appendix JA.3.

33 See Exhibit 5, section LE. See also Lifeline and Link Up Reform Order at Section VILF.
54 See attached Exhibit 4 for a sample advertisement.
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provided such services.>

E. Total Call Will Comply with the Commission’s Tribal Notification
Requirement

As requifed by the Commission Order No. 29841 at Appendix JA.S5, Total Call will
provide a copy of this Application to “the affected tribal government or tribal regulatory
authority™® of the tribal areas it intends to serve. The applicable tribal areas include those of the
Coeur D’Alene Tribe (Kootenai County), the Shoshone-Bannock Tribe of the Fort Hall Indian
Reservation (Bannock, Bingham, and Power Counties), and the Shoshone-Paiute Tribe of the
Duck Valley Indian Reservation (Owyhee County).

F. Total Call Requests Designation Throughout Its Service Area in Idaho

Total Call is not a rural telephone company as defined in Section 153(37)°7 of the Act.
Accordingly, it is required to describe the geographic area(s) within which it requests designation
as an ETC.® Total Call requests designation as an ETC throughout its entire service area in
Idaho, which is wherever its underlying carrier, Sprint, has coverage.59 Total Call, through its
resale of wireless services provided by its underlying carrier in Idaho, can provide service in
every Zip Code in the State of Idaho. Accordingly, Total Call seeks ETC status throughout the
entire State of Idaho.

Total Call understands that its service area overlaps with many rural carriers in Idaho, but

maintains that the public interest factors described below justify its designation in these carriers’

5% See attached Exhibit 6, 2010 Lifeline Participation Rates by State, which was obtained from the Universal Service
Administrative Company (“USAC”), an independent non-for-profit corporation designated as the administrator of
the federal Universal Service Fund by the FCC. USAC administers Universal Service Fund (USF) programs for
high cost companies serving rural areas, low-income consumers, rural health care providers, and schools and
libraries.

% See Order No. 29841 at Appendix JA.S.

747 U.S.C. § 153(37).

% Public Notice — Procedures for FCC Designation of Eligible Telecommunications Carriers Pursuant to Section
214(e)(6) of the Communications Act, FCC 97-419, 12 FCC Red 22947 (1997).

% See Exhibit 7 for a list of wire centers included in the Company’s coverage area in Idaho.
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service areas, especially because it seeks ETC designation solely to utilize USF funding to
provide Lifeline service to qualified low-income consumers. It does not seek and will not accept
high cost support. Nor does Total‘ Call seek to provide Link-Up service. Therefore, its
designation as an ETC will cause no growth in the high cost portions of the USF and will not
erode high cost support from any rural telephone company. In fact, the FCC has determined that
“[d]esignation of competitive ETCs promotes competition and benefits consumers in rural and
high-cost areas by increasing customer choice, innovative services, and new technologies.”6° As
an option, the Commission may designate Total Call as an ETC in non-rural areas that Total Call
serves without redefining the service areas of non-rural telephone companies. However, the
Commission may also designate Total Call as an ETC in rural telephone company service areas
upon a finding that such designation would serve the public interest.®’

G. Compliance with Service Requirements

Revised FCC Rule 54.202(a)(1)(i) requires an applicant to certify that it will comply with
the service requirements applicable to the support that it receives.®> Total Call provides service
in Idaho by reselling service that it obtains from its underlying carrier. The carrier’s network is
operational and largely built out. Thus, Total Call will be able to commence offering its Lifeline
service to all locations served by its underlying carrier very soon after receiving approval from
the Commission. Total Call commits to comply with the FCC’s service requirements applicable
63

to the support that it receives.

Total Call also commits to comply with the Commission’s service requirements

80 See Western Wireless Corporation Petition Jor Designation as an Eligible Telecommunications Carrier in the
State of Wyoming, Memorandum Opinion and Order, 16 FCC Red 48, 55 (2000).

¢! See 47 C.F.R. § 54.207(c).

62 See Lifeline and Link Up Reform Order at page 207, revised § 54.202(a).

8 See Lifeline and Link Up Reform Order page 208, revised § 54.202(a)(1)(i).
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applicable to the support that it receives.** Subject to handset availability, Total Call commits to
provide the supported services on a timely basis to requesting customers within its designated
service area pursuant to FCC Rule 54.207(a)(1)(i)}(A)*. However, given that Total Call is a
reseller, it does not own or control the networks of its underlying carriers. As such, FCC Rule
54.207(a)(1)(INA)® is not applicable because Total Call does not have the ability to make
modifications or additions to the underlying carriers’ networks to serve customers that are
outside of its underlying carrier’s network coverage.

H. Network Improvement Plans

Although revised FCC Rule 54.202(a)(1)(ii) and Commission Order No. 29841 at
Appendix 9B.1 require a common carrier seeking ETC designation to submit an improvement
plan (a five-year plan under the FCC Rules, and a two-year plan under the Commission’s Order)
as part of its application®’, the FCC has stated that a common carrier seeking designation as a
Lifeline-only ETC is not required to submit such a plan as part of its applicatibn for designation
as an ETC.%®

I. Ability to Remain Functional in Emergency Situations

Revised FCC Rule 54.202(a)(2) and Commission Order No. 29841 at Appendix {B.2
request information that demonstrates that Total Call has the ability to remain functional in
emergency situations, has a reasonable amount of back-up power and is able to reroute traffic

spikes caused by emergency situations.*® Given that Total Call is a reseller, it neither owns nor

# See e.g., Commission Order No. 29841 at Appendix qB.1 (citing 47 C.F.R. § 54.202 as it stood prior to the
February 6, 2012 Lifeline and Link Up Reform Order).

% See 47 C.F.R. § 54.202(a)(1)()(A); Commission Order No. 29841 at Appendix YB.1(a).

% See 47 CF.R. § 54.202(a)(1)(i)(B); Commission Order No. 29841 at Appendix §B.1(b).

87 See Lifeline and Link Up Reform Order page 208, revised § 54.202(a)(1)(ii); Commission Order No. 29841 at
Appendix B.1.

8 See Lifeline and Link Up Reform Order at 9 386.

69 See Lifeline and Link Up Reform Order page 209, revised § 54.202(a)(2), and Commission Order No. 29841 at
Appendix 9B.2.
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operates any cell site, microwave hubs, or switches. Therefore, the requirements in revised FCC
Rule 54.202(a)(2) that Total Call demonstrate that it has a reasonable amount of back-up power
and is able to reroute and manage traffic in emergency situations is not applicable. Total Call
provides service in Idaho by reselling services of its underlying wireless network carrier.
Through its agreement with its underlying carrier, Total Call will provide its customers with the
same ability to remain functional in emergency situations as is currently provided by the ILECs
to their own customers.

J. Commitment to Consumer Protection and Service Quality

An ETC applicant must demonstrate that it will satisfy applicable consumer protection
and service quality standards in accordance with revised FCC Rule 54.202(a)(3) and
Commission Order No. 29841 at Appendix 9B.3.7° Specifically, Total Call commits to comply
with the Cellular Telecommunications and Internet Association's (CTIA) Consumer Code for
Wireless Service, and also commits to exceptional customer service standards. Customers will
experience the level of service, including wait times typical of post-paid customer service, which
is generally superior to prepaid service. Customers will also be able to contact Customer Care
via the Company’s toll free number or by mail. In addition, there are a number of automated
systems and web options for customer needs. Customers may call Total Call or visit the
Company’s website for additional information or to buy additional airtime, should they wish to
do so. Total Call is committed to resolving customer questions, concerns and complaints in a
swift and satisfactory manner. Total Call will designate a contact person to work with the
Commission regarding complaint resolution. Once Total Call is made aware of consumer

complaints/inquiries, a trained customer care supervisor or manager will respond within 48

™ See Lifeline and Link Up Reform Order page 209, revised § 54.202(3), and Commission Order No. 29841 at
Appendix §B.3.
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hours. Where a phone number is associated with the complaint, the customer will be contacted
by telephone (minutes will not count against the customer). Otherwise, Total Call will use e-
mail or regular mail, depending on the customer’s preference or the information available to
Total Call.

K. Local Usage Requirement

FCC rules no longer require an applicant for ETC designation to demonstrate that it
offers a local usage plan that is “comparable” to the plan offered by the ILEC in the relevant
service territory“; however, Commission Order No. 29841 at Appendix 9B.4 requires
information that an applicant for ETC designation offers a local usage plan that is comparable to
the one offered by the ILEC in the services areas for which designation as an ETC is sought’.
Similar to ILEC Lifeline offerings, Total Call customers will have the option to apply the
Lifeline discount to the Company’s retail rate plans and will have the option for unlimited local
calling (i.e. if the customer signs up for Lifeline Plan 4 (unlimited talk and text) or Lifeline Plan
5 (unlimited talk, text, and data). Not only will Total Call’s offering be comparable to the
underlying ILEC plans, but it also will exceed them in several respects. For Lifeline Plans 1 and
2, Total Call will offer Lifeline customers a certain amount of service free of charge. In contrast
to the ILEC plans, which contain relatively small local calling areas, Total Call customers can
use these free minutes to place calls statewide (or even nationwide) because Total Call does not
constrict customers' use by imposing a local calling area requirement. Total Call will also
provide Lifeline customers with E911 capabilities at no cost as well as voice mail, caller 1.D.,

and call waiting features at no cost. The very nature of the wireless phone, i.e. mobility, has a

"' See Lifeline and Link Up Reform Order at page 208, revised § 54.202(a).
7 See Commission Order No. 29841 at Appendix JB.4.
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tremendous benefit to many consumers, a benefit to which a monetary value cannot be easily
assigned.

L. Equal Access Requirement

While Total Call is no longer required to acknowledge that it may be required to provide
equal access to long distance carriers in the event that no other ETC is providing equal access
within the service area under revised FCC Rule 54.202(a)73 , Total Call acknowledges that it may
be required to provide equal access to long distance carriers within its designated service area,
and will abide by such a requirement.

M. Total Call is Financially and Technically Capable

In accordance with revised FCC Rule 54.202(a)(4)74 Total Call is financially and

3 Total Call has been in business

technically capable of providing Lifeline-supported services.’
for 6 years and provides services to both Lifeline and non-Lifeline customers. Total Call already
successfully provides wireless services in 49 states. Total Call has not been subject to
enforcement action or ETC revocation proceedings in any state. Total Call does not, and has no
intent to, offer exclusively Lifeline-supported services—and is therefore not exclusively
dependent on universal service funds for its revenue. Total Call also has the financial support of
its parent company, KDDI of America, which is a subsidiary of KDDI of Japan, the second
largest carrier in Japan. Furthermore, the senior management of Total Call has great depth of

knowledge in the telecommunications industry and offers extensive telecommunications

business, technical and managerial expertise to the Company.’® Also, since Total Call will be

 See Lifeline and Link Up Reform Order at page 208, revised § 54.202(a).
™ See Lifeline and Link Up Reform Order page 209, revised § 54.202(4).
7 See Lifeline and Link Up Reform Order at 9 387.

76 See Exhibit 8 for key management resumes.
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providing resold wireless service, it will rely upon the managerial and technical expertise of its
underlying carrier (i.e. Sprint).

N. Total Call Will Comply with Lifeline Certification and Verification
‘ Requirements

Revised FCC Rule 54.410 and 54.416 requires ETCs to cértify and verify a Lifeline
customer’s initial and continued eligibility.”’ Total Call will certify and verify consumer
eligibility in accordance with the FCC’s requirements, including the new rules set forth in the
Lifeline and Link Up Reform Order, and with Commission Order No. 29841 at Appendix 1]D78.

0. Total Call Will Comply with All Regulations Imposed by the Commission

By this Application, Total Call hereby asserts its willingness and ability to comply with

“all the rules and regulations that the Commission may lawfully impose upon the Company’s
provision of service contemplated by this Application, to thekextent such provisions apply to a
prepaid wireless provider. Total Call commits to comply with the reporting requirements adopted
by the Commission”.

i. Request for Waiver of Certain Commission Requirements

As Total Call is not seeking high-cost support for its wireless service, it hereby requests a
waiver of the following Commission Rules: Commission Order No. 29841 at YB.1. (two-year
network improvement and maintenance plan based on high-cost support) and Commission Order
No. 29841 at C.1 (annual report of certain information based on high-cost support). Total Call
understands that these rules relate solely to the receipt an expenditure of high-cost funds.

Because Total Call will not apply for or accept federal high-cost funding, it believes these rules

are not applicable to Total Call’s application and, therefore, should be waived.

77 See Lifeline and Link Up Reform Order page 224, revised § 54.410 and 54.416.
7 See Commission Order No. 29841 at Appendix D.
7 See Commission Order No. 29841 at Appendix qC.
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2. Detailed Information on Outages

Commission Order No. 29841 at qC.2 requires “detailed information on any outage, as
that term is defined in 47 C.F.R. § 4.5, of at least thirty (30) minutes in duration for each service
area in which an ETC is designated for any facilities it owns, operates, leases, or otherwise
utilizes that potentially affects (a) at least ten percent of the end users in a service area; or (b) a
911 special facility, as defined in 47 C.F.R. § 4.5(¢).”® Total Call provides service in Idaho by
reselling services of its underlying wireless network carrier. Given that Total Call is a reseller
that neither owns, leases, nor operates any facilities, Total Call must ask its underlying carrier for
information regarding any such outages. Thus, Total Call will only be able report details of
outages to the extent they are provided by its underlying carrier.

V. DESIGNATION OF TOTAL CALL AS AN ETC WOULD PROMOTE THE
PUBLIC INTEREST

Under Commission Order No. 29841 at JA.4, ETC applicants must demonstrate that
designation is “consistent with the public interest, convenience, and necessity." In the case of
non-rural areas, the applicant must demonstrate that "the public interest will be met by an
additional designation” in rural areas.®' One of the principal goals of the Act, as amended by the
Telecommunications Act of 1996, is “to secure lower prices and higher quality services for
American telecommunications consumers and encourage the rapid deployment of new
telecommunications technologies” to all citizens, regardless of geographic location or income.*
There is no question that designating Total Call as an ETC in Idaho will further the public

interest by providing Idaho consumers, especially low-income consumers, with lower prices and

higher quality services. Many low-income customers in Idaho have yet to reap the full benefits

%0 See Commission Order No. 29841 at Appendix C.2.
¥ See Commission Order No. 29841 at Appendix JA 4.
82 Telecommunications Act of 1996, Pub. L. No. 104-104, 110 Stat. 56.
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of the intensely competitive wireless market. Whether it is due to financial constraints, poor
credit history or intermittent employment, these consumers often lack the countless choices
available to most consumers.

The instant request for ETC designation must be examined in light of the Act’s goal of
providing low-income consumers with access to telecommunications services. The primary
purpose of universal service is to ensure that consumers—particularly low-income consumers—
receive affordable and comparable telecommunications services. Given this context, designating
Total Call as an ETC would significantly benefit low-income consumers eligible for Lifeline
services in the State of Idaho—the intended beneficiaries of universal service.

A. Advantages of Total Call’s Lifeline Offering

The public interest benefits of Total Call’s wireless service include larger local calling
areas (as compared to traditional wireline carriers), the convenience and security afforded by
mobile telephone service, the opportunity for customers to control cost by receiving a preset
amount of monthly airtime at no charge, the ability to purchase additional usage at flexible and
affordable amounts in the event that included usage has been exhausted, 911 service even if a
handset has a zero balance) and, where available, E911 service in accordance with current FCC
requirements. Total Call’s Lifeline customers will receive the same high-quality wireless
services and exceptional customer service provided to all Company customers. Total Call’s
Lifeline rate plans will not only allow feature-rich mobile connectivify for qualifying subscribers
at no cost to the subscriber, but also will bring a variety of rate plans into the reach of Lifeline
customers that are comparable in minutes and features to those available to post-paid wireless

subscribers — but at low Lifeline rates and without the burden of credit checks or contracts.
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Total Call offers customers five choices to better meet their needs: (1) é 150-minute plan,
which includes international calling to over 250 locations for no additional per minute charge;
(2) a 250-minute plan (domestic minutes only); (3) a 1000 Talk & 1000 Text retail plan for
$19.99 (regularly $29.99); (4) a 30-day Unlimited Talk & Text retail plan for $29.99 (regularly
$39.99); and (5) a 30-day Unlimited Talk, Text, & Data retail plan for $39.99 (regularly $49.99).
All Lifeline plans include a free phone, call waiting, caller ID and voicemail free of charge.
Total Call does not charge an activation fee or any other charge to establish service (other
Lifeline service providers often charge an activation charge of $30.00). Minutes include
nationwide coverage, so customers do not incur long distance charges, unlike local calling area
offerings which prevent or charge extra for calls made outside of a defined area. Unlike many
Lifeline competitor products, Total Call provides customer service calls free of charge (that is,
these calls do NOT reduce a customer’s minute allotment).

Total Call’s Lifeline service will provide low-income Idaho residents with the convenience
and security offered by wireless services — even if their financial position deteriorates. Total
Call’s prepaid wireless plans enable consumers to enjoy the benefits of wireless
telecommunication without being subject to extensive credit reviews and long-term service
commitments, which historically have limited the availability of wireless service to many
Americans, including many Idaho residents. ETC designation in Idaho would enable Total Call to
offer appealing and affordable service offerings to low-income Idaho customers to ensure that they
are able to afford wireless services on a consistent and uninterrupted basis.

It is a commonly accepted fact that in today’s market all consumers, including qualified
Lifeline customers, view the portability and convenience of wireless service not as a luxury, but

as a necessity. Mobile service allows children to reach their parents, wherever they may be,
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allows a person seeking employment the ability to be contacted by potential employers, and
provides end users with the ability to contact emergency service providers, regardless of
location. Providing Total Call with the authority necessary to offer discounted Lifeline services
to those in most danger of losing wireless service undoubtedly promotes the public interest.
Moreover, grant of Total Call’s Application will serve the public interest in increasing the
number of ETCs in Idaho. By granting ETC status to Total Call, the Commission will enable Total
Call to increase the number of Idaho residents receiving Lifeline support, thereby increasing the
amount of USF money flowing into Idaho. In sum, ETC designation in the State of Idaho would
enable Total Call to provide all of the public benefits cited by the FCC in its analysis in the Virgin
Mobile Order. Namely, Total Call would provide “increased consumer choice, high-quality

service offerings, and mobility,”*

as well as the safety and security of effective 911 and E911
services.**

B. The Benefits of Competitive Choice

The benefits to consumers of being able to choose from among a variety of
telecommunications service providers have been acknowledged by the FCC for more than three
decades.®. Designation of Total Call as an ETC will promote competition and innovation, and
spur other carriers to target low-income consumers with service offerings tailored to their needs
and to improve their existing networks to remain competitive, resulting in improved services to
consumers. Designation of Total Call as an ETC will help assure that quality services are
available at “just, reasonable, and affordable rates” as envisioned in the Act.® Introducing Total

Call into the market as an additional wireless ETC provider will afford low income Idaho

8 See Virgin Mobile Order, 24 FCC Red at 3395 9 38.

8 See Id. at 3391 4 23.

8 See, e.g., Specialized Common Carrier Services, 29 FCC Red 870 (1971).
8 See 47 U.S.C. § 254(b)(1).
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residents a wider choice of providers and available services while enhancing the competitive
marketplace as ETCs compete for a finite number of Lifeline-eligible customers. Increasing the
competitive marketplace of providers has the potential to effectively increase the penetration rate
and reduce the number of individuals not connected to the PSTN.

C. Impact on the Universal Service Fund

Total Call’s request for designation as an ETC solely for Lifeline purposes would not
unduly burden the USF or otherwise reduce the amount of funding available to other ETCs.
With Lifeline, ETCs only receive support for customers they obtain. The amount of support
available to an eligible subscriber is exactly the same whether the support is given through a
company such as Total Call or the ILEC operating in the same service area. Total Call will only
increase the amount of USF Lifeline funding in situations where it obtains Lifeline customers not
enrolled in another ETC’s Lifeline program. By implementing the safeguards set forth in the
Lifeline and Link Up Reform Order, Total Call will minimize the likelihood that its customers
are not eligible or are receiving duplicative support either individually or within their household.
Significantly, the Company’s designation as an ETC will not increase the number of persons
eligible for Lifeline support. Total Call’s ability to increase the Lifeline participation rate of
qualified low-income individuals will further the goal of Congress to provide all individuals with
affordable access to telecommunications service, and thus any incremental increases in Lifeline
expenditures are far outweighed by the significant public interest benefits of expanding the
availability of affordable wireless services to low-income consumers.

V1. ANTI-DRUG ABUSE CERTIFICATION

Total Call certifies that no party to this Application is subject to denial of federal benefits,
including FCC benefits, pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988.

VII. CONCLUSION
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Based on the foregoing, designation of Total Call as an ETC in the State of Idaho accords
with the requirements of Section 214(e)(2) of the Act and is in the public interest.

WHEREFORE, Total Call respectfully requests that the Commission promptly designate
Total Call as an ETC in the State of Idaho solely for purposes of participating in the Lifeline

program,

Respectfully submitted,

Hideki Kato

Chief Operating Officer of Total Call Mobile, Inc.
1411 W. 190" St., Suite 700

Gardena, CA 90248

(310) 818-4300 (Phone)

October 15, 2012
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EXHIBIT 1

Certification of Hideki Kato, COO of Total Call Mobile, Inc.



State of California

A S e

County of Los Angeles

Certification

Personally appeared before the undersigned, an officer duly authorized to administer oaths,
Hideki Kato, who first being duly sworn, deposes and states that he is the COO of Total Call
Mobile, Inc., Applicant in this application, and has read the same and knows the contents thereof,
and confirms that the statements made herein are true to the best of his knowledge and belief.

Dated: /0//;'/ 20/ 2—

A, e

Hideki Kato, COO

11 \
Subscribed and sworn to before me this / S day of, / C é) L,Z - 2012.

(Notary Seal) W

(Signature of person authorized to administer oath)

My Commission Expires: b / 2 ?—// 2ol

NATHANIEL LAW

Commission # 1980215

Notary Public - California
Los Angeles County

Comm. Jun 27, 2016



EXHIBIT 2

Proposed Lifeline Offering



Proposed Lifeline Offering

Service Offering
TCM’s Lifeline offering proposes to give eligible customers the following Lifeline Plan choices:

Option 1: Lifeline 150 Minute Plan

150 anytime minutes per month (as an option, customer may use text, inbound or outbound,
which consumes 1 plan minute)

(additional usage priced at 10 cents per minute and 5 cents per text message)

Net cost to Lifeline customer: $0 (free)

*This package includes:

Free basic handset (customer may pay for upgrade)

Free Voicemail and Caller-ID features

Free calls to Customer Service

Free calls to 911 emergency services

Free balance inquiries

For the plan minutes, no additional charge for international calling to the 250 locations
listed on Exhibit D (i.e. only the standard per minute rate applies)

¢ International calls to other destinations require additional funds based on call destination

Option 2: Lifeline 250 Minute Plan*

250 anytime minutes per month (as an option, customer may use text, inbound or outbound,
which consumes 1 plan minute)

(additional usage priced at 10 cents per minute and 5 cents per text message)

Net cost to Lifeline customer: $0 (free)

*This package includes:

Free basic handset (customer may pay for upgrade)

Free Voicemail and Caller-ID features

Free calls to Customer Service

Free calls to 911 emergency services

Free balance inquiries

International calls require additional funds based on call destination. For the destinations
on the 150 minute plan that are no additional charge, customers on this plan will be
charged an additional $.02 per minute.

Option 3: Lifeline Credit - Discount Plan (30-Day Plans)*
Lifeline eligible customers may choose the 30-day Unlimited Talk & Text plan; the 30-day

Unlimited Talk, Text & Data; or the 30-day 1000 talk & 1000 text plan at a $10 discount off
of retail. Additional details regarding TCM’s plans can be found at
www.totalcallmobile.com/rateplans_monthly.aspx. The pricing for Lifeline eligible
customers are as follows:

1000 Talk & 1000 Text for 30 days at $19.99 (retail price is $29.99)
Unlimited Talk & Text for 30 days at $29.99 (retail price is $39.99)
Unlimited Talk, Text & Data for 30 days at $39.99 (retail price is $49.99)



*This package includes:

Free basic handset (customer may pay for upgrade)
Free Voicemail and Caller-ID features

Free calls to Customer Service

Free calls to 911 emergency services

Free balance inquiries

International calls require additional funds based on call destination. For the destinations

on the 150 minute plan that are no additional charge, customers on these plans will be
charged an additional $.02 per minute.

Free International Location Promo

Free International Calling Destinations on the Lifeline 150 Minute Plan (Certain special
or off-network locations may be excluded from the Free International Calling Destinations):

¢ Termination to landline phones only, termination to mobile phones and off network
locations excluded (unless otherwise noted).
e Locations are subject to change from time to time. Please visit
www.totalcallmobile.com for an updated list.
¢ Calls to certain cities in these countries are part of the Free International Location

Promo.

Argentina
Argentina-Buenos Aires
Argentina-Cordoba
Argentina-Mendoza
Argentina-Rosario
Australia
Australia-Melbourne
Austria

Brazil

Brazil-Belo Horizonte

Brazil-Campinas
Brazil-Rio de Janeiro

Brazil-Sao Paolo
Canada
China
China-Beijing
China-Cellular
China-Guangzhou
China-Shanghai
Cypras

| Denmark

Greece
Greece-Athens
Hong Kong

Hong Kong-Cellular
Hungary
Hungary-Budapest
India
India-Ahmedabad
India-Bangalore
India-Bombay
India-Calcutta
India-Cellular
India-Hyderbad
India-Madras
India-New Delhi
India-Pune
India-Punjab
Ireland

Israel

Italy

Mexico (see cities below)

Norway

Peru

Peru-Lima

Poland
Poland-Warsaw
Portugal
Singapore
Singapore-Cellular
South Korea
South Korea~-Seoul
Spain

Sweden
Switzerland
Taiwan
Taiwan-Taipei
Thailand
Thailand-Bangkok
Thailand-Cellular
United Kingdom
US Guam

" US Puerto Rico



France

France-Paris
Germany

Netherlands

Netherlands-Amsterdam

New Zealand

US Saipan
US Virgin Islands

Calls to the following cities in Mexico are part of the Free International Location Promo.

Mexico City List
Guadalajara
Ciudad de Mexico
Monterrey
Acaponeta
Acapulco
Actopan

Agua Prieta
Aguascalientes
Allende
Apatzingan
Apizaco

Arcelia
Atlacomulco
Atliaca/Tixtla
Atlixco

Autlan

Bahia de Huatulco
Cabo San Lucas
Caborca
Cadereyta Jimenez
Campeche
Cananea

Cancun

Celaya

Cerralvo
Cheumal
Chihuahua
Chilapa
Chilpancingo
Cintalapa de Figueroa
Los Mochis

Los Reyes
Magdelena
Manuel

Ciudad Acuna
Ciudad Altamirano
Ciudad Camargo B
Ciudad Constitucion
Ciudad Cuauhtemoc
Ciudad del Carmen
Ciudad Delicias
Ciudad Guzman
Ciudad Hidalgo
Ciudad Juarez

Ciudad Lazaro Cardenas

Ciudad Mante
Ciudad Obregon
Ciudad Sahagun
Ciudad Valles
Ciudad Victoria
Coatzacoalcos
Colima

Cordoba
Cosamaloapan
Cozumel
Cuautla
Cuernavaca
Culiacan
Durnago
Encarnacion de Diaz
Ensenada
Estacion Manuel
Fresnillo
General Tapia
Puerto Vallarta
Puruandiro
Queretaro
Quimichis/Tecuala

Guamuchil
Guanajuato

Guasave

Guaymas

Guerrero Negro/Santa Rosa
Hermosillo

Heroica Ciudad de Ures
Hidalgo

Huatabampo

Huetamo
Huimanguiillo
Huitzuco

Iguala

Irapuato

Ixtapan de la Sal
Ixtlan del Rio

Izucar de Matamoros
Jalapa

Jalpa

Jerez de Garcia Salinas
Jojutla

Juchitan

La Barca

La Paz

La Piedad

Lago de Moreno

Leon

Lerdo de Tejada
Lerma

Linares

Tenancingo

Tenango del Aire/Tlalmanalco
Tepatitlan

Tepic



Manuel Ojinaga
Manzanillo
Martinez de la Torre
Matamoros
Matehuala
Mazatlan

Merida

Mexicali
Minatitlan
Monclova

Moelia

Moroleon

Nacozari de Garcia
Navojoa

Nogales

Nuevo Casas Grandes

Nuevo Laredo
Oaxaca de Juarez
Ocotlan
Ometepec
Orizaba

Pachuca

Palenque

Parral

Parras de Ia Fuente
Patzcuaro
Penjamo

Petatlan

Piedras Negras
Playas de Rosarito
Poza Rica de Hgo
Puebla

Puerto Penasco

Reynosa

Rio Grande

Rio Verde

Sabinas

Sahuayo

Salamanca

Saltillo

Salvatierra

San Andres Tuxtla

San Cristobal de las Casas
San Fernando

San Jose de Gracia
San Jual del Rio

San Luis de La Paz
San Luis Potosi

San Luis Rio Colorado
San Martin Pachivia/Teloloapa
San Miguel de Allende
San Quintin

Santa Ana

Santa Rosalia de Camargo
Santiago Ixcuintla
Santiago Papasquiaro
Santiago Tianguistenco
Silao

Tala

Tampico

Tapachula

Taxco

Tecate

Tecoman

Tecpan de Galeana
Tehuacan

Tequila
Texcoco
Teziutlan
Ticul

Tijuana
Tizayuca
Tizimin

Tlapa de Comonfort/Alcozauca de Gro.
Tlaxcala
Toluca
Torreon

Tula
Tulancingo
Tuxpan
Tuxtepec
Tuxtla Guttierez
Uruapan

Valle de Bravo
Veracruz

Villa Flores
Villahermosa
Yurecuaro
Zacapu
Zacatecas
Zamora
Zihuatanejo
Zinapecuaro
Zitacuaro
Zumpango



EXHIBIT 3

Copy of the Lifeline Customer Program Enrollment Form
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LIFELINE PROGRAM FOR THE STATE OF IDAHO

WHAT IS THE LIFELINE PROGRAM?

Lifeline is a government-supported program that provides free mobile phone services to qualified low-income customers. If you qualify, you will
receive a free mobile phone, a limited amount of free wireless service, and unlimited access to 911 and customer service. For more information or
assistance, call 1-800-661-7391.

HOW DO 1 QUALIFY FOR THE LIFELINE PROGRAM?
You qualify for Total Call Mobile Lifeline Plans in the State of Idaho if you are enrolled in certain government programs or if your household income
is below 135% of the poverty line. See attached form for qualifying programs and income levels.

WHAT PLANS CAN I SIGN UP FOR IF | QUALIFY FOR THE LIFELINE PROGRAM?

if you qualify for the Lifeline program, you may choose from any of the Lifeline Plans below. Lifeline Plans 1 & 2 are available at no cost to you uniess
you purchase additional minutes or text messages. Alternatively, you may also choose certain Total Call Mobile prepaid plans at discounted rates
under Lifeline Pians 3, 4 & 5. All of Total Call Mobile’s Lifeline Plans include:

- A free phone (selected by Total Call Mobile). Call customer service for upgrade options.

- Free customer service calls.

- Free 911 and balance inquiry calls.

- Free voicemail, Caller 1D, and Call Waiting.

- For additional minutes, text messages, or international calis, load a regular “Anytime Plan” refill or call customer service.

+ Agaitiona 2 < age AGCIIONA Lata ged Raaitio

Plan 1 150 (Domestic 1 text =
(150 minutes per | & Select Interna-|  $0.10 / min. 1 Plan minute $0.05 / text 0 Unavailable
month for free) tional)
Plan 2 1 text =
(250 minutes per| 250 (Domestic) | $0.10/ min. 1 Plan minute $0.05 / text 0 Unavailable
month for free)
Plan 3
(Discounted 1000 1000
Talk & 1000 Text {Domestic) $0.10 / min. 1000 $0.05 / text 0 Unavailable
for $19.99)
Plan 4
{Discounted
Unlimited Talk & Unlimited NA Unlimited NA 0 Unavailable
Text for $29.99 (Domestic)
per month)
Plan 5
(Discounted
Unlimited Talk, Unlimited NA Unlimited NA Unlimited NA
Text & Data for (Domestic)
$39.99 per
month)

SERVICE TERMS & CONDITIONS

Comprehensive terms and conditions are available at www.totalcallmobile.com. Total Call Mobile ("TCM”} service is for personal use within the
United States. “Unlimited” does not mean unreasonable use. Unreasonable use includes, but is not limited to, conference calling, monitoring
services, abnormally large data transmissions, broadcast, telemarketing, autedialed calls, commercial uses, an abnormally high number of
calls/messages or abnormally long calls, tethering to another device for data transmission, or any other usage that interferes with TCM
service/network resources. Data is only available with select handsets. TCM data plans may not be used with smart phones/PDA devices uniess
the plan is explicitly identified for such devices. international calls are charged at the applicable rate plus airtime. “Free International Locations” do
not apply to calls made to foreign mobile phones or to off network/special locations. The “Free International Locations” promotion only applies when
using the Anytime Pian (i.e. 10¢ per minute) or Lifeline Plan 1 (i.e. 150 minutes per month). TCM reserves the right to limit picture message size.
Governmental taxes and fees will be charged where applicable. Plans, rates and fees are subject to change without notice. The rates herein are
valid as of August 1, 2012. TCM reserves all rights with regard to TCM intellectual property.
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LIFELINE PROGRAM FOR THE STATE OF IDAHO

To apply for Llfehne serwce through Total Call Mobile, please complete thIS form and submlt it to the address at the bottom of the next page. For

indicated below. Supporting documentatlon will not be returned.

1. CUSTOMER INFORMATION

First Name: Last Name:

Home Address: City: State: Zip Code: o
(P.O. Box NOT sufficient)

Home Address: [:| Permanent D Temporary Date of Birth (MM/DD/YYYY):

Billing Address, if different from above: City: State: __ Zip Code:

(P.O. Box |3 sufficient)

Last 4 Digits of SSN: Public Aid Case Number (if applicable):

Phone Number: ( }- - E-mail:

2. PROGRAM-BASED ELIGIBILITY

To qualify for Lifeline, you must complete gither this Section gr Section #3 below. Check all program(s) that the person in Section #1 is enrolled
in. If you qualify for Lifeline under this Section (i.e. by being enrolled in at least one of the following programs), you. must provide
current proof of program participation with this application. If any member of your household is a National School Lunch participant, you can
check the box for that program.

[J Federal Public Housing / Section 8 ] SNAP (formerly known as Federal Food Stamp program)
[J Low Income Home Energy Assistance (LIHEAP) ] Supplemental Security Income
[ Medicaid (not Medicare) [l Temporary Assistance for Needy Famiilies Program (TANF)

(] National School Lunch Program (free program only)

3. INCOME-BASED ELIGIBILITY

To qualify for Lifeline, you must complete either this Section or Section #2 above. To qualify based upon your household income, the income of all
your household members must be less than the amount indicated in the table below. If your household size is greater than 8, the maximum annual
household income to qualify for Lifeline is the income indicated for 8 household members plus $5,346 for each additional household member.

R oy 11 D2 O3 D4 Os5 Oe [O7 [I8 __ Specify

T I o $15,080 $20426 $25772 $31,118 $36464 $41810 $47,156 $52,502 §

Customer Annual Householdincome: $ _____

- Divorce Decree / Child Support Documents - Unemployment / Workers’ Compensation Benefits Statements
- Paystubs (most recent three consecutive months) - Veterans Administration Benefits Statements
- Retirement / Pension Benefit Statements - W2 Statements

- Social Security Benefits Statements

Continued on Next Page




4. LIFELINE PLAN SELECTION

Please check the box for the monthly plan that you would like to sign up for (you may change your plan at the end of any month by calling 1-800-
661-7391):

3 PLAN 1 (150 minutes including select international locations; each text message [0 PLAN 4 Unlimited Talk & Text for $29.99 (regularly $39.99)
uses one Plan minute)

[0 PLAN 2 (250 domestic minutes for free; each text message uses one Plan minute) O PLAN 5 Unlimited Talk, Text & Data for $39.99 (regularly $49.99)

(] PLAN 3 1000 Talk & 1000 Text for $19.99 (regularly $29.99)

5. MULTIPLE HOUSEHOLDS AT THE SAME ADDRESS

{0 If you reside at an address occupied by multiple households, including adults who do not contribute income to your household and/or share
in your householid’s expenses, please contact Total Call Mobile and you will be provided an additional form to complete. By checking this box,
| certify that | reside at an address occupied by muiltiple households, have completed and included the additional form with this application.

6. ACTIVATION AND USAGE REQUIREMENTS

Total Call Mobile Lifeline Plans are a prepaid service. When you receive your phone, contact Total Call Mobile at 611 fo activate. To keep your
account active, you must use your Lifeline service at least once during any 60 day period by completing an outbound call, purchasing additional
minutes, answering an in-bound call from someone other than Total Call Mobile, or by responding to a direct contact from Total Call Mobile confirm-
ing that you want to continue receiving Lifeline service with Total Call Mobile. If your service goes unused for 60 days, you will no longer be eligible
for Lifeline benefits and your service will be suspended (allowing only 911 calis and calls to customer service) subject to a 30-day cure period
during which you can contact Total Call Mobile to confirm that you want to continue receiving Lifeline service from Total Call Mobile.

By signing and initialing each box below, | affirm that the information contained on this form is true and correct under penalty of perjury:

7. SIGNATURE Date:
{Required)

S The information contained within this enrollment form is true and correct. | further acknowledge that Lifeline is a federal benefit program
(initial)  and that providing faise or fraudulent statements or documentation in order to receive Lifeline is punishable by law, including fines, impris-
onment, de-enroliment, or being barred from the Lifeline program.

AAAAAA .. | meet the income-based or program-based eligibility criteria for receiving Lifeline service and have provided documentation of eligibility
(Initial) a5 required by this enroliment form.

| understand that Lifeline is only available for one fandline or one wireless phone per household (not both); a violation of this requirement

(Initial)  would constitute a violation of law and would result in my de-enroliment from the Lifeline program.

My household is not already receiving Lifeline service from another company. | certify that | am the head of my household and under-
stand that, for the purposes of the Lifeline program, a househoid is an individual or group of individuals who live together at the same
address and share the same income and expenses.

(initial)

S | understand that | may be required to verify my continued eligibility for the Lifeline program at any time and that failure to do so will resuit
(initial)  in de-enroliment.

The address listed in this form is my primary residence, not a second home or a business. If | move to a new address, | will notify Total
Call Mobile within 30 days. If | checked “Temporary” address in Section 1 above, | acknowledge that | must recertify my address every
90 days.

(Iritial)

I will notify Total Call Mobile within 30 days if for any reason | no longer satisfy the criteria for receiving Lifeline including, as relevant, if |
no longer meet the income-based or program-based criteria, | begin receiving more than one Lifeline benefit, or another member of my
household starts receiving a Lifeline benefit. | understand that | may be subject to penalties if { fail to follow this requirement.

(Initial)

| authorize Total Call Mobile to access my records in order to verify eligibility as required by federal or state agencies. 1 understand that
my information (specificaily, my full name, address, date of birth and the last four digits of my social security number) will be transmitted
to administrators managing state and/or federal databases.

(Initial}

............... Lifeline is not transferable. | will only use this phone for my family's own use and will not resell it or give it to others.

In addition, | acknowledge that Lifeline enroliment may be terminated by Total Call Mobile in the event that federal or state Lifeline
Programs are changed or terminated, if | no longer qualify for Lifeline, if Total Call Mobile discontinues its Lifeline participation, if { do not
use the Lifeline phone for 60 days and do not cure during the 30-day cure period, or if | breach the terms and conditions at
totaicallmobile.comylifeline.

(initial)

Please mail this application, with supporting documentation to:

Total Call Mobile, Lifeline Program
1411 W. 190th Street, Suite 700, Gardena, CA 90248



EXHIBIT 4

Copy of Proposed Advertising Language and Brochure to Advertise Lifeline




Free Mobile Phone
and Free Service

Through the government-supported
Lifeline program, you may qualify

for free service. See inside for details

This is a State of Idaho brochure.

Lifeline Plans

| For more information or to sign up, call 1-800-661-7391.
i you quatlify for the Lifeline program in the State of daha,

you may choose from any of the Lifeline Plans below. Al of

L Total Call Mobile's Lifeline Plans have the following features:

» Afree phone (selected by Total Call Mobile). Call customer
sepvice for upgrade oplions.

* Free customer service calls,
Frae voicemail, Caller 1D and Call Waiting.
Free 811 and balance inguiry calls.
For additional minutes, text messages, or infernational
calls, load an “Anytime Plan” refill as described on the
back of this brochure or call customer service,

Plan 1: 150 minutes per month
{for domestic & select international calls)

& - 150 minutes per month (for domestic & select infemational

calis} at no cost to you.

» If you text on this Plan, each text message uses ong Plan

minute.

Plan minutes expire after 30 days.

Additional minutes are $0.10 per minute,

Additional text messages are 30.05 per fext.

For details on selact intermational calls that have no extra
cmrgas, see me back of this brochure.

Plan 2: 250 minutes per P
{for domestic calls)

250 minutes per month for domestic calls) at no mstto
you.
# you text on this Plan, each fext message uses one Plan
minute.
Plan minules expire after 30 days.
Additional renutes are $0.10 per minute,

« Additional text messages are $0.05 per text.

-
»
-
*

|+ No international calls are included in this plan.

Plan 3,485 iccoimad Bl
{discount varies bysia%e}

| :?"-Ymcanpummans mamc& mee*rextmwa@

Lifeline Eligibility

Eligibility criteria varies by siate. For the State of idaho, you are

etigitie for Lifeline if you pariicipate in one of these programs:

Nationat Sothwol Program
imme:"mm

BHAP Horenmrly known as Fadeed
Food Starg Progean)

%mum

Faderal Pulitic Housiog § Section 8
Lo nporm Mo Enorgy Aesistancy
{LIHEAR}

Hedicald (not Medicare)

| You also quality for Lifeline in the State of Idaho i your
| income is helow 135% of the Federal Poverty Guideling.

Number in Household Annual income

$15,080
$20426
$25,772
$31,118

# your household size is greater than 4, the maximum annual
incoma is increased by $5,346 for each additional household

S

 Eor details or to determine if you qualify, call us at 1-800-
aas 7301 M?mmmmm&mymww
ifeline Plan wwmaxmm}ﬂ%t

Lffelme Terms & Conditmns

Comprehansive terms and conditions for the Total Call Mobite {“TCM"™)
Lifeline Plans are available alwww.ictalcalimobile.com. All terms and

| conditions of service as described herein and on the reverse of this

brochure apply i senvices provided urder the Lifeline Plans. Custom-

| ars understand and agree that by signing up for a Lifeline Plan with
| Totsl Cal Mobile,
] w{wwessormﬁze)mmﬁmfagm&wﬂwywmawdm

they may not have s Lifeline plan with any other car-

mentation or mmmmmwwmmu&
e in addition, Customer acknowiedges that Lifeling Plan envoll
maent may be terminated at anytime by TCM in the event that the fed-
eral or siate L feline Programs are changed or terminated, if Customer
a0 longer qualifies for Lifeline, if TCM discontinues it Lifeline Plans,
breaches the terms and conditions. TCM, atils sole dis-

| cretion, will determine whether or niot a Customer is eligible for a Life-
L fine Plan. ?emmm&raumm Cuslomer raust sup-

lswmp!mm werification. it Customer falls o con-
mmmt&m«mmm

tor date, Custormer will be de-enrollest from . Cuge
mmnﬂ&zg@emmﬁqm
phone or service. TCM Lileline Plans are s




International
Texting & Calling

Call worldwide with Total Call Mobile by dialing 011 and
the destination. On the Anytime Plan and Lifeline Plan 1,
there is no exira charge to call certain ciies in the coun-
tries listed below. Call 1-800-861-7391 for intermnational
rates on other plans or to other destinations. To make

international calls, you must have Anytime Plan balance,
Also, standard text message rales apply to messages

Non-Lifeline Plans

sent worldwide,

Argentina

Hungary

Singapore

Australia

india

South Korea

. Sqﬁ per text

-+ $5 for 30 days
+ $10 for 60 days
+ $20 for 90 days

Austria

reland

Spain

Brazil

israel

Sweden

Canada

italy

Switzerland

. Unlimited Talk & Text

China

Mexico

Taiwan

Cyprus

Netheriands

Thailand

Denmark

New Zealand

United
Kingdom

France

Norway

Us Guam

» Unilimited talk &
- text

|+ Good for 30 days

i
Te tal Caii %
§
|

Germany

Peru

Us
Puerto Rico

Greece

U8 Baipan

Hong Kong

us
Virgin Istands

1

[ 2.

Refill Options

Buy refills from the store
where you purchased your
handset.

Call 1-800-661-7391 to refill
by credit card or debit card.
Wisit @ Western Union

3.

“prepaid service” location
and enter “ntalcall” in

Box 1 of the prepaid
services form. Enter $10

or $20 (Anytime), $29.99
(1000 Talk & 1000 Text),

or $24.99 or $48.99
(Unlimited Talk, Text & Data).
For locations, call
1-800-325-6000.

4. Visit your local e-pin siors
m m Q;maﬂea%)“ ’

Service Terms & Conditions

*Comprehonsive terms and conditions are included in handset pack-
ages and are available al www ictalcalimobiie com. Total Call Mobile
CTOM®) sarvice is for i use within the United Btates, Puerto |
Rico. and the U.S, Virgin islands. “Unlimited” does not mean unea-

sonable use, which includes, but is not limiled 10, conference calling,

] monitoring services, abnonmally large date fransmissions, broadeasts,
| telemarketing, autodialed calls, commencial uses, an abnormally high
| number of calisimessages or abnormally long valls, tatharing to an-

other device for data transmission, or any olhwer usage that interferes |
with TCM's underlying servicemetwork resources. Dala is only avail-
able for select handsets, TUM data plans may not be ysed with |
smariphonesf0A devices unless e plan i explicitly identified for
such devices. internationsl calls are charged at the applicable rate plus
aitime. Advertised intemational mites and *Free internationsl Locs-
fiong” do not apply to calls made 10 foreign mobile phones or to off

Iocations and in some inslances may be higher, The

natworkispecis
“Froe lnternational Locations” promotion only applies when using the
Asytime Plan (ie. 1%9&%}«%1’0&‘%?&“ butare 3

24 perm wmgwaasi%w

Mmemwmimmmwmmwm
Governmental taxes and fess will be charged where applicable Plans. -
rates and fees are sublect to change wmmmmim‘

fion, current rates, mammﬁfﬂwmawm ;
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FCC-Approved Compliance Plan



f6 PUBLIC NOTICE |

Federal Communications Commission

News Media Information 202 / 418-0500

445 12™ st., SW. Internet: htip/iwww.fcc.gov
Washington, D.C. 20554 TTY: 1-888-835-5322
DA 12-828

Release Date: May 25, 2012

WIRELINE COMPETITION BUREAU APPROVES THE COMPLIANCE PLANS OF
AMERICAN BROADBAND & TELECOMMUNICATIONS, BUDGET PREPAY, CONSUMER
CELLULAR, GLOBAL CONNECTION, TERRACOM AND TOTAL CALL

WC Docket Nos. 09—197 and 11-42

The Wireline Competition Bureau (Bureau) approves compliance plans of six
telecommunications carriers: American Broadband & Telecommunications; Budget Prepay, Inc.;
Consumer Cellular, Inc.; Global Connection, Inc. of America; TerraCom, Inc.: and Total Call Mobile,
Inc. filed pursuant to the Lifeline Reform Order as a condition of obtaining forbearance from the facilities

requjren;]ent of the Communications Act of 1934, as amended (the Act), for the provision of Lifeline
service.

The Act provides that in order to be designated as an eligible telecommunications carrier for the
purpose of universal service support, a carrier must “offer the services that are supported by Federal
universal service support mechanisms . . . either using its own facilities or a combination of its own
facilities and resale of another carrier’s services . . . "™ The Commission recently amended its rules to
define voice telephony as the supported service and removed directory assistance and operator services,
among other things, from the list of supported services.” As a result of these amendments, many Lifeline-
only ETCs that previously met the facilities requirement by relying on operator services, directory
assistance or other previously supported services no longer meet the facilities requirement of the Act.* In
the Lifeline Reform Order, the Commission found that a grant of blanket forbearance of the facilities

! See Lifeline and Link Up Reform and Modernization et al. WC Docket No.11-42 ef al., Report and Order and

Further Notice of Proposed Rulemaking, FCC 12-11, at paras. 379-380 (rel. Feb. 6, 2012) (Lifeline Reform Order).
A list of the compliance plans approved through this Public Notice can be found in the Appendix to this Public
Notice.

247US.C. § 214(eX1)(A).

* See Connect 4 merica Fund, WC Docket No. 10-90 et al., Report and Order and Further Notice of Proposed
Rulemaking, 26 FCC Red 17663, 17692-93, paras. 77-78, 80 (2011 (USF/ICC Transformation Order); pets. for
review pending sub nom. In re: FCC 11-161, No. 11-9900 (10th Cir. filed Dec. &, 2011): Connect America Fund,

WC Docket No. 10-90 ez al., Order on Reconsideration, 26 FCC Reod 17633, 17634-35, para. 4 (2011) (USF/ACC
Transformation Order on Reconsideration).

* See Lifeline Reform Order, FCC 12-11. at para. 366, App. A; USF/ICC Transformation Order on Reconsideration
at para. 4. Some ETCs have included language in their compliance plans indicating that they have facilities or plan
to acquire facilities in the future. See, e.g., Budget PrePay, Inc. Petition for Designation as an Eligible
Telecommunications Carrier, WC Docket Nos. 09-197 and 11-42, Compliance Plan of Budget PrePay. Inc. at3n. 6
{filed May 1. 2012). To the extent ETCs seck to avail themselves of the conditional forbearance relief established in
the Lifeline Reform Order, we presume they lack facilities to provide the supported service under section 54.101 and
54.401 of the Commission’s rules. See 47 C.F.R. §§ 54.101 and 54.401. Such ETCs must comply with the

compliance plan approved herein in each state or territory where they are designated as an ETC, regardless of their
claim of facilities for other purposes, such as eligibility for state universal service funding.



requirement, subject to certain public safety and compliance obligations, is appropriate for carriers
seeking to provide Lifeline-only service.” Therefore, in the Lifeline Reform Order, the Commission
conditionally granted forbearance from the Act’s facilities requirement to all ielecommunications carriers
seeking Lifeline-only ETC designation, subject to the following conditions: (1) compliance with certain
911 and enhanced 911 (E911) public safety requirements; and (2) Bureau approval of a compliance plan
providing specific information regarding the carrier and its service offerings and outlining the measures
the carrier will take to implement the obligations contained in the Order®

The Bureau has reviewed the compliance plans listed in the Appendix for conformance with the
Lifeline Reform Order, and now approves those six compliance plans.’

Filings, including the Compliance Plans identified in the Appendix, and comments are available
for public inspection and copying during regular business hours at the FCC Reference Information
Center, Portals 11, 445 12" Street, S.W., Room CY-A257, Washington, D.C. 20554. They may also be
purchased from the Commission’s duplicating contractor, Best Copy and Printing, Inc., Portals 11, 445

12" Street, S.W., Room CY-B402, Washington, D.C. 20554, telephone: (202) 488-5300, fax: (202) 448-
5563, or via email www.bcpiweb.com.

People with Disabilities: To request materials in accessible formats for people with disabilities
(Braille, large print, electronic files, audio format), send an email to fcc504@fec.gov or call the
Consumer & Governmental Affairs Bureau at (202) 418-7400 or TTY (202) 418-0484,

For further information, please contact Divya Shenoy, Telecommunications Access Policy
Division, Wireline Competition Bureau at (202) 418-7400 or TTY (202) 418-0484.

-FCC -

* See Lifefine Reform Order, FCC 12-11 at paras. 368-381.

“ See id. at paras. 373 and 389. Subsequently, the Bureau provided guidance for carriers submitting compliance
plans pursuant to the Lifeline Reform Order. Wireline Competition Bureau Provides Guidance for the Submission of

Compliance Plans Pursuant to the Lifeline Reform Order, WC Docket Nos. 09-197 and 11-42, Public Notice, 27
FCC Red 2186 (Wireline Comp. Bur. 2012).

” The Commission has not acted on any pending ETC petitions filed by these carriers, and this Public Notice only
approves the compliance plans of the carriers listed above. While these compliance plans contain information on
cach carrier’s Lifelinc offering, we leave it to the designating authority to determine whether or not the carrier’s

Lifcline offerings are sufficient to serve consumers. See Lifeline Reform Order, FCC 12-11 at paras. 50 and 387.
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Appendix

Petitioner

Compliance Plans
As Captioned by
Petitioner

Date of Filing

Docket
Numbers

American Broadband & Telecommunications

American
Broadband &
Telecommunications
Revised Compliance
Plan

April 27, 2012

09-197; 11-42

Budget PrePay, Inc.

Compliance Plan of
Budget PrePay, Inc.

May 1, 2012

09-197; 11-42

Consumer Cellular, Inc.

Consumer Cellular
Amended Revised
Compliance Plan

April 18, 2012

09-197; 1142

Global Connection, Inc. of America

Gilobal Connection
Inc. of America
Compliance Plan

April 30, 2012

09-197; 11-42

TerraCom, Inc.

TerraCom, Inc.
Second Revised
Blanket Forbearance
Compliance Plan

May 1, 2012

09-197; 11-42

Total Call Mobile, Inc.

Total Call, Inc.
Revised Compliance

Plan

May 17, 2012

09-197; 11-42




NEW YORK, NY
LOS ANGELES, CA
CHIGCAGO, IL
STAMFORD, CT
PARSIPPANY, NJ

BRUSSELS, BELGIUM

AFFILIATE OFFICES
MUMBAIL, INDIA

By ECFS

KELLEY DRYE & WARREN vLLp

A LIMITED LIABILITY PARTNERSHIP

WASHINGTON HARBOUR, SUITE 400
3050 K STREET, NW
WASHINGTON, D.C. 20007-5108

(202) 342-8400

May 14, 2012

Ms. Marlene H. Dortch

Secretary

Federal Communications Commission

445 12" Street, SW

Washington, D.C. 20554

Re:

FACSIMILE
(202) 342-8451

www.kelleydrye.com

STEVEN A. AUGUSTINO
DIRECT LINE: (202) 342-8612

EMAIL: saugustino@kelleydrye.com

Total Call Mobile, Inc., WC Docket Nos. 09-197 and 11-42

Dear Secretary Dortch:

On March 16, 2012, Total Call Mobile, Inc. (“TCM™), by its attorneys, submitted
a Compliance Plan to the Federal Communications Commission (“Commission” or “FCC”) in
accordance with the Commission’s February 6, 2012 Lifeline and Link Up Reform and
Modernization ef al. Report and Order. Attached to the Comphance Plan, as Exhibit B, was a

sample of TCM’s Application Form (“Form™) for its Lifeline services.

TCM has continued to refine its plans for providing Lifeline services. In addition,
through discussions of its Compliance Plan with Commission staff, TCM has identified
additional revisions which will help clarify its compliance with the requirements in the Lifeline
Reform Order. Accordingly, TCM hereby submits a revised Compliance Plan demonstrating its
compliance with applicable FCC Lifeline rules. This plan supplements, restates and replaces the
Compliance Plan submitted on March 16, 2012.

For the staff’s convenience, TCM describes the principal changes to the plan
below. The Revised Compliance Plan:

DCO1/SMITD/477461.2

Clarifies the procedures used by TCM personnel to verify Lifeline

service applicant eligibility (see pp. 5-7);

Provides further explanation of the technical and financial

capabilities of TCM, of its parent, Total Call International, Inc.,
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Ms. Marlene H. Dortch

May 14, 2012
Page 2
and of the majority owner of TCI, KDDI of America (see pp. 21-
23 and Exh. A),
. Inserts Exhibits A and B and re-labels the remaining exhibits

accordingly;

. Revises the Model Application Form (now Exhibit D) to clarify
eligibility for large households under income-based eligibility, to
add a check-box for applicants residing at an address occupied by

multiple households, and to amend and clarify customer
certifications;

. Adds a copy of an internal verification form that will be used by
TCM to record the type of documentation used to verify customer
eligibility (see Exhibit B);

. Makes minor clarifications throughout (see pp. 1, 6-7, 14, 18, 22-
23)

In addition, on February 29, 2012,! the Wireline Competition Bureau provided
guidance on the compliance plans that must be submitted to the Bureau by carriers seeking to
avail themselves of the Commission’s conditional grant of forbearance in the Lifeline Reform
Order. The guidance summarized the elements that non-facilities based Lifeline-only ETCs
must include within their compliance plans. For ease of review, Total Call Mobile also attaches
to this letter an index identifying the sections in its Compliance Plan that address each of the

itemns listed in the Bureau Public Notice. This index follows the organization of the Public
Notice, at page 3.

TCM requests that the Commission expeditiously approve this Compliance Plan

in order to permit it to begin serving Lifeline customers on a non-facilities basis in its ETC states
as soon as possible.

Wireline Competition Bureau Provides Guidance for the Submission of Compliance

Plans Pursuant to the Lifeline Reform Order, WC Docket Nos. 09-197, 11-42, DA 12-314
(rel. Feb. 29, 2012).

DCO1/SMITD/477461.2
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Please contact the undersigned at (202) 342-8612 if you have any questions.
Respectfully submitted,
Steven A. Augustiéré/

Counsel to Total Call Mobile, Inc.

Attachments

cc: Garnet Hanly, FCC (via e-mail)
Divya S. Shenoy, FCC (via e-mail)
Charles Tyler, FCC (via e-mail)
Best Copy and Printing, Inc. (via e-mail)

DCO1/SMITD/477461.2



Compliance Plan Index

By Public Notice dated February 29, 2012,! the Wireline Competition Bureau provided guidance
on the compliance plans that must be submitted to the Bureau by carriers seeking to avail
themselves of the Commission’s conditional grant of forbearance in the Lifeline Reform Order.
The guidance summarized the elements that non-facilities based Lifeline-only ETCs must
include within their compliance plans. For ease of review, Total Call Mobile hereby provides an
index identifying the sections in its Compliance Plan that address each of the items listed in the
Bureau Public Notice. This index follows the organization of the Public Notice, at page 3.

1. Information about the carrier and the Lifeline plans it intends to offer

Requirement

Page number in Compliance Plan

(a) names and identifiers used by the carrier, its
holding company and affiliates

fnl

(b) detailed information demonstrating that the
carrier is financially and technically capable of
providing the supported Lifeline service in
compliance with the Commission’s rules

pp. 21-23

(c) detailed information, including geographic
locations, of the carrier’s current service offerings
if the carrier currently offers service

p. 22 (non-Lifeline services)

(d) the terms and conditions of each Lifeline
service plan offering, including rates, the number

of minutes provided, and additional charges, if any,
for toll calls

pp. 21, 23-24, Exhibits E-G.

(e) all other certifications required under newly
amended section 54.202 of the Commission’s rules

pp. 23-24

2. Compliance with subscriber eligibility rules

Requirement

Page number in Compliance Plan

all of the consumer eligibility, consumer
enrollment, and re-certification procedures, as
required by Section VI and Appendix C of the
Lifeline Reform Order

pp. 4-13 (initial enrollment)

pp. 13-14 (verification/re-certification)
pp. 14-15 (non-usage policy)

pp. 16-17 (one per household rule)

a copy of the carrier’s certification form

Exhibit D

1

Wireline Competition Bureau Provides Guidance for the Submission of Compliance

Plans Pursuant to the Lifeline Reform Order, WC Docket Nos. 09-197, 11-42, DA 12-314

(rel. Feb. 29, 2012).

DCOVAUGUS/477414.1




3. Compliance with 911/E911 rules

Requirement

Page number in Compliance Plan

A detailed explanation of how the carrier will
comply with the forbearance conditions relating to
public safety and 911/E911 access

pp. 3-4

4. Compliance with marketing and disclosure rules

Requirement

Page number in Compliance Plan

A detailed explanation of how the carrier will
comply with the Commission’s marketing and
disclosure requirements for participation in the
Lifeline program

pp. 17-18
Exhibit D (certification form)
Exhibit E (sample brochure)

5. Compliance with waste, fraud and abuse protections

Requirement

Page number in Compliance Plan

A detailed explanation of the carrier’s procedures
and efforts to prevent waste, fraud and abuse in
connection with Lifeline funds

pp. 4-13 (initial enrollment)
pp. 15-18 (additional protections)

procedures the carrier has in place to prevent
duplicate Lifeline subsidies within its own
subscriber base

pp. 15-17

procedures the carrier undertakes to de-enroll
subscribers receiving more than one Lifeline
subsidy per household

pp. 16-17. See also, application and
certification forms (#2, above) and
marketing methods (#4, above)

information regarding the carrier’s toll limitation
service, if applicable

not applicable (see p. 24)

information regarding the carrier’s non-usage
policy, if applicable

pp- 14-15

DCO1/AUGUS/477414.1




Before the
FEDERAL COMMUNICATIONS COMMISSION
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In the Matter of

Telecommunications Carrier Eligibility to Receive
Universal Service Support
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Total Call Mobile, Inc. (Compliance Plan)

WC Docket No. 09-197

WC Docket No. 11-42

TOTAL CALL MOBILE, INC.’S REVISED COMPLIANCE PLAN

May 14, 2012

Steven A. Augustino

Denise N. Smith

Kelley Drye & Warren, LLP
3050 K Street, NW

Suite 400

Washington, D.C. 20007
(202) 342-8400

Counsel to Total Call Mobile, Inc.
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

Telecommunications Carrier Eligibility to Receive

Universal Service Support WC Docket No. 09-197

WC Docket No. 11-42
Lifeline and LinkUp Reform and Modernization

Total Call Mobile, Inc. (Compliance Plan)

foar’ Nt N N N S N N N N

TOTAL CALL MOBILE, INC.’S REVISED COMPLIANCE PLAN
On May 25, 2011, Total Call Mobile, Inc. (“TCM” or “Company”)1 fileda
Petition for Forbearance (“Petition™) requesting the Commission forbear from enforcement of
section 214(e)(1)(A) of the Communications Act of 1934, as amended, 47 U.S.C. § 214(e)(1)(A),
which requires eligible telecommunications carriers (“ETCs”) to use their own facilities to
provide services supported by the Universal Service Fund (“USF).
On February 6, 2012, the Federal Communications Commission (“FCC” or

“Commission™) granted TCM’s Petition for Forbearance, conditioned on fulfillment of the

The Company hereby also reports its corporate and trade names, along with its holding
company, operating companies and affiliates as follows: Total Call International is the
parent of Total Call Mobile; KDDI of America is the majority owner of Total Call
International; Locus Telecommunications and KDDI Global are affiliates of Total Call
International. A copy of KDDI Corporation’s “Financial Statements Summary for the
Year ended March 31, 2012 [Japan GAAP]” and biographies for all of the Executive

Board Directors showing KDDI’s technical and financial capabilities is attached hereto as
Exhibit A.



obligations detailed in the Lifeline Reform Order,} which also required each carrier to submit to
the Commission for approval a Compliance Plan outlining the measures it will take to implement
the conditions imposed by the Commission in its Lifeline Reform Order.

The Company will comply fully with all conditions set forth in the Lifeline
Reform Order, as well as with the Commission’s Lifeline rules and policies more gene:rally.3
Company will comply with 911 réquirements as déscribed below in its Compliance Plan.
Company also will implement the foregoing objectives and the other objectives described in the
Lifeline Reform Order. Specifically, this Compliance Plan: (1) describes the specific measures
that the Company will take to implement the obligations contained in the Lifeline Reform Order,
including the procedures the Company follows in enrolling a subscriber in Lifeline and
submitting for reimbursement for that subscriber from the Fund; (2) describes the materials
related to initial and ongoing certifications and the sample marketing materials; and (3) provides
a detailed description of how the Company offers Lifeline services, the geographic areas in

which it offers services, and a detailed description of the Company’s Lifeline service plan

offerings.

See Lifeline and Link Up Reform and Modernization, Lifeline and Link Up, Federal-State
Joint Board on Universal Service, Advancing Broadband Availability Through Digital
Literacy Training, WC Docket No. 11-42, WC Docket No. 03-109, CC Docket No. 96-
45, WC Docket No. 12-23, Report And Order and Further Notice of Proposed
Rulemaking, FCC 12-11, {§ 521, 523 (Feb. 6, 2012) (“Lifeline Reform Order”). TCM
herein submits the information required by the Compliance Plan Public Notice. See
Wireline Competition Bureau Provides Guidance for the Submission of Compliance

Plans Pursuant to the Lifeline Reform Order, WC Docket Nos. 09-197, 11-42, Public
Notice, DA 12-314 (rel. Feb. 29, 2012).

In addition, this Compliance Plan is consistent with the compliance plan filed by Cricket
Communications, Inc. See Notice of Ex Parte Communication of Cricket
Communications, Inc., WC Docket No. 09-197 (Sept. 23, 2011) (“Cricket Compliance
Plan”). The Wireline Competition Bureau approved the Cricket Compliance Plan on
February 7, 2012. See Telecommunications Carriers Eligible for Universal Service
Support, Cricket Communications, Inc. Petition for Forbearance, WC Docket No. 09-
197, Order, DA 12-158 (Feb. 7, 2012).

DCOL/SMITD/472719. 7



L TOTAL CALL MOBILE’S COMPLIANCE PLAN

A. Total Call Mobile’s Access to 911 and E911 Services

Pursuant to the Lifeline Reform Order, forbearance is conditioned upon Company
(1) providing its Lifeline subscribers with 911 and E911 access, regardless of activation status
and availability of minutes; and (2) providing its Lifeline subscribers with E911-compliant
handsets and replacing, at no additional charge to the subscriber, noncompliant handsets of
Lifeline-eligible subscribers who obtain Lifeline-supported services.* Company will comply
with these conditions upon initiation of its Lifeline service.

Company will provide its Lifeline customers with access to 911 and E911
services immediately upon activation of service. The Commission and consumers are hereby
assured that all Company customers will have available access to emergency calling services at
the time that the handset is activated, and that such 911 and E911 access will be available from
Company handsets, even if the account associated with the handset has no minutes remaining.

The Company’s existing practices currently provide access to 911 and E911
services for all customers. Company uses Sprint as its underlying network provider/carrier.
Sprint routes 911 calls from Company’s customers in the same manner as 911 calls from Sprint’s
own retail customers. To the extent that Sprint is certified in a given PSAP territory, this 911
capability will function the same for Company. Company (via Sprint) also currently enables 911
emergency calling services for all properly activated handsets regardless of whether the account
associated with the handset is active, suspended or terminated. Finally, the Company (via

Sprint) transmits all 911 calls initiated from any of its handsets even if the account associated

with the handset has no remaining minutes.

4 See Lifeline Reform Order, § 373.

DCO1/SMITD/472719. 7



Company will ensure that all handsets used in connection with the Lifeline service
offering are E911-compliant. In point of fact, Company’s phones have always been and will
continue to be 911 and E911-compliant. Company uses phones that have been through a
stringent certification process with Sprint, which, among other things, ensures that the handset
models used meet all 911 and E911 requirements. Asa result, any customer that qualifies for
and elects Lifeline service will already have a 911/E911-compliant handset, which will be
confirmed at the time of enrollment in the Lifeline program. Any new customer that qualifies for
and enrolls in the Lifeline program is assured of receiving a 911/E911-compliant handset as well,

free of charge.

B. Procedures To Enroll A Subscriber in Lifeline

1. Policy

The Company will comply with the uniform eligibility criteria established in new
section 54.409 of the Commission’s rules (when it becomes effective on June 1, 2012), as well as
any additional certification and verification requirements for Lifeline eligibility in states where
the Company is designated as an ETC. In states where there are no state-imposed requirements,
the Company will comply with the certification and verification procedures in effect in that state
as reflected on the website of the Universal Service Administration Company (“USAC”).> For
any states that do not have established rules of procedure in place, the Company will comply
with the certification and verification procedures in effect in that state as reflected in the Lifeline
Reform Order and the rules.

All subscribers will be required to demonstrate eligibility based at least on: (1)

household income at or below 135% of the Federal Poverty Guidelines for a household of that

> See Cricket Compliance Plan at 3.

DCOV/SMITD/472719. 7



size; or (2) the household’s participation in one of the federal assistance programs listed in new
section 54.409(a)(2) and 54.409(a)(3) of the Commission’s rules. In addition, through the
certification requirements described below, Company will confirm that the subscriber is not
already receiving a Lifeline service and no one else in the subscriber’s household is subscribed to
a Lifeline service.

2. Eligibility Determination

If Company cannot determine a prospective subscriber’s eligibility for Lifeline by
accessing income databases or program eligibility databases, Company’s employees or agents
(“Company personnel™) will review documentation establishing eligibility pursuant to the
Lifeline rules.® All personnel who interact with actual or prospective customers will be trained
to assist Lifeline applicants in determining whether they are eligible to participate based on the
federal and state-specific income-based and/or program-based criteria. These personnel will be
trained to answer questions about Lifeline eligibility, and will review required documentation to
determine whether it satisfies the Lifeline Reform Order and state-specific eligibility
requirements using state-specific checklists.”

Proof of Eligibility. Company personnel will be trained on acceptable
documentation required to establish income-based and program-based eligibility.® Acceptable
documentation of program eligibility includes: (1) the current or prior year’s statement of
benefits from a qualifying state or federal program; (2) a notice letter of participation in a
qualifying state or federal program; (3) program participation documents (e.g., the consumer’s

Supplemental Nutrition Assistance Program (SNAP) electronic benefit transfer card or Medicaid

6

See Lifeline Reform Order, § 100; 47 C.F.R. §§ 54.410(b)(1)({)(B), 54.410(c)(1)(1)(B);
Cricket Compliance Plan at 4.

See Cricket Compliance Plan at 6.

See Lifeline Reform Order, § 101.
DCOI/SMITD/472719. 7
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participation card (or copy thereof)); or (4) another official document evidencing the consumer’s
participation in a qualifying state or federal program.’

Acceptable documentation of income eligibility includes the prior year’s state or
federal tax return, current income statement from an employer or paycheck stub, a Social
Security statement of benefits, a Veterans Administration statement of benefits, a
retirement/pension statement of benefits, an Unemployment/Workmen's Compensation statement
of benefits, federal notice letter of participation in General Assistance, or a divorce decree, child

support award, or other official document containing income information for at least three

months time.'?

Company personnel will examine supporting documentation for each Lifeline
applicant, and will record the type of documentation used to satisfy the income- or program-
based criteria.'! As specified in FCC rules, the Company will not retain a copy of the
documentation reviewed.'> However, for audit and recordkeeping purposes, the Company will
record eligibility verification information on a separate form. This “Company-only” form will
be completed by Total Call Mobile personnel, who will be trained to complete the form,
indicating what proof of eligibility was reviewed, and retain the form for each applicant
determined to be eligible for service. The separate form is attached hereto as Exhibit B.

Where the Company personnel conclude that proffered documentation is

insufficient to establish such eligibility, the Company will deny the associated application and

Id and 47 CFR. § 54.410(0)(1)(i)(B).
See Lifeline Reform Order, J101; 47 C.F.R. § 54.410.(b)(1)(A)B).
See Lifeline Reform Order, §101; 47 C.F.R. §§ 54.410(b)(1)(iii), 54.410(c)(1)(i1).

See Lifeline Reform Order, T101; 47 C.F.R. §§ 54.410(b)(1)(ii), 54.410(c)(1)(ii).
DCO1/SMITD/472719, 7
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inform the applicant of the reason for such rejection.” In the event that Company personnel
cannot ascertain whether documentation of a specific type is sufficient to establish an applicant’s
eligibility, the matter will be escalated to supervisory personnel.' In addition, as described in
Section 1.B.3, below, subscribers will complete certification forms that, among other things,
demonstrate the subscriber’s eligibility to receive Lifeline support.

De-Enrollment for Ineligibility. If Company has a reasonable basis to believe that
one of its Lifeline subscribers no longer meets the eligibility criteria, Company will notify the
subscriber of impending termination in writing and in compliance with any applicable state
dispute resolution procedures applicable to Lifeline termination, and give the subscriber 30 days
to demonstrate continued eligibility.'" A demonstration of eligibility must comply with the
annual verification procedures below and found in new rule section 54.410(f), including the
submission of a certification form.

3. Subscriber Certifications for Enrollment

The Company will implement certification policies and procedures that enable
consumers to demonstrate their eligibility for Lifeline assistance to Company personnel as
detailed in the Lifeline Reform Order, together with any additional state certification
requirements.'® The Company shares the Commission’s concern about abuse of the Lifeline

program and is thus committed to the safeguards stated herein, with the belief that these

See Cricket Compliance Plan at 6.
See Cricket Compliance Plan at 6.
See Lifeline Reform Order, § 143; 47 C.F R. § 54.405(e)(1).

Lifeline Reform Order, § 61; 47 C.F.R. § 54.410(a).
DCOV/SMITDI472719. 7



procedures will prevent the Company’s customers from engaging in such abuse of the program,
inadvertently or intentionally."’

TCM will implement certification procedures that require consumers to
demonstrate their eligibility for Lifeline assistance. Customers will be able to sign up for
Lifeline assistance by éontacting TCM via telephone, facsimile, or the internet. Company
personnel will verbally explain the eligibility criteria to consumers when they are enrolling in
person or over the phone.'® At the point of sale, consumers will be provided with printed
information describing TCM’s Lifeline program in detail, including federal and state specific
eligibility requirements, and instructions for enrolling, a description of the one-per-household
rule and a copy of USAC’s printed material describing the one-per-household rule.'® These
materials (like all Lifeline marketing materials) also will clearlky identify supported plans as
“Lifeline” plans, consistent with TCM’s current practice and policies. Consumers will be
directed to a toll-free telephone number and to TCM’s website, which will contain a link to
information regarding the Company’s Lifeline service plan, including a detailed description of
the program, rates, and federal and state-specific eligibility criteria.

TCM will have direct contact with all customers applying for participation in the
Lifeline program either by mail or by phone and all marketing materials will include TCM’s
customer service number. Retailers and distributors will be able to assist customers in
completing applications but will provide TCM’s customer service number for further questions

and assistance. Retailers or customers will then directly send the applications and supporting

See Cricket Compliance Plan at 3.
See Lifeline Reform Order, §123.

See Lifeline Reform Order, §79.
DCO1/SMITD/472719. 7
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documents to TCM. Retailers will not retain any copies of the customer application or
supporting documentation, and company personnel will review and process all applications.

4. Call Center Procedures

Consumers will be directed to call a toll-free number to complete an application
over the phone. The application will then be mailed to the customer for signature under penalty
of perjury and for the submission of supporting documentation. The signed application and
support documentation must be mailed to the address provided by the Company (or, if available
to the consumer, returned by facsimile or electronic transmission). Processing of consumers’
applications, including review of all application forms and relevant documentation will be
performed under TCM’s supervision by managers thoroughly trained in the requirements of the
Lifeline program. TCM will ensure that all required documentation is taken care of properly by
using federal and state-specific compliance checklists.

TCM will emphasize the “one Lifeline phone per household” restriction during
the initial interview with the potential customer when they call into the call center. The call
center introduction script substantially in the form TCM would use is attached as Exhibit C.

5. In-Person Sales Efforts

TCM will promote its Lifeline services through many channels. One sales
channel will be in-person sales events staffed by TCM representatives or agents. At these
events, customers will be allowed to sign up, in-person, for Lifeline service. TCM
representatives or agents, fully trained in Lifeline requirements, will conduct an interview,
ensuring that the potential customer does not already receive a Lifeline subsidy. Documentation

proving eligibility for the program will also be collected and an application will be completed by

DCOL/SMITD/472719. 7



the customer. Only after completing all required eligibility verification will TCM issue phones
to the customer.

At retail outlets where trained TCM representatives or agents are not present,
customers will not have access to Lifeline services (or receive a Lifeline handset) at the retail
location. Instead, customers will be directed via print ads and information brochures to contact
TCM directly, and to submit the Lifeline service application directly to TCM. Through TCM’s
certification procedures, the company would verify that the individual qualifies for a Lifeline
plan (i.e. that there is no duplication, and that the individual qualifies by virtue of participation in
an eligible state or federal low income program). Only after the customer is verified as
qualifying to receive Lifeline will the phone be provided to the customer via mail or subsequent
pickup.

6. Applications, Information and Disclosures

Every applicant will be required to cofnplete an application/certification process
containing disclosures, and collecting certain information and certifications as discussed below.?

Disclosures. TCM’s application and certification process will include the
following disclosures: (1) Lifeline is a federal benefit and that willfully making false statements
to obtain the benefit can result in fines, imprisonment, de-enrollment or being barred from the
program; (2) only one Lifeline service is available per household; (3) a household is defined, for
purposes of the Lifeline program, as any individual or group of individuals who live together at
the same address and share income and expenses; (4) a household is not permitted to receive
Lifeline benefits from multiple providers; (5) violation of the one-per-household limitation

constitutes a violation of the Commission’s rules and will result in the applicant’s de-enrollment

20 See Model Application/Certification Form (Maryland), included as Exhibit D. See

Compliance Plan Public Notice at 3.
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from the program; and (6) Lifeline is a non-transferable benefit and the applicant may not
transfer his or her benefit to any other person.”’

Applicants will also be informed that (1) the service is a Lifeline service,
(2) Lifeline is a government assistance program, and (3) only eligible consumers may enroll in
the program.®

In addition, Company will notify the applicant that the prepaid service must be
personally activated by the subscriber and the service will be deactivated and the subscriber de-

enrolled if the subscriber does not use the service for 60 days.?

Information Collection. TCM will also collect the following information from the
applicant in the application/certification process: (1) the applicant’s full name;’* (2) the
applicant’s full residential address (P.O. Box is not sufficient™®); (3) whether the applicant’s
residential address is permanent or temporary; (4) billing address will not be requested as the
service will be on TCM’s prepaid platform (i.e. there will be no bill sent); (5) the applicant’s date
of birth; (6) the last four digits of the applicant’s Social Security number; (7) if the applicant is
seeking to qualify for Lifeline under the program-based criteria, the name of the qualifying
assistance program from which the applicant, his or her dependents, or his or her household
receives benefits;*® and (8) if the applicant is seeking to qualify for Lifeline under the income-

based criterion, the number of individuals in his or her household.?’

21

See Lifeline Reform Order, § 121; 47 C.F.R. § 54.410(d)(1).
See 47 C.F.R. § 54.405(c).

See Lifeline Reform Order, | 114.
See Cricket Compliance Plan at 4.
See Lifeline Reform Order, | 87.

See Cricket Compliance Plan at 4.

See 47 C.F.R. § 54.410(d)(2). See Cricket Compliance Plan at 4.
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Applicant Certification. Consistent with new rule section 54.410(d)(3), TCM will

require the applicant to certify, under penalty of perjury, in writing or by electronic signature or

interactive voice response recording,?® the following:

1. the applicant meets the income-based or program-based eligibility criteria for
receiving Lifeline;

2. the applicant will notify the Company immediately, and, in any event, within a
maximum of 30 days, if for any reason he or she no longer satisfies the criteria for
receiving Lifeline including, as relevant, if the applicant no longer meets the income-
based or program-based criteria for receiving Lifeline support, if the applicant is
receiving more than one Lifeline benefit, or if another member of the applicant’s
household is receiving a Lifeline benefit;

3. if the applicant moves to a new address, he or she will provide that new address to
the Company within 30 days;

4, if the applicant provided a temporary residential address to the Company, the
applicant will be required to verify his or her temporary residential address every 90
days;

5. the applicant’s household will receive only one Lifeline service and, to the best of
the applicant’s knowledge, the applicant’s household is not already receiving a Lifeline
service;?’

6. the information contained in the applicant’s certification form is true and correct

to the best of the applicant’s knowledge;

7. the applicant acknowledges that providing false or fraudulent information to
receive Lifeline benefits is punishable by law; and

8. the applicant acknowledges that the applicant may be required to re-certify his or
her continued eligibility for Lifeline at any time, and the applicant’s failure to re-certify
as to the applicant’ s continued eligibility will result in de-enrollment and the termination

of the applicant’s Lifeline benefits pursuant to the de-enrollment policy included below
and in the Commission’s rules.

Applicants will also be required to certify under penalty of perjury that they are

head of their household and receive Lifeline-supported service only from TCM. Penalties for

28 See Lifeline Reform Order. 49 168-69; 47 C.ER. § 54.419.

See Cricket Compliance Plan at 4.
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perjury will be clearly stated on the certification form.>® This will be accomplished by a
certification form substantially similar in format to the Model Application/Certification Form
(Maryland), included as Exhibit D. Customers will be required to sign and date this statement.
In addition, the applicant will be required to authorize TCM to access any records
required to verify the applicant’s statements in the application/certification process and to
confirm the applicant’s eligibility for the Company Lifeline credit.>® The applicant must also
authorize TCM to release any records required for the administration of the Company Lifeline
credit program, including to USAC to be used in an Lifeline program eligibility database. >

C. Annual Verification Procedures

TCM will annually re-certify all subscribers by querying the appropriate
eligibility databases (when it becomes available) or, if no eligibility database is available, by
obtaining a signed certification from each subscriber consistent with the certification
requirements above and new section 54.410(d) of the rules. This certification will include a
confirmation that the applicant’s household will receive only one Lifeline service and, to the best
of the subscriber’s knowledge, the subscriber’s household is receiving no more than one Lifeline
service.”> Company will notify each participating Lifeline customer prior to his or her service
anniversary date that he or she must confirm his or her continued eligibility in accordance with

the applicable require:ments.3 4 Further, the verification materials will inform the subscriber that

30 See Cricket Compliance Plan at 5.

See Cricket Compliance Plan at 5.

See 47 C.F.R. § 54.404(b)(9). The application/certification form will also describe the
information that will be transmitted, that the information is being transmitted to USAC to
ensure the proper administration of the Lifeline program and that failure to provide

consent will result in the applicant being denied the Lifeline service. See id. See also
Cricket Compliance Plan at 5.

See Lifeline Reform Order, § 120 and Cricket Compliance Plan at 8.

See Cricket Compliance Plan at 8.
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he or she is being contacted to re-certify his or her continuing eligibility for Lifeline and if the

subscriber fails to respond, he or she will be de-enrolled in the program.*®

2012 Verification. Company will re-certify (if applicable) the eligibility of each
of its existing subscribers as of June 1, 2012 on a rolling basis by the end of 2012 and report the
results to USAC by January 31, 2013.% Company will contact its subscribers via text message to
their Lifeline supported telephone, or by mail, phone, email or other Internet communication.
The notice will explain the actions the customer must take to retain Lifeline benefits, when
Lifeline benefits may be terminated, and how to contact the Company.

Verification De-Enrollment. Company will give subscribers 30 days to respond
to the annual verification inquiry. Company will de-enroll subscribers that do not respond to the
annual verification or fail to provide the required certification.®’ If the subscriber does not
respond, the Company will send a separate written notice explaining that failure to respond
within 30 days will result in the subscriber’s de-enroliment from the Lifeline program. If the
subscriber does not respond within 30 days, Company will de-enroll the subscriber within five
business days thereafter.

D. Activation and Non-Usage

Each subscriber activates the service by placing a call to TCM. Company will not
consider a prepaid subscriber activated, and will not seek reimbursement for Lifeline for that
subscriber, until the subscriber places ‘this call demonstrating usage of the p.hone.38 In addition,

after service activation, Company will provide a de-enrollment notice to subscribers that have

3 See Lifeline Reform Order, § 145.

See Lifeline Reform Order, § 130.
See Lifeline Reform Order, § 142; 47 C.F.R. § 54.54. 405(e)(4)

See Lifeline Reform Order, § 257, 47 C.F.R. § 54.407(c)(1).
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not used their service for 60 days. After 60 days of non-use, Company will provide notice to the
subscriber that failure to use the Lifeline service within a 30-day notice period will result in de-
enrollment.® For these purposes, subscribers will be considered to “use” the service by:
(1) completing an outbound; (2) purchasing minutes from Company to add to the subscriber’s
plan; (3) answering an incoming call from a party other than Company; or responding to a direct
contact from Company and confirming that the subscriber wants to continue receiving the
service.**

If the subscriber does not respond to the notice, the subscriber will be de-enrolled
and Company will not request further Lifeline reimbursement for the subscriber. Company will
report annually to the Commission the number of subscribers de-enrolled for non-usage by

month."!

E. Additional Measures to Prevent Waste, Fraud and Abuse
To supplement its verification and certification procedures, and to better ensure
that customers understand the Lifeline service restrictions with respect to duplicates, the
Company will implement measures and procedures to prevent duplicate Lifeline benefits being
awarded to the same household. These measures entail additional emphasis in written
disclosures as well as live due diligence.*
In addition to checking the national database when it becomes available,

Company personnel will emphasize the “one Lifeline phone per household” restriction in their

*® See Lifeline Reform Order, §257; 47 C.F.R. § 54.405(e)(3). See Cricket Compliance

Plan at 2 (stating that it did not need to implement a non-usage policy because it offered
only plans with unlimited local and long distance calling).

See Lifeline Reform Order, §261; 47 C.E.R. § 54.407(c)(2).
See Lifeline Reform Order, 4257, 47 C.F.R. § 54.405(e)(3).

See Cricket Compliance Plan at 9.
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direct sales contacts with potential customers.” Training materials will include a discussion of
the limitation to one Lifeline phone per household, and the need to ensure that the customer is
informed of this restriction.*

Database. When the National Lifeline Accountability Database (“National
Database™) becomes available, Company will comply with the requirements of new rule section
54.404. Company will query the National Database to determine whether a prospective
subscriber is currently receiving a Lifeline service from another ETC and whether anyone else

.. . . . . . .. pqr .45
living at the prospective subscriber’s residential address is currently receiving Lifeline service.

One-Per-Household. Company will implement the requirements of the Lifeline
Reform Order to ensure that it provides only one Lifeline benefit per household*® through the use
of its application and certification forms discussed above, internal database checks and its
marketing materials discussed below. Upon receiving an application for Company’s Lifeline
service, Company will search its own internal records to ensure that it does not already provide

Lifeline—supported service to someone at the same residential address.*’ If it does discover

s See Cricket Compliance Plan at 6, 9.
44 Id.

4 See Lifeline Reform Order, §203. Company will also transmit to the National Database

the information required for each new and existing Lifeline subscriber. See Lifeline
Reform Order, { 189-195; 47 C.F.R. § 54.404(b)(6). Further, Company will update
each subscriber’s information in the National Database within ten business days of any

change, except for de-enrollment, which will be transmitted within one business day. See
47 C.F.R. § 54.404(b)(8),(10).

A “household” is any individual or group of individuals who are living together at the
same address as one economic unit. A household may include related and unrelated
persons. An “economic unit” consists of all adult individuals contributing to and sharing
in the income and expenses of a household. An adult is any person eighteen years or
older. If an adult has no or minimal income, and lives with someone who provides
financial support to him/her, both people shall be considered part of the same household.
Children under the age of eighteen living with their parents or guardians are considered to

be part of the same household as their parents or guardians. See Lifeline Reform Order, §
74; 47 C.F.R. § 54.400(h).

See Lifeline Reform Order, § 78 and See Cricket Compliance Plan at 7.
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duplicate service at an address, Company will require the applicant to complete and submit a
written USAC document containing the following: (1) an explanation of the Commission’s one-
per-household rule; (2) a check box that an applicant can mark to indicate that he or she lives at
an address occupied by multiple households; (3) a space for the applicant to certify that he or she
shares an address with other adults who do not contribute income to the applicant’s household
and share in the household’s expenses or benefit from the applicant’s income, pursuant to the
Commission’s definition; and (4) the penalty for a consumer’s failure to make the required one-
per-household certification (i.e., de—enrollment).48 Further, if a subscriber provides a temporary
address on his or her application/certification form collected as described above, Company will
verify with the subscriber every 90 days that the subscriber continues to rely on that address.*

Finally, Company personnel will inform each Lifeline applicant that he or she
may be receiving Lifeline support under another name, and will facilitate the applicant’s
understanding of what constitutes “Lifeline-supported services.” The Company personnél will
also assist the applicant in determining if he or she is already benefiting from Lifeline support,
by identifying the leading Lifeline offerings in the relevant market by brand name.>

Marketing Materials. Within the deadline provided in the Lifeline Reform Order,

TCM will include the following information regarding its Lifeline service on all marketing
materials describing the service: (1) it is a Lifeline service,”! (2) Lifeline is a government
assistance program, (3) the service is non-transferable, (4) only eligible consumers may enroll in

the program, (5) the program is limited to one discount per household, consisting of either one

48 Id.
¥ See Lifeline Reform Order, § 9.
See Cricket Compliance Plan at 7.

See Cricket Compliance Plan at 4.
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wireline or one wireless service; (6) what documentation is necessary for enrollment;? @)
TCM’s name as the ETC; and (8) consumers who willfully make a false statement in order to
obtain the Lifeline benefit can be punished by fine or imprisonment or can be barred from the
program.5 3 These statements will be included in all print, audio video and web materials
(including social networking media) used to describe or enroll customers in Company’s Lifeline
service offering, as well as Company’s application forms and certification forms.** This
specifically includes Company’s website (totalcallmobile.com/lifeline).’® A sample of
Company’s Lifeline marketing materials is included as Exhibit E.
F. Company Reimbursements From the Fund

To ensure that the Company does not seek reimbursement from the Fund without
a subscriber’s consent, Company will certify, as part of each reimbursement request, that it is in
compliance with all of the Commission’s Lifeline rules and, to the extent required, has obtained
valid certification and verification forms from each of the subscribers for whom it is seeking
reimbursement.’® Company will verify customers as described in the Compliance Plan before
submitting requests for reimbursement for service provided to the subscriber. In addition,
Company will keep accurate records as directed by USAC®’ and as required by new section
54.417 of the Commission’s rules.

Further the Company will submit its FCC Forms 497 on the eighth day of each

month in order to be reimbursed the same month, and inform USAC, to the extent necessary, to

52 See Cricket Compliance Plan at 4.

53 See Lifeline Reform Order, §275; 47 C.F.R. § 54.405(c).

* ol

A )

56 See Lifeline Reform Order, § 128; 47 C.F.R. § 54.407(d).
5 See id.
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reimburse it for actual claims rather than projected claims over the course of more than one

month.”®
G. Annual Company Certifications

Company will submit an annual certification to USAC, signed by a Company
officer under penalty of perjury, that Company: (1) has policies and procedures in place to
review consumers’ documentation of income- and program-based eligibility and ensure that its
Lifeline subscribers are eligible to receive Lifeline services;* (2) is in compliance with all
federal Lifeline certification procedures;® and (3) has obtained a valid certification form for each
subscriber for whom the carrier seeks Lifeline reimbursement.®'

In addition, Company will provide the results of its annual re-
certifications/verifications on an annual basis to the Commission, USAC’ and the applicable state
commission as appropriate.®? Further, as discussed above, Company will report annually to the
Commission the number of subscribers de-enrolled for non-usage by month.%

The Company will also annually report to the Commission, USAC and relevant
state commissions as appropriate, the company name, names of the company’s holding company,
operating companies and affiliates, and any branding (such as a “dba” or brand designation) as
well as relevant universal service identifiers for each entity by Study Area Code.% Company

will report annually information regarding the terms and conditions of its Lifeline plans for voice

8 See Lifeline Reform Order, 4§ 302-306.

See Lifeline Reform Order, § 126; 47 C.F.R. § 54.416(a)(1).
See Lifeline Reform Order, 9 127, 47 C.F.R. § 54.416(a)(2).
See 47 C.F.R. § 54.416(a)(3).

See Lifeline Reform Order, 4§ 132,148; 47 C.F.R. § 54.416(D).
See Lifeline Reform Order, § 257; 47 C.F.R. § 54.405(e)(3).

See Lifeline Reform Order, §§ 296, 390; 47 C.F R. § 54.422(a).
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telephony service offered specifically for low income consumers during the previous year,
including the number of minutes provided and whether there are additional charges to the (
consumer for service, including minutes of use and/or toll calls.*® Finally, Company will
annually provide detailed information regarding service outages in the previous year, the number
of complaints received and certification of compliance with applicable service quality standards
and consumer protection rules, as well as a certification that Company is able to function in

emergency situations.%

H. Cooperation with State and Federal Regulators

The Company will cooperate with federal and state regulators to prevent waste,

fraud and abuse. More specifically, the Company will:

. Make available state-specific subscriber data, including the names and addresses
of Lifeline subscribers, to USAC and to each state public utilities commission
where the Company operates for the purpose of determining whether an existing
Lifeline subscriber receives Lifeline service from another carrier;67

o Assist the Commission, USAC, state commissions, and other ETCs in resolving
instances of duplicative enrollment by Lifeline subscribers, including by
providing to USAC and/or any state commission, upon request, the necessary
information to detect and resolve duplicative Lifeline claims;

. Promptly investigate any notification that it receives from the Commission,
USAC, or a state commission to the effect that one of its customers already
receives Lifeline services from another carrier; and

o Immediately de-enroll any subscriber whom the Company has a reasonable basis
to believe®® is receiving Lifeline-supported service from another ETC or is no

longer eligible — whether or not such information is provided by the Commission,
USAG, or a state commission.®

6 See Lifeline Reform Order, §390; 47 C.F.R. § 54.422(b)(5).

See Lifeline Reform Order, § 389; 47 C.F.R. § 54.422(b)(1)-(4).

The Company anticipates that the need to provide such information will sunset following
the implementation of the national duplicates database.

See 47 C.F.R. § 54.405(e)(1).

See Cricket Compliance Plan at 10.
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IL DESCRIPTION OF LIFELINE SERVICE OFFERINGS

Company will offer its Lifeline service in the states where it is designated as an
ETC and throughout the coverage area of its underlying provider Sprint. The Company’s
Lifeline offering, as described in Exhibit F, will allow customers to choose from the following
options: (1) 150 minutes (including select international destinations as described in Exhibit G)
per month at no charge; (2) 250 minutes (domestic only) per month at no charge; or (3) a
discount off of TCM’s 30-day Unlimited Talk & Text plan or TCM’s 30-day Unlimited Talk,
Text, & Data plan. Additional plan details are described on the sample advertisement at Exhibit
E and in Exhibit F. Lifeline customers can also purchase additional bundles of minutes and
service (i.e. if they run out of minutes or if they want to make international calls) by purchasing
TCM’s refill cards online, via the customer service line, at a Western Union location, and at
stores that carry TCM prepaid refills.

In addition to free or discounted voice services, Company’s Lifeline plan will
include a free handset (with an option to buy an upgrade) and custom calling features at no
charge, including Caller ID and Voicemail. All plans include domestic long-distance at no extra
per minute charge. Calls to customer service and 911 emergency services are always fiee,

regardless of service activation or availability of minutes.

III.  DEMONSTRATION OF FINANCIAL AND TECHNICAL CAPABILITIES AND
CERTIFICATIONS REQUIRED FOR ETC DESIGNATION"

Financial and Technical Capabilities. Revised Commission rule 54.202(a)(4), 47

C.F.R. 54.202(a)(4), requires carriers petitioning for ETC designation to demonstrate financial

™ See Compliance Plan Public Notice at 3.
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and technical capability to comply with the Commission’s Lifeline service requirements.”’ The
Compliance Plan Public Notice requires that a carrier’s compliance plan also include this
demonstration. Among the factors the Commission will consider are: a carrier’s prior offering of
service to non-Lifeline subscribers, the length of time the carrier has been in business, whether
the carrier relies exclusively on Lifeline reimbursement to operate; whether the carrier receives
revenues from other sources and whether the carrier has been the subject of an enforcement
action or ETC revocation proceeding. This section summarizes TCM’s financial and technical
capabilities to provide the service.

TCM provides affordable prepaid mobile phone service, including c;alling and text
messaging, along with yser-friendly handsets and high quality customer service. The majority of
TCM’s products and plans are specially geared toward serving lower income communities, and
its service models and pricing plans reflect this mission. TCM offers nationwide non-Lifeline
prepaid serviceg as an MVNO using the Sprint network. In addition, TCM is applying for
certification as an ETC with the FCC (for Alabama, Connecticut, Delaware, the District of
Columbia, Florida, New Hampshire, New York, North Carolina, Tennessee, and Virginia),
Arkansas, California, Louisiana, Michigan, Nevada, and West Virginia. TCM received ETC
approval in Maryland on December 23, 2011."

TCM is the wholly-owned subsidiary of Total Call International (“TCI”), a
national prepaid telecommunications services provider. TCI provides international prepaid
calling cards, which are often used by low income or unbanked consumers, many of whom are

members of ethnic communities. TCI has been providing telecommunications services to

n See Lifeline Reform Order, 1y 387-388 (revising Commission rule 54.202(a)(4)).

The Arkansas PSC initially granted TCM’s application, but on March 22, 2012, the PSC
issued a stay and remand in light of the Lifeline Reform Order.
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customers for over 10 years. TCI, in turn, is majority owned by KDDI America, a subsidiary of
Japan’s second largest telecommunications carrier (KDDI Corporation). KDDI Corporation and
its affiliates provide mobile services (voice and data) and fixed line services (broadband,
domestic and international telecommunications and data center services) in Japan and globally.
KDDI’s technical and financial capabilities are further described in Exhibit A.

TCM will benefit from the experience of its parent entities in its provision of ETC
services. TCM also will benefit from TCI’s knowledge of low income markets when conducting
outreach to eligible consumers. During the past 10 years, TCM and TCI have provided
telecommunications services to non-Lifeline customers and, consequently, TCM has not and will
not be relying exclusively on Lifeline reimbursement for the Company’s operating revenues.
TCM receives revenues from these prepaid wireless services and also has access to the financial
resources of its parent company. The Company has not been the subject of any enforcement
actions by the FCC nor has it been subject to any ETC revocation proceedings.

Service Requirements Applicable to Company’s Support. The Compliance Plan

Public Notice requires carriers to include “certifications required under newly amended section
54.202 of the Commission’s rules.”™ Company certifies that it will comply with the service
requirements applicable to the support the Company receives.”* TCM provides all of the
telecommunications service supported by the Lifeline program and will make the services
available to all qualified consumers throughout the states in which it is designated as an ETC.”

TCM’s services include voice telephony services that provide voice grade access to the public

» Compliance Plan Public Notice at 3.

47 C.F.R. § 54.202(a)(1).

In addition to voice telephony services, TCM’s services include the nine features, i. e,
dual tone multi-frequency signaling, single party service and access to operator services,
etc. previously identified in Commission rule 54.101(a).
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switched network or its functional equivalent. Further, TCM’s service offerings provide its
customers with minutes of use for local service at no charge to the customer. The Company will
offer a set number of minutes of local exchange service free of charge to its subscribers and will
abide by any Commission-required minimum usage amounts. TCM’s Lifeline offering will
allow customers to choose from the following options: (1) 150 minutes (including select
international destinations as described in Exhibit G) per month at no charge; (2) 250 minutes
(domestic only) per month at no charge; or (3) a discount off of TCM’s 30-day Unlimited Talk &
Text plan or TCM’s 30-day Unlimited Talk, Text, & Data plan. Additional plan details are
described on the sample advertisement attached as E and in F. Lifeline customers can also
purchase additional bundles of minutes and service (i.e. if they run out of minutes or if they want
to make international calls) by purchasing TCM’s refill cards online, via the customer service
line, at a Western Union location, and at stores that carry TCM prepaid refills.

The Company also will provide access to emergency services provided by local
government or public safety officials, including 911 and E911 where available and will comply
with any Commission requirements regarding E911-compatible handsets. As discussed above,
TCM will comply with the Commission’s forbearance grant conditions relating to the provision
of 911 and E911 services and handsets.

Finally, toll limitation services do not apply because TCM, like most wireless
carriers, does not differentiate domestic long distance toll usage from local usage and all usage is

paid for in advance. Pursuant to the Lifeline Reform Order, subscribers to such services are not

considered to have voluntarily elected to receive TLS.”®

7 See Lifeline Reform Order, § 230.
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1IV.  CONCLUSION
TCM submits that its Compliance Plan fully satisfies the conditions set forth in
the Commission’s Lifeline Reform Order, the Compliance Plan Public Notice and the Lifeline

rules. Accordingly, the Company respectfully requests that the Commission expeditiously

approve its Compliance Plan.

Respectfully submitted,

=L M

Steven A. Augustino 4
Denise N. Smith

Kelley Drye & Warren, LLP
3050 K Street, NW

Suite 400

Washington, D.C. 20007
(202) 342-8400

Counsel to Total Call Mobile, Inc.

May 14, 2012
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[ This translation is to be used solely as a reference and the consolidated financial statements in this release are unaudited.

Financial Statements Summary for the Year ended March 31, 2012 [ Japan GAAP ]

Company Name KDDI CORPORATION April 25,2012
Stock Listing Tokyo Stock Exchange-First Section Code No. 9433

Representative Takashi Tanaka, President URL https/iwww.kddi.com

Scheduled date for annual meeting of sharcholders June 20, 2012

Scheduled date for filing of full-year report June 21, 2012

Scheduled date for dividend payment June 21, 2012

Earnings supplementary explanatory documents for the fiscal year: Yes

Camings presentation for the fiscal year: Yes (for institutional investors and analysts)

(Amount unit: Millions of yen, unless otherwise stated)
{A ts are led down to 1 million yen)

1. Consolidated Financial Results for the Year ended March 31, 2012 (Apnl 1,2011 = March 31, 2012)
(1) Consolidated Results of Operation

* Percentage repres I hange 10 the corresponding previous fiscal years«
Operating Revenues Operating Income Ordinary Income Net Income
% % % %
Year ended March 31, 2012 3,572,008 4.0 477,647 1.2 451,178 2.4 238,604 6.5)
Year.ended March 31, 2011 3,434,545 (0.2) 471,911 6.3 440,676 4.2 255,122 19.9

(Note) Conselidated Statements of Comprehensive Income
Year ended March 31, 2012 : 249,510 million yen; (0.5)%  Year ended March 31, 2011 : 250,829 million yen; 6.1%

. Operating
T~ Net Income per Share Diluted '\;‘ Income R;;.tm.’ on Riur:‘on Income
per Share quity ssets Margin
Yen Yen % % %
Year ended March 31, 2012 58,115.98 56,668.91 11.5 11.6 134
Year ended March 31, 201} 58,149.78 - 12.4 1.6 13.7

(Reference) Equity in net income of affihates  Year ended March 31, 2012: (18,297) million ven/Year ended March 31, 2011: (19,948) million yen

(2) Consolidated Financial Position

Total Net Asscls

T —— Total Assets Net Assels Equity Ratio ner Share
% Yen
As of March 31, 2012 4,004,009 2,128,624 513 $39,206.73
As of March 31, 201 3,778,918 2,171,839 357 493,386.23
(Reference) Shareholder's Equity As of March 31, 2012 : 2,060,746 million yen/As of March 31, 2011 : 2,103,331 million yen
(3) Consolidated Cash Flows
\\ Cash Flows from Cash Flows from Cash Flows from Cash and Cash
e Operating Activities Investing Activities | Financing Activities Equivalents
Year ended March 31,2012 725,886 (484,507) (225,931) 174,191
Year ended March 31, 2034 717,353 (440,545) (279,998) 159,869
2. Dividends
Dividends per Share Total Ratio of
- Payout Dividends to
Quarter | 2™ Quarier | 3 Quarter | Fiscal Year Dividends for “har o'
End End End End Total the Year Ratio :’h";fh".h{”s
Equity
Yen Yen Yen Yen Yen Y
Year ended March 31, 2011 - 6,500.00 - 7,500.00 | 14,000.00 60,795 24.1
Year ended March 31, 2012 - | 7,500.00 - 8,500.00 { 16,000.00 64,328 27.8
Year ending March 31, 2013
oy 3 March 31, 2013 -| 850000 -] 8:500.00 | 17,000.00

3. Consolidated Financial Results Forecast for the Year ending Mareh 31, 2013 (April 1, 2012 - March 31, 2013)

» Percentage represents comparison to previous fiscal years»

.
\\ Operating Revenues Operating Jncome Ordinary Income Net Income N::“;:’::
% % % % Yen
Entire Fiscal Year 3,580,000 0.2 500,000 4.7 490,000 8.6 250,000 4.8 65,414.00

1." Forecast of consolidated business results for the six months ending September 30, 2012 is not prepared
2. Netincome per share in the consolidated financial results forecasis for the year ending March 31, 2013 does not take the stock split into account.
For further information, please see “Explanation for Appropriate Use of Forecas(s and Other Notes.™



4, Other
(1Y Changes in significant consolidated subsidiaries (which resulted in changes in scope of consolidation): None

(2) Changes in accounting policies, accounting estimates and restatement of corrections
1) Changes in accounting policies resulting {rom the revision of the accounting standards and other

regulations: Yes
2) Onher changes in accounting policies: None
3) Changes in accounting estimates: Yes
4) Restatement of corrections: None

Note: Please refer 10 page 25 “Basis of Presenting Consolidated Financial Statements™ and page 28
*Changes in Significant Accounting Policies” and “Changes in Accounting Estimates™ for details.
(3} Numbers of Quistanding Shares (common shares)

1) Number of shares outstanding (inclusive of treasury stock) As of March 31, 2012 4,484,818
As of March 31, 2011 4,484,818

2) Number of treasury stock As of' March 31, 2012 663.006
As of March 31, 2011 238.976

3) Number of weighted average common shares For the year ended March 31, 2012 4,105,665
outstanding (cumulative {or all quarters) For the year ended March 31, 2011 4.387,331

(Amount unit; Millions of ven, unless otherwise stated)
{Amounts are rounded down to nearest million yen)

(Reference) Summary of KDDI Corporation’s Financial Results and Financial Position

1. KDD} Corporation’s Financial Results for the Year ended March 31, 2012 (Apri) 1, 2011 - March 31, 2012)
(1) KDDI Corporation’s Results of Operation

*Per represents_comparison change 10 the corresponding previous fiscal year®
Operating Revenues Operating Income Ordinary Income Net Income
% Y% % %
Year ended March 31, 2012 3,273,536 43 432,440 1.0 434,575 2.8 249.836  (2.7)
Year cnded March 31, 2011 3,138,742 (2.3) 428,269 34 422929 30] 256823 19.6
Diluted Net
Net Income per Share Income per Sharc
Yen Yen
Year ended March 31, 2012 60,851.69 59.337.05
Year ended March 31,2011 58,537.60 -
{2) KDDI Corporation’s Financial Position
TTTe—— Total Assets Net Assets Equity Ratio Total Net Assels
0 S quity per Share
% Yen
As of March 31,2012 3,851,89) 2,064,847 33.6 540,008.17
As of Mareh 31,2011 3,644,330 2,092,818 574 492,577.91
(Reference) Shareholder’s Equity  * As of March 31, 2012: 2,063,809 million yen As of March 31, 2011: 2,091,407 million yen

Indication of audit procedure implementation status
This earnings report is exempt from audit procedure based upon the Financial Instruments and Exchange Act. 1t is
under the audit procedure process at the time of disclosure of this report.

Explanation for Appropriate Use of Forecasts and Other Notes

1. Forecast of Resulis
The forward-looking statements such as operational forecasts contained in this statements summary are based on
the information currently available to KDDI corporation (hercafler: the “Company™) and certain assumptions
which are rcgarded as legitimate, Actual results may differ significantly from these forceasts due to various
factors. Please refer 10 page 8 “Outlook for the Year ending March 31, 2013* under - the Attachment « for the
assumptions used and other notes.

2. Forecasts for financial results and dividends afier the stock split
The Company resolved at a meeting of the Board of Directors held on April 23, 2012, that the common stock will
be split 100 for 1, and the trading unit of the stock will be 100 sharcs with an cffective date of October 1, 2012,
Accompanying this change, the forecasts for financial results and dividends in the fiscal ycar ending March 31,
2013 are as follows.
(1) Consolidated Business Results Forecast for the Year ending March 31, 2013

Year ending March 31, 2013 ¥654.14

(2) Dividends forecast for the Year ending March 31, 2013
Six months ending September 30, 2032 ¥8,500.00 !
Year ending March 31, 2013 ¥85.00M

Note 1: Interim dividends will be paid on the basis of the number of shares prior to the implementation of the stock sphit.
Note 2: Dividends after the implementation of the stock split, it adjusied 1o refleet the number of shares prior to the siock
split, will be equivalent to ¥8.500.00 per sharc.
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¢ The Company holds an earnings prescntation for investors as below. Documents distributed at the presentation arc scheduled

1o be posted on our website at the same time as the release of the financial statements summary. Videos and main Q&As are
planned to be posted immediately after the presentation.

- Wednesday, April 25, 2012- Earnings presentation for institutional investors and analysts

¥ In addition to the above carnings presentation, the Company holds conferences on its business and results for individual

investors. Please check our website for the schedule and details.



1. Qualitative Information / Financial Statements, etc.

(1) Analysis on Consolidated Operating Results
1. Results Overview

(Amount_unit: Millions of ven)
Increase
Year ended Year ended Increase {Decrease)
March 31, 2011 March 31, 2012 (Decreasc) o
. /0
Operating Revenuces 3,434,545 3,572,098 137,552 4.0
Operating Expenses 2,962,634 3,094,450 131,815 4.4
Operating Income 471911 477,647 5,736 |- 1.2
Epensey (31.234) (26,469) 4765 :
Ordinary hicome 440,676 451,178 10.501 24
Extraordinary Profit {l.oss) (95.416) 3,241 98,658 -
Income before Income
Taxes and Minority 345,259 454,419 109,159 31.6
Interests
Income Taxes 81,237 207,560 126,323 155.5
:::;:co::;sbcfure Minority 264,022 246,858 {172,163) (6.5)
Minority Interests 8,900 8,254 (646) (7.3)
Net Income 255,122 238,604 16,517) (6.5)

Operating tevenucs for the year ended March 31, 2012 amounted to ¥3,572,098 million, 4.0% increase year on year,
mainly due to the increase in revenues brought by the inerease in the number of terminal sales in the Mobile Business, and
the increase in revenues of group companies in the Fixed-line Business, déspile the decline in voice ARPU (Average
Revenue per Unit) in the Mobile Business.

In profits, 1he decline the Mobile Business was offset by the substantial gain in the Fixed-line Business. Operating income
was up 1.2% year on year to ¥477,647 million, and ordinary income was up 2.4% year on year fo ¥451,178 million. In
extraordinary income and loss, there was a substantial improvement due to a decline in impairment losses and a reversal of
the provision for loss on the Great East Japan Earthquake. However, corporate taxes for the year ended March 31, 2011
declined due to a loss on liguidation of four imermediary holding companies that possessed shares of Jupiter
Telecommunications Co., 1.td. In addition, in the fiscal year under review, income taxes incrcased due Lo the reversal of

deferred tax asscts accompanying a reduction in the corporation 1ax rate. As a resull, net income was down 6.5% year on
year to ¥238,604 million,

Overview of Economic Conditions

The debt problems in Europe continue 10 be a major risk factor for the global economy, and in the Euro zone, the
unemployment rate is rising and banks are reluctant to lend. In addition, countries are stepping up budget cuts. As a
result, the pace of the recovery in the global cconomy is clearly decelerating. On the other hand, in the U.S., the
employment cnvironment has improved, and monctary casing measures are gradually taking cffect. Business
conditions are expected to follow a moderate recovery trend. Also, in emerging economies, business conditions
seem to be steadily improving as concerns about inflation subside, monetary easing measures take effect, and
internal demand increases.

In Japan,
for some

the economy has not been expanding, but moving forward a moderate recovery is expected to continue
Hme. with support from reconstruction-related demand and a range of policy measures, such as subsidies
for environmentally-friendly cars, Nonctheless, issues requiring ongoing attention include downside risks in the
economy, such as electricity shortages and increases in the price of crude oil, as well as trends in the global
economy,

Industry Trends

&

Inn the mobile communications market, competition for customers is intensifying as pricing plans become more
sifordable; the use of smariphones increases; the range of tablets and other devices diversifies; and content services
expand, centered on music, videos, and ebooks. In the fixed-linc communications market, progress is being made
by services combining fixed-line and mobile and by the integration of telecommunications and broadcasting. As a
“result, competition between services is entering a new phase.

KDDI's Pasition

The Company steadily implemented its medium to long term stratcgies-the 3M Strategy and the Global
Strategy-targeting the realization of the three business vision: “More Connected™ “More Diverse Values™
“More Global.” 3M swands for Multi-network, Multi-device, and Muklii-use. Qur growth strategy calls for the
establishment of an environment that scamlessly provides a variety of content and services to customers

.2.




through an optimal network thal can be used anytime and anywhere. with a variety of devices, including
smartphones and tablets,

In January 2012, we announced the Smart Passport Concept. which is phase 1 of the 3M strategy. This concept
has 1hree key factors, The first is “au Smartvalue.” an FMC discount service that we ofler in cooperation with
FTTH/CATV companies. The second is “av Smart Pass,” which offers packages of more than 500 applications
and cloud services. The third is “au 1D,” which enables the seamless use of those services on multiple devices.
The Smart Passport Concept is aimed al maximizing Value ARPU by expunding FTTH sales, targeting
smartphone subscriptions through linked acquisition in the household. and promoting the use of cloud-based
conteni services. In the future, the Company will further advance the Smart Passport Concept, and in
accordance with a new slogan —New Freedom. —we will provide customers with new value that realizes 3M,

In the Mobile Business, we have implemented a variely of initialives to expand our customer base. We
strengthened our Jineup of handseis, including smartphone models nal available from other companies. We also
took steps to enhance our applications and content, such as establishing a cooperation agreement with Facebook
Inc. and strengthening our LISMO service. Additionally, 10 respond to rapidly growing data traffic, we
bolstered our network by expanding the “au Wi-Fi SPOT" public wireless LAN service. We also began to
provide the “Wi-Fi HOME SPOT (CUBE),” a router for use in the home, and we introduced “EV-DO
Advanced” to increase communications quality in congested arcas. In this way, we continued to focus on both
strengthening our network and reducing our costs.

In the Fixed-line Business, we worked to expand access lines, centered on FTTH services. For corporate clients,
we strove 1o reinforce our ability 1o support corporate clients' international busincss development by making
effective usc of our overseas locations. We also took steps 1o enhance our solutions services,

In both businesses, we sought to forge partnerships with numerous companies in a variety of {ields.

2. Resalts by Business Segment

Note ;' Resnlis Summary
(Amount unii; Millions of yen)

Year ended Year ended Increase Increase
March 31, 2011 March 31, 2012 {Decrease) (Decrease) %

Maobile Business i

Operating revenues 2,590,724 2,727,012 136,287 53

Operating cxpenses 2,151,838 2,307,821 155,982 7.2

Operating income 438,885 419,190 {19.695) (4.5)
Fixed-line Business

Operating revenues 897,251 915,536 18,284 2.0

Operating expenses 873,262 862,104 (11,157) (1.3)

Operating income 23,989 53,431 29,442 122.7
Other Business

Operaling revenucs 114,326 106,873 (7,452) (6.5)

Operating expenses 105,797 102,575 (3,222) (3.0)

Operating income 8,529 4,298 (4.230) (49.6)

Note 2:  Subscriptions of Major Services {Unit ; Thousand line)

As of March 31, As of March 31, Increase Increase
2011 2012 (Decrease) (Decrcase) %

an’ 32,999 35,109 2110 6.4

l CDMA 1X WIN 29,633 33,539 3,906 13.2
(Ref) UQ WiIMAX 807 2,266 1,459 180.8
FITH 1,901 2268 § 367 19.3
Mctal-plus 2,543 2,189 (354) (13.9)
Cable-plus phone 1,341 2,074 733 54.7
CATV? 1,088 1,142 54 5.0
Fixed access lines® 6,407 7,118 M 1.1

Notes: 1. Inclusive of module-type contracts
2. Inclusive of wholesales to “J:COM PHONE Plus™ from the fiscal year ending March 31, 2012
3. Number of households with at least one contract via broadceasting, internet, or telephone

4. Total aceess lines of FTTH, direct-revenue telephony (Metal-plus, Cable-plus phone), and CATV subs,
excluding crossover,




Mo

bile Business
Operating revenues for the vear ended March 31, 2012 amounted to ¥2,727,012 million, 5.3% increasc year
on-year. Contributing factors include the increase in revenue brought by the increase in the number of terminal

34

les, despite the decline in voice ARPU caused by the uptake of the Maitsuki Discount (Monthly discount)

and Simple Course. Operating income amounted ¥419,190 million, down 4.5% year on year, due to the
increasc in handscts procurement cost that led the rise in operating expenses.

<Qverall>
» The nuimber of “au™ mobile phone subscriptions was 35.109 million as of March 31, 2012.
» OnJanuary 16, 2012, in conjunction with the rollout of the new au slogan—New Frcedom. —we

introduced a new au brand mark.

» OnMarch 1, 2012, we began to offer au Smart Pass and au Smartvalue.

“au Smart Pass™ offers unlimited use of more than 500 applications as well as coupon and point services,
storage of photos and videos, and security and support, alf for ¥390 per month (including tax). Everyone,
from experienced smartphone users 1o beginners, can securcly and frecly enjoy their favorite applications
and services with “au Smart Pass,” and by March 27 the number of members had surpassed 500,000.

“au Smartvalue™ is a service that combines mobile and fixed-line communications. With a subscription Lo
a designated fixed-line communications service (FTTH, CATV), customers can receive a discount of
¥1,480 (tax included)* on their monthly smartphone usage charges for up to two years, This service is
available to subscribers to a designated fixed-line communications service and their family members who
reside in the same household.  * Afier 2 years, the discount will be ¥980.

« Accompanying the reorganization of the 800MHz bandwidih, which is used by au mobile phones, the

provision of service for models that are not compatible with the new 800MHz bandwidth will end on July
22, 2012. Special options have been made available to eligible customers who upgrade their handsets,
such as special prices, including models that arc eligible for free upgrades. We have also continued to

implement activities 10 publicize this issue. As a result, we have made favorable progress in encouraging
customers to upgrade.

<Mobile Terminals>

On October }4, 2011, the Companies began offering the “iPhone 487 (made by Apple Inc.). You can use
iPhone 4S on the Companies® 3G network, so you can cnjoy the incredible features of iPhone 48
anywhere, anytime,
We launched a total of 24 new Android™ smartphones. These included the INFOBAR series as well as
high-speed communications models with WiMA X and tethering capability and waterproof models.
In feature phones, we Jaunched 13 new models. These included models that can be easily used even by
people who are not skilled in the use of mechanical devices and waterproof models that feature a
sophisticated design and a focus on case of use.
We also launched a total of § other communications devices (iablets, mobile Wi-Fi routers, etc.).
In handset accessories, in collaboration with *NAVA,™ a leading lalian stationery maker, in October 2011
we began sales of “iida & NAVA™ smartphone accessories. In January 2012, we launched the “au + |
collection™ of official au accessories, which featurcs a large number of items, centered on original
products available only from au. The “au +) collection”™ will be available at au shops, and au points can be
used for payment.

< Products released for the year ended March 31, 2012>

iPhone “iPhone 457
Smartphones “INFOBAR A01," “INFOBAR C01," “GALAXY S Il WiMAX
1S Series ISWI11SC.” “OptimusX ISI1LG,” “MOTOROLA PHOTON

ISWIIM,” “DIGNO ISWHIK,” cte.

“Windows Phone 1§12T%

Featurc phones | au *Simple Phone XK010,” “Mi-Look,” “URBANO AFFARE"
“MOTOROLA XOOM™ Wi-Fi TBil1M," “PHOTO-U2 SP03.”
“Wi-Fi WALKER DATAOSW,” “ETBWI1AA"

Accessories INFOBAR “Accessories for INFOBAR A01/C0O17

Other communication devices

S,?ﬂ]]all;::é:m “iida & NAVA” series
Qthers “au + | collection™ series




<Pricing Plans>

On September 1, 2011, we began providing two new au mobile phone pricing plans, “Plan W simple” and
“Plan W,” for customers who place frequent international calls. In addition, we made calls inside Japan
hetween au mobile phones free of charge (except between 9pm and Tam) and made al} C-mail within
Japun free of charge, the first time this has been done for au mobile phones.

On the same day, the Companies made it possible to place intcrnational calls from au mabile phones by
dialing the “010" prefix.

The Companies launched a new pricing plan, “Plan Z Simple,” on September 28, 2011, “Plan Z Simple”
allows users in Japan o call other au mobile phones within Japan for free between the hours of Tam and
9pm for a basic monthly rate of ¥980 (including tax)*. Also, domestic C-mail messages between au
mobile phone users arc always free. 24 hours a day.

* Under “Everybody Discount™ contract

On December J, 2011, the Companies began 10 offer *WIN Single Flat WiMAX (Simple),” a new rate
plan that can be used with a downlink speed of up to 40Mbps. In addition to the conventional 3G wide
service arcas, this service can also be used in WiMAX service arcas. 1 customers subscribe to this service
when purchasing a compatible device (DATAO8W, DATAO1), they are eligible for the “WIN Single Flat
Cost-Saving Discount,” under which the service is available for ¥4,410 per month (1ax included)* for up
1o 25 months.

¥ When applying for “Everybody Discount Single” or “WIN Single Set Discount.”

<Consumer Services>

We began 1o offer the “Guarantee Security Pack,” which provides total security and safety support for
Android™ smariphones, on November 18, 2011. In this way, we provide a package of services: remote
locking in the event a smartphone is lost, *Virus Buster Mobile for an,™ which protects handsets from
harm{ul sites and applications, and "Remote Support,” which offers remote operation and setting by
aperators. We are the first domestic mobile telecommunications company to introduce remote support for
Android™ smartphones.

From March 1, 2012, we significantly improved the existing au mobile phone point service, the “au Point
Program.” Through this upgrade, we have expanded the ways in which members can use points earned
under the “au Point Program.” For cxample, points can be used to make purchascs of goods from a variely
of shopping sites or content. In addition, we changed the requirements for earning points.

<Corporate Services>

The Company entered a business alliance with Branddialog, Inc., on August 2, 2011, to launch the “KDDI
Knowledge Suite.” As the Company’s first service {or its proprietary “KDD1 MULTI CLOUD” service,
the “KDDI Knowledge Suiic™ is a highly convenicnt business application that links groupware with sales
supporl and customer management, which enables workers to operate more efficiently by allowing them
1o use schedules and telephone memos even when away from their desks.

On November 22, 2011, we began to offer “KDDI 3LM Security,” a security management service
developed by Three Laws of Mobility, Inc. This service, which is available for corporate customers using
au Android™ devices. features robust security functions that were not previously available at the
application level.

<Others>

The Companies launched the “au Wi-Fi SPOT™ public wircless LAN service on June 30, 2011, and by the
end of March 2012, the number of spots available with this service had surpassed 100,000,

Customers who subseribe 10 the “18 Flat™ or to “Plan F (1S) Simple/Plan F (1S)" can use this service from
au smartphones at no additional charge, and this service is used by a large number of customcers, We have
implemented a variety of measures to increase convenience for our customers. We are providing services
in cooperation with convenience stores for the distribution of a wide range of information and conicnt. We
have also enhanced service to enable the usc of another Wi-Fi compatible device in addition to the
smariphone, such as a PC or a tablet, at no charge. In addition, we have taken steps to expand our
coverage area in Japan and include such locations as moving buses, railroad stations, airports, and
restaurants. We are also providing international roaming service in more than 100 countries and regions
overseas, such as in North America, Asia, and Evrope.

Furthermore, in February 2012, we commenced rentals of *Wi-I'i HOME SPOT (CUBE),” an indoor
wircless LAN service that offers high-speed wirceless LAN communications in the home. *Wi-Fi HOME




SPOT" is a home-use wircless LAN router than can be connceted to home broadband circuits. One special

feature is that the Wi-Fi can be initialized for use with an au smartphane just by pressing a single button.

In addition, other Wi-Fi compatible devices, such as PCs and pame machines, can also be easily used. In

the future, we will work 10 expand our wircless LAN services, under the name “au Wi-Fi,” which will

cover both “Wi-Fi HOME SPOT™ and “au Wi-Fi SPOT.”

« From late lanuary 2012, we began to rol} out mobile NFC* (Type A/B) service in stages. As a result. the
use of NIFC services with mobile phones became possible for the first time in Japan, NFC-enabled mobile
phones can be used for seitlement services; coupon, membership card, and other services; and information
acquisition and exchange. Furthermore, they can be used overseas as well, such as for shoppin and
transpartation related functions.

* Near field communication: 1SO infernational standard for near field wireless communications.
Compatible with Type A/B and FeliCa®. Contaciless 1C card funciions, rcader/writer functions,
inter-device communications functions, etc., can be used.

+ “Emergency Report Mail™ delivers emergency messages to au mobile phones in specified areas. From
January 31, 2012, in cooperation with national and municipal entities, we began 10 provide “disaster and
evacuation information,” to provide notifications, such as various warnings and evacuation information
related (o disasters. From March 30, 2012, we began (o provide the “tsunami warnings™ announced by the
Japan Metcorological Agency.

From spring 2012, we will offer the “Disaster Voice Delivery Service™ for 1503 and later Android™

smartphones. Even when voice networks are congested and it is difficult to make a phone call, this service

will be able to deliver voice messages about personal safety and related topics. In addition to the “Disaster

Message Board™ service, the “au Disaster Countermeasure™ application has been available since

December 23, 2011. In this way, we are providing “security and safety” (o customers using au Android™

smartphones.

» On February 1, 2012, the Company established the KDID! Open Innovation Fund, a corporate venture
capital fund that will support promising startup companies. (Plans call for a total investment in the fund of
¥5.0 billion.) Through the fund, the Company will invest in promising startup companies in Japan and
overseas. In addition, through cooperative activities, the Company will support service development,
provide cloud computing and other platforms, and cooperate in promotional initiatives, In this way, the
Company will foster the development of high-quality applications and services and, in conjunction with
the “KDDI » Labo™ incubation program, support the growth of startup companies.

Furthermore, the innovative applications and services that are developed through this fund will be

provided through *au Smart Pass.™ In this way, the Company will provide customers with new

experiences and value that realize the 3M strategy.

Fixed-line Business

Operating revenues in the year ended March 31, 2012 amounted to ¥915,536 million, 2.0% increase year on
year. due o the increase in operating revenues of group companies. which offset the decline in voice revenue
of the Company. Operating income amounted 10 ¥53,431 million, 122.7% increase sharply year on year, due to

the decrease in operating expenses of the Company as a result of network streamlining conducled in the
Fixcd-line Business,

< Overall >

« The number of FTTH service subscriptions, consisting of “au HIKARI™ and services of consolidated
subsidiaries (Chubu Telecommunications Co.. Inc.’s “Commui(a-hikari,” Okinawa Cellular Telephone
Company’s “au HIKARI Chura” and Okinawa Telccommunication Network Co., Ine.'s “Hikarifuru™)
reached 2.268 million as of March 31, 2012, ‘

+ Asof March 31, 2012, the number of *Meial-plus™ subscriptions totaled 2.189 million.

+ For “Cable-plus phone,” alliances with cable television companies grew steadily, reaching 118 companies
and its subscriptions expanded (0 2.074 million as of March 31, 2012,

« Consolidated subsidiary JCN Group, which oversees 18 cable companies primarily in the Tokyo
metropolitan area, had 1.142 million cable television subscriptions as of March 31, 2012,

< Consumer Services >

« “au HIKAR] Home," a FYTH service for detached houses, expanded its service arcas to Hokkaido,
Tohoku, Chugoku, Shikoku, Kyushu region, the service started [rom June 1, 2011, On February 14, 2012,
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we began to provide customers who newly apply Jor “au HIKARI Home™ with the “Atenin BLY0OHW," a
new home gateway with built-in high-speed wireless LAN functionality and a maximum speed of 450
Mbps (theoretical speed), the highest in Japan.

» On September 1, 2011, the Company began offering the “Guarantee Total Support” service, which
provides cusiomers using our “'au one net” Internet conneetivity service with support from expert
operators for various problems related to Internet use. Specialized operators use the telephone and remote
operations to provide “Guarantee Total Support.” which can be added to the “au one nel™ support service
1o help resolve issues involving Internet network equipment connectivity. settings and methods of use. On
November 24, 2011, we began (o offer “Guarantee Net Security.” The “Guarantee Net Security™ is a
comprehensive security service that offers abundant security functions at an economical price. These
functions include virus and spyware countermeasures as well as phishing scam countermeasures and web
filtering that limits access 10 harmful web sites.

» From February 14, 2012, as an au BIKARI telephone added-value service, we began to provide the

“Telephone Option Pack.” which offers customers a bundle of convenient services, such as caller ID and

call forwarding, a1 a package price.

Corporate Services >

+ The Company have started “KDDJ) MULT1 CLOUD,™ a new brand for corporate customers on June 28,
2011. Through this service, we integrate sman devices and applications seamlessly with “high quality™
and “highly credible™ networks and data centers as foundation 1o provide simple solutions and offer best
waorking environment 1o corporate customers.

+ On September 13, 2011, the Company and its subsidiary KDD] Web Communications Inc. participated in
Google’s new “Getting Japanese Business Online™ as a business partner in Japan. Aimed at promoting ICT
use among small and medium-sized Japanese businesses, the project supports the creation and operation
of websites for small and medium-sized businesses and promotes the use of 1T in business. In conjunction
with “KDDI Matomete Office,” a membership program that supports the establishment of office IT
environments, we will strongly support small and medium-sized businesses.

= InOctober 2011, the Company acquired 85.5% of the common stock of CDNetworks Co., Lid., of South
Korea, which became a consolidated subsidiary of the Company. CDNetworks is a provider of content
delivery network (CDNY' services in the global market. In addition to adding CDN services to our
service lineup, we will also pursue synergies from this acquisition, such as network and facility cost
reductions. In addition, as a result of this acquisition, on February 1, 2012, we began to pravide *KDD!
Global Content Accelerator,” a CDN service that accelerates the performance and dramatically increases
the reliability and scalability of web sites and web applications.

Note:  CDN services realize acceleration of Internct communications through temporary caching and delivery of
content using servers that arc located closer to end users.

« From December 2011, we began offering service at the “TELEHOUSE HONG KONG CCC,” a
large-scale data center in Hong Kong that has a total floorspace of 36,000 square meters and meets the
TELEHOUSE global standard. From January 2012, we also began offering service at the “TELEHOUSE
FRANKFURT,” a data center in Frankfurt, Germany that has a total floorspace of 67,000 square meters.

With the opening of these data centers, we have 22 overseas TELEHOUSE data centers in 11 regions and
14 cities.

A

Othey Business

Operating revenue for the year ended March 31, 2012 decreased 6.5% year on year to ¥106,873 million.
Operating income decreased 49.6% year on year 1o 4,298 million.

3. Status of major affiliates
UQ Communications Inc. (heveafier: *UQ™), an cquity method affiliate of the Company, has recorded
2,265,700 subscriptions (topped 2 million subscriptions on February 26, 2012) and 19,714 base stations as of
March 31,2012,
The service area included 100 million people as of January 24, 2012, Moreover, it has been extended to
include Tokyo subways and the areas alongside principal railroad lines throughout the country, including the
Tokyo metropolitan arca, Chubuy, and Kansai, so that WiMAX services can be used in stations and on trains.
Also, we are working to increase convenience with WiMAX on smartphones, tablets, and other devices.




In April 201 1, Jupiter Telecommunications Co.. Lid. (hereafier: *1:COM™). an cquity method alfiliate, began
rolling out J:COM PHONE Plus, which uses the Company’s telecommunication networks and J:COM’s
cable TV networks. in J:COM’s service areas. From March 15, 2012, in stages. the backbane eircuits linking
the service arcas of J:COM, which has operations in the five major metropolitan areas in Japan, will be
migrated 1o our consolidated IP core network, thercby strengthening and increasing the reliability of
J:COM’s network, First, we will start from the Sapiporo-Tokyo, and then in stages we will move on to other
aress. In this way, within 2012, abowt 70% of traffic will be migrated, and plans call for the migration 1o be
completed in 2013.

The accounts of Jibun Bank Corporation (hereafter: “Jibun Bank™), an equity method affiliate of the
Company, numbered 1.36 million accounts, 160,000 accounts more from March 31, 2011, and 349.7 billion
yen in deposits, 126.3 billion yen more from March 31, 2011,

From July 2011, Jibun Bank increased customer convenience by enabling the use of a service for real-time
settlement from Jibun Bank accounts, the *}ibun Bank Payment service,” through “an onc tofo.” Targeting
individual customers, on Qctober 11,2011, the bank also began offering RMB-denominated foreign
currency deposits via the Internet.

au Insurance Company, Limited (hereafier: “au Insurance™), esiablished by the Company and Aioi Nissay
Dowa Insurance Co., Lid. through joint investment started its services on May 25, 2011,

In addition to offering the “My Smart Insurance (Standard Accidental Insurance)™ including “¥100 Bicycle
Plan™ and “Leisure Plan,” from November 29, 2011, au Insurance began to offer *“My Smart Insurance world
(Overseas Travel Insurance),” for a premium of ¥500 per day.

Notes: 1. “Smart Value” is a registered trademark of Energy Management Corporation.

2. “Wi-Fi” is a registered trademark of Wi-Fi Alliance®. )

3. iPhone is a trademark of Apple Inc. The trademark *iPhone’ is used with a license from Aiphone K.K.
4. “Android”and “Google" are trademarks or registered trademarks of Google Inc.

5. WiMAX is a trademark or a registered trademark of WiMAX Forum,

4. "GALAXY S is a rademark or a registered trademark of SAMSUNG ELECTRONICS Ce., Ltd.

5

MOTOROLA PHOTON aind MOTOROLA XOOM are registered trademarks of Motorola Trademark
Holdings, LLC.

6. “DIGNO" is a registercd trademark of Kyocera Corporation.

8. “Windows" Phonc™ is a trademark or a registered trademark of Microsoft Corporation.
9. “Felica™ is a registered trademark of Sony Corporation.

10. “Felica™ is a contactless IC card technology developed by Sony Corporation.

Il Aterm is a registered trademark of NEC Corporation.

4. Outlook for the Year ending March 31,2013
The consolidated f{inancial results outlook of the Companies for the year ending March 31, 2013 is as

follows; (Amount ubit; Millions of yen)
Year ended Forccast, year ending Increasc Increase
March 31,2012 March 31,2013 (Decrease) (Decrease) %
Operating revenues 3,572,098 3,580,000 7.901 0.2
Operating incame 477.647 500,000 22,352 4.7
Ordinary income 451,178 490,000 38,821 8.6
Net income 238,604 - 250,000 11,395 4.8

In operating revenues, lower unit sales of handsets had the effect of decreasing revenucs, but the launch of au
Smartvalue and au Smart Pass expanded the customer base, which had the effect of increasing revenues.
Consequently. operating revenues are forecast (o increase to ¥3,580,000 million on a tunsolidated basis.

In operating expenses, the Company is forecasting a decline in sales promotion costs due to fower unit sales of
handsets. As a result, the Company is forecasting an increase in operating income, 1o ¥500,000 million. In
ordinary income, the Company anticipates improvement in equity in profit/loss of affiliates and is forecasting
an increase in ordinary income, to ¥490,000 million.

In net income. the Company anticipates impatrment loss on facilitics with Jow utilization and special losses on
about ¥80,000 million in communications {acilities that the Company is considering disposing of. Nonetheless,
the Company is forecasting an increase in net income, 1o ¥230,000.

Because forecasting for the period is difficult due to volatile conditions in the telecommunications market

related 1o competition among carriers, the Company has not prepared a forecast of consolidated business results
for the six months ending September 30, 2012,



(2) Analysis on Consolidated Financial Position

1. Consolidated Financial Position

Year ended
March 31, 20)1

Year ended
March 31, 2012

Increase
(Decrease)

Total assets

¥3.778.918M

¥4,004.000M

¥225,000M

Shareholder’s equity

¥2.103.331M

¥2,060,746M

(¥42,584M)

Equity ratia 55.7% 51.5% (4.2%)
Net assets per share ¥495.386.23 ¥539.206.73 ¥43 820.50
Interest-bearing debt ¥979,629M ¥1,046,754M ¥67,124M

Consolidated total assets as of March 31, 2012 amounted 1o ¥4,004,009 million, an increase of ¥225,090 million
from March 31, 2011. This increase was primarily atiributable to factors such as increase in accounts
receivable-trade.

Total liabilities amounted to ¥1,875,384 miilion, an increase of ¥268.305 million from March 31, 2011, The

major factors contributing to this increase were issuance of convertible bond-1ype bonds with subscription rights
to shares.

As a result of these factors, the shareholders® equity ratio decline from 55,7% to 51.5%.
Interest-bearing debt as of March 31, 2012 included ¥200,916 million of convertible bond-type bonds with
subscription rights to shares issued for the year ended March 31, 2012.

2. Consolidated Cash Flows

(Amount unit: Millions of yen)

Year ended Year ended Increase
March 31 2011 March 31, 2012 {Decrease)

Net cash provided by (used in) operating activities 717,353 725,886 8,532
Net cash provided by (used in) investing activities (440,543) (484,507) (43,961)
Free cash flows 276,807 241,379 (35,428)
Net cash provided by (used in) financing activities (279,998) (225,931) 54,067
|;!Te.cl of exchange rate change on cash and cash 2.416) (1.125) 1.201
cguivalents

Net increase (decrease) in cash and cash equivalents (5.607) 14,322 19,929
Cash and cash cquivalents at beginning of period 165,476 159,869 (3,607
Cash and cash equivalents at end of period 159,869 174,191 14,322

Note Free cash flows are calculated as the sum of “net cash provided by (used in) operating activities™ and “net cash
provided by (used in) investing activities.”

Operating activities provided net cash of ¥725,886 million largely due to ¥454.419 million of income before
income taxes and minority interesis, ¥417,886 million of depreciation, ¥207,033 million of increase in notes and
accounts receivable-irade, ¥62,003 million of increase in aceounts payable-other, ¥23,441 million of increase in
notes and accounts payable-trade, ¥88.625 million of income taxes paid, and ¥33,386 million of income taxes
refund, cte.

Investing activities used net cash of ¥484,507 million mainly due 1o ¥318,870 million f{or purchase of property,
plant and equipment, ¥75,914 million for purchase of intangible assets, and ¥57,530 million for purchasc of
stocks of subsidiaries and affiliates, eic.

Financing activities provided net cash of ¥225,931 million. This includes ¥201,000 million for proceeds from
issuance of convertibie bond-type bonds with subscription rights to shares. ¥220,969 million for purchase of
treasury stock, and ¥133,750 million for repayment of long-term loans payable, and ¥63,689 million for cash
dividends paid.

The sum of cash flows from operating and investing sctivities showed a net ouiflow of ¥241,379 million, down
¥35,428 million year on year.

As a result, total amount of net cash and cash equivalents as of March 31, 2012, increased ¥14,322 million from
March 31. 2011, to ¥174,191 miilion.



3. Cash Flows Indicators

Year ended Year ended Yeay ended Year ended Year ended
I March 31,2008 1 March 31,2009 | March 31,2010 | March 31,2011 | March 31,2012
Shareholder’s equity ratio 38.5% 53.7% 52.8% 55.1% 51.5%
Market equily ratio 0d.4% 60.0% 36.4% 57.9% 31.2%
Debt repayment period (year) 1.0 1.2 1.5 1.4 1.4
Interest coverage ratio 52.7 60.6 59.7 511 56.3

Note:

Equity ratio: (Total net assets ~ Stock acquisition rights ~ Minority interests) / Total assets
* Market equity ratio: Market capitalization / Towl assets

* Debt repayment period: Interest bearing debi 7 Cash flows

* Interest coverage ratio: Cash flows / Interes( payments

Market capitalization is calenlated by muliiplying the closing stock price at {iscal year-end by the number of shares
outsianding (not including treasury stock).

Cash Nlows from operating activilies in consolidated statcments of cash flows are used for operating cash flows.

Figures for interest-bearing debt cover the amounts of loans and bonds that are recognized in consolidated balance sheets

and liabilities upon which interesi is paid. Further, regarding interest payments, the amount of interest expenses pmd in
consolidated statements of cash flows is used.

(3) Profit Distribution

Regarding the return of profits to sharcholders as one of the priorities of its business management, the Company has a basic
policy of continuing to pay stabie dividends while maintaining financial soundness.

Regarding dividend payments for the year ended March 31, 2012, the Company has already paid an interim cash dividend
of ¥7,500 per share. In order 10 express gratitude (o its sharcholders for their constant support, and in light of an overall
consideration of business development aimed at improving future business results, the Company plans to pay an increased
year-end cash dividend of ¥8,500 per share, up ¥1.000 year on vear.

Further, for the year ending March 31, 2013, the Company plans to pay out ¥8,500 per share for both interim and year-end
cash dividend, making the full-year amoumt ¥17.000 per share.

Going forward, the Company will work 1o increase the cansolidated payout ratio 1o 25% - 30% range while considering
investment for (he sustainable growth remains.

(4) Business Risks

As the Companies pursue its business, there are various risks involved. The Companies take every effort to reduce these
risks by preventing and hedging them.

However, there are various uncertainties which could have negative impacts on the Companies® brand image, liability,
financial position and/or earnings performance such as;

- subscription growth trends out of line with the Companies expeclauuns due 10 competition, rival technologies and rapid
market shifis

breach of obligations regarding communications securily and protection of customer privacy

- natural disasters and accidents including earthquake, tsunami, typhoon, efc.

revision or repeal of Jaws and ardinances governing telecommunications. together with related government policies

- gencral legal and regulatory, litigation and patenis. personne} retention and training, retirement benefits,
asset-impairment accounting, telecommunications secior consolidation and business restructuring in the Companies
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2. The Group

The Group compriscs the Company, 118 consolidated subsidiaries (Japan: 44 companies, overseas: 74 companics). and 24
affiliates Qapan:: 15 companics, overscas: 9 companies). The Group’s main business lines are the Mobile Business, which
provides mobile communication services, sales of mobile terminals. and content business, ete., ad the Fixed-line Business.
which pravides broadband services, domestic and international telecommunications services, data center services, and 1CT
solution services, ete. Affiliates include 21 equity-method affiliates (Japan: 14 companies, averseas: 7 companies).,

The status of the Company. consolidated subsidiaries and affiliates within the Companies business and their relationships with
segments are as shown below.

<Mobile Business>

Principal services Major consolidated subsidiaries and affiliates
Mobile communication domestic | The Company
scrvices (voice and data), m Okinawa Cellular Telephone Company [JASDAQ]
sales of mobile terminals, = KDDI Technical & Engineering Service Corporation®
contest business = Wire and Wireless Co., Lid.

n WebMoney Corporation
w mediba corporation

o UQ Communications Inc.
o Mobaoku Co., Lid. etc.

overseas | m KKBOX, Inc.

<Fixed-line Business>

Principal services Major consolidated subsidiarics and affiliates
Broadband services domestic [ ‘The Company
(FTTH services and cable w Japan Cablenet Holdings Limited
television services, ete.), » Japan Cablenet Limited
dontestic and international u Chubn Telecommunications Company, Incorporated
elecommunications services, u Okinawa Cellular Telephone Company [JASDAQ]
data center services, and = Okinawa Telecommunication Network Co., Inc,
ICT solution services n KDDI Technical & Engineering Service Corporation®

= KDDI Web Communications Inc.
o Jupiter Telecommunications Co., Lid. {JASDAQ] eic.

overseas | @ KDDI America, Inc.

» KDDI GLOBAL, LL.C

w KDDI Europe Lid.

u KDDI Singapore Pte. Ltd.

w KDD1 China Corporation

» KDD1 KOREA Corporation

w Telehouse International Corp. of Europe Ltd.

= TELEHOUSE International Corp. of America

m DMX Technologies Group Limited [SGX] elc.

<Qthers>
Principal services Major consolidated subsidiaries and affiliates
Call center service, and domestic | w KDD! Evolva Inc.
research and advanced m Kokusai Cable Ship Co., Ltd
development u KDDI R&D Laboratories, Inc.

u Japan Telecommunication Engineering Service Co., Ltd.
a KDDI Technology Corporation

o Kyocera Communication Systems Co., Ltd.

o libun Bank Corporation  ete.

overseas | o MOBICOM Corporation efc.

Note;  w: consolidated subsidiaries o: equity-method affiliate
* KDDI Technical & Engineering Service Corporation changed its name to XDD} Engincering Corporation on April I, 2012,

<.



Business schematic diagram of corporate eroups are shown as below.

Mobile Business

[ [domestic)

The Company
w Okinawa Cellular Telephone Company [JASDAQ]
u KDDI Technical & Engineering Service Corporation®
= Wire and Wireless Co., Lid.
w WebMoney Corporation
= mediba corporation
o UQ Communications Inc,
© Mobaoku Co., Ltd. cic.

{overseas)
u KKBOX, Inc.

Fixed-line Business |

[domestic]
The Company

u Japan Cablenel Holdings Limited
m Japan Cablenct Limited
u Chubu Telecommunications Company, Incorporated
u Okinawa Cellular Telephone Company [JASDAQ]
u Okinawa Telecommunication Network Co., Inc.
w KDDI Technical & Engineering Service Corporation®
x KDDI Web Communications Inc.
o Jupiier Telecommunications Co., Ltd, [JASDAQ] etc.

[overseas)

= KDDI America, Inc.

= KDDI GLOBAL, LLC

u KDDI Europe Ltd.

w KDDJ Singapore Pte. Ltd.

= KDDI China Corporation

1 KDDJ KOREA Corporation

s Telehouse Intemnational Corp. of Europe Ltd.

» TELEHOUSE Intemational Corp. of America
\- DMX Technologies Group Limited [SGX] ete.

5 (F‘"TIVI'{’ s\'erv.iceﬁ 'aipd cable

“domestic and international.
‘telecommunications services,
: data'center sepvices, and -

Other Business
[domestic]

w KDDI Evolva tne.

u Kokusai Cable Ship Co., Ltd
u KDDI R&D Laboratories, Inc.
w Japan Telecommunication Engineering Service Co.. Lid.
= KDDI Technology Corporation

o Kyocera Communication Systems Co., Lid.
o Jibun Bank Corporation  etc.

[overseas)
k: MOBICOM Corporation  cte.

on services, etc.)s

Call 'gen‘t‘g’rfsermcef ‘

Note: w: consolidated subsidiaries o: equity-method affiliate

sIuoIsnD

* KDDI Technical & Engincering Service Corparation changed its name 1o KDDI Enginecring Corporation on April 1,2012.
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3. Management Policy

)

)

Basic Management Policies
= We aim to become a company that can provide excitement, safety, happiness and smiles of gratitude to
people in the world by offering highly credible networks and value-added products and services.

The Companics will advance tota) customer satisfaction (1CS) initiatives that will heighten the level of
satisfuction among all stakeholders.

The Companies will emphasize cash flows and work to become a company that is auractive (o iis
shareholders and other investors.

The Companies will work to establish an cven sounder financial position by making efficient capital
investments and reducing various cxpenses rigorously.

To step up information security, we are working to ensure thorough information management and compliance
and remnforcing our risk management structure.

The Companies will aclively implement activities to preserve the environment—including energy saving.
resource saving, recycling, and green purchasing—in order to emphasize harmony with the global
environment and create a rich socicty that is fully in accord with human nature.

The Companies will actively contribule to the development of a rich communications-based society in
adherence with the overriding goal of its corporate social responsibility initiatives, which seek to support

social and economic activities in all arcas by providing secure and convenient telecommunications
services.

Medium-to Long-term Management Strategies, Targeted Management Indicators, and
Important Issues

We will promote our mission as a telecommunication company that supports a lifeline through construction of’
telecommunication infrastructure network that can be recovered in case of major natural disasters, and creation
of BCP upon the experiences of the Greal East Japan Earthquake.

In regard to five mujor accidents occurring in the period from April 2011 1o February 2012, the Company has
been directed by the Minisiry of Internal Affairs and Communications and by a MIC liaison committes 10
rapidly formulate rigorous countermeasures. including recurrence prevention countermeasures, and 10 report on
the results of their implementation and future initiatives. The Company established an investigative commitiee,
which is led by the president, and targeting the prévention of a recurrence, implemented a complete overhaul,
formulated improvement measures, and implemented them.

The Company expresses its sincere apologies for causing trouble and concern for customers and related parties
as a result of this series of accidents, and to provide a comfortable communications environment for customers,
the Company will continue 1o implement countermeasures to further increase reliability.

The Companies have formalized “three commitments™ to respond quickly to changes in the operating environment,
while at the same time growing sustainably and taking the lead in meeting emerging needs.

* “Morve connected” - We will aim 1o achieve multi-network conncctivity by organically linking nctworks
owned by the Companies, including mobile phone. FTTH, CATV and WiMAX nctworks, and various devices.
We will also provide a high-speed communication environment and attractive content optimized for
multi-device access. At the same time, the Company will enable multi-use services tailored 1o individual
customer preferences, therehy making ourselves “more connected” 1o customet.,

* “More diverse values” -- The ongoing proliferation of Intemet technologies, led by IP connectivity, are
spawning ICT needs in a broadening host of ficlds, including medicine, health, education, government and the
environment. By taking a more active part in various corporate initiatives and lifestyle aspects, the Companies
offer further value to customers.

“More global” -- Overseas, many countries are experiencing robust economic growth, Meanwhile, Internet
diffusion in numerous emerging markets continues 10 tag. The Companies are working to meet the needs of
markets around the world by developing communication-related businesses tailored to individual countries’
cultural and socioeconomic conditions, and is working toward global information and telecommunication
technology (ICT) and building communication environments 1o this end.
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To realive these visions. we will advance the full-scale implementation of the 3M strategy (Muhti-network,
Multi-device, Multi-use). which will enable customers to select a device the meets their own preferences and to
enjoy a variety of content through an aptimal nelwork that can be used anytime and aiywhere,

Under the Smart Passport Cancept, which is phase 1 of the 3M Strategy, “au Smart Pass™ and “au Smartvalue™
were launched in March 2012 and have earned the satisfaction of many customers. Tarpeting increases in customer
value by leveraging the 3M strategy as one of our strengths, in the future we will continue 1o enhance networks,
handsets, and service.

In addition, from the year ending March 31, 2013, the segments have been reorganized from the previous
categories of Mobile Business and Fixed-line Business. The four new segments have been determined in

accordance with the management approach, reflecting the units for which management resources are allocated and
financial results are evaluated.

< Personal Services >

With the Smart Passport Concept as its core strategy, through “au Smartvalue™ the sepment will work to expand
sales of the Companies’ FTTH services—-au HIKARI™ “Commuf@-hikari,” and “au HIKAR] Chura.” In
addition, the segment will sirengthen its relationships with CATV companies and electric-power related
communications companies. The segment will also work to expand the au customer basc, achieve gains in
revenues and profits, and maximize the number of FMC 1Ds* x FMC ARPU.

Moving forward, the segment will work to develop an extensive handset lineup, including smariphones with
communications functions that have been enhanced, such as through the addition of functions that are standard in
Japan; high-speed smartphones utilizing au + WiMAX: Wi-Fi routers and other data communications devices; and
tablets. In addition, the segment will work 1o develop and provide innovative new services and new content and
work 1o expand service areas and further increase communications quality. The segment will also strive to provide
a comfortablc communications environment, at higher speeds than were previously possible, through the
introduction of LTE,

* Number of 1Ds for subscribers to both fixed-line and mobile.

< Value Services >

The Value Services segment will continue to provide cloud-bascd content services, centered on entertainment
services. These will be linked with “au Smart Pass,™ for multiple devices and multiple operating systems.

At the same time, by establishing a service platform, moving toward more open services, and nurtusing startup
companies, the segment will work to increase the appeal of these services and achieve linked acquisitions of
service subscriptions. In this way, the segment will strive to maximize Value ARPU.

< Business Services >

The Business Scrvices segment will develop the “KDDI MULTI CLOUD™ brand for corporate customers, provide
cloud solutions that seamlessly integrate across the range from smartphones and tablets to networks, data centers,
and applications, and propose work style reforms to cusiomers. In addition, through the provision of *Smartvalue

for Business.” 3M services for small and medium-sized companies, 1he segment will strive to increase the number
ol KDDI customers.

< Global Services >

In addition to expanding “TELEHOQUSE” data centers, the Global Services segment will strengthen its system for
the one-stop provision (o customers of optimal, high-value-added ICT solutions through the utilization of the
services of consolidated subsidiaries CDNetworks and DMX. In addition, the segment will work to expand its
customer base, including non-Japanese companies. In addition, the segment will also work apgressively (o expand

consumer businesses, such as Internet broadband operations in emerging countries and MVNQO operations in the
.S,
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4. Consolidated Financial Statements

(1) Consolidated Balance Sheets
(Amount unit: Millions of yen)

As of March 31, 2011 As of March 31,2012

TAssets :
Noncurrent assets
: Nom.un enl assele—tclccommumcauons husmcss
Pxopeny plam and equxpmem

2,755,669
2, 74,55 l)

(82.776)
Ti34187

218361
106631

228 626
5 11980.7385

. Propurlv Planind
) Pr()pcrly_planl

23388y
135"70

$120,709 5%
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{Amount unit: Millions of ven)

Asof March 31, 2011 As of March 31,2012
_ Intangible assets _ » o ) )
“Tota) intangible’ asses' L AR T DA T 91,6064
Total noncurrent assets-incidental husanS\ 18.; ()IO 227.435
lnvcslmcms and olher assus : o Loy i : S
Investment securities’ ) o 73 898 .
- Sigeks of subsidiaries und affiliates® - B 3*6 887 o
Investments in capital of subs;dlams ad afT halcs ) L 182

i Loong-te erm prepmd expenses -
Def‘errcd tax assets

L OhEr shvestvent and other asiets”

82040 7
128,686

104829
49398 A

9.120)
©673:373 51
2,867,126

349,991
wertible bond~ ne bonds \with: subscnpuon nghts,;", A%
Long-term loans pny-\ble o 41 4,1_8_7 301,286

91,453

999,800 1,034,733

138,799 184,112

No &8 hng ac,éﬁii:ills Pavable-irade
Short-term loans payab]e4

j _ 16282
reit Jabilities ?;': R fg 15280
labilitics 607,278

SRS 1,607:078

A9
840,650
873,384 450
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{Amount unit; Millions of ven)

As of March 31,2011 As of March 31,2012
Net assets
Shareholders’ equity ) e o
“Capital stock CIM4LBSY T o 141,880
Capital swplus 367,091 - 367,104
Refained carnings” " RI0AA70 T e 879,087
Treasury stock (125,244) (346,163)
Total }sharelj(ﬂ(ierfs' Equity e

Accumulated other compret

Valuduon d:ﬂmencc O aviilable-105-51
Dcfenul gams or losses on hedges

< Foreign curr eney h anslmmn adjusl' 'ént

Total accumulated other compn chenswe moome.

: Suhscnpuou nghle io shar 5

o Mmmn\' inlerests

'I otal liabilities zmd net assets

S17-

100,087,869

i Q040,879 5

Seeurites ¢

NGO
2 (16,899) 1k

18 866

67,002
80

3,778918 4, ()04 009




(2) Consolidated Statements of (Comprehensive) Income
{Consolidated Statements of Income)

(Amount urit: Millions of yen}

Year ended March 31. 2011 Year ended March 31, 2012

Operating income-and:loss from felecommunications =~ 7 o
Opcmtmg revenue

1248940350 T T2394038

Y 683,017
7 , ‘
30560775 Y LU
2,297 . .
0927
8,866
423,447
18.540
3624800
39.500

N 440_;676 Tl

1314
5618
NR34 L
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{Amount snit; Millions of yen)

Year ended March 31, 2011

Year ended March 31, 2012

“Extragrdinary loss.
Loss on sales of noncurrent asscls
L -lmpmrmem Ios G : W
1oss on rcuremcm of noncurren( asscls

Ncl mcome

17,590

1103335

5’,20

345,259

454, 4!9

238,604
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(2) Consolidated Statements of (Comprehensive) Income
(Consolidated Statements of Comprehiensive Income)

(Amount unit: Millions of yen)

Year ended March 31, 2011 Year ended March 31, 2012

Income before minority interests ™
V()lhcr comprehensive income
: Valuvation’ dlffcrence an. avmlablc-for—salc sccunncs

Foreign currency tr: anc.lauon adjustment
Shan, of olhcr

BT S T B

CET8Y
(7.496)

Tt otal (13,192)

Compxeh %250.829 ¢
. Comp)ehcnsn\lc mco e \ .
mnprchcnswq 1 ent : 144 43,508 Sl
Comprehensive income attributable to mmonty inlerests 7.32)
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(3) Consolidated Statements of Changes in Net Assets
(Amount umit: Millions of yen)

Year ended March 31, 201) Year ended March 31, 2012

“Shareholders  equity' = © 0 e o
Capital stock ) o

LT Palarice at the end-of preyvious period
) Balance at the end of
e Copital Surplus v T
Balance at the end of previ

RS T )88
141,351 141,851

e

(57,903)
B 204503
197,218

- (99.999)
. 50
(99.999) @205y
(125,244) (346,163)
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(Amount unit: Millions of ven)

Year ended Maich 31. 2011

Year ended March 31, 2012

- Accumulated other comprehensive income
Valuation difference on availabie-for-sale seeurities o ., 3
“Balance atthe end nfpre\mus period © - I e 34,326
(.hang.es of items durmg the period
“Net changm of items olhcr than shurchold-.m equity 7 F

s

Total changes of items during the penod (5.714)

Bmance al the'end of durrent le‘lOd

28612

) Dcfcmd gains o Iosscs on hcdges

herthan sharcholders’-cguity

INGES ¢
Total ch'angcs of items during the period

Net income
‘. Piirchadeiof {castiry stack
. Disposal of treasury stock .
" #14 Nel Shinges of iteis other. thin-sharehalders’ equiity > 7,

s 214)

Tatal ehanges of items during the penod ) ) ' _93.388
‘Blande at thig end of current period FRAE : SRR 0] 7

128,624: "
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(4) Consolidated Statements of Cash Flows
(Amount unit: Millions of yen)

Yea cnded March 31, 2011 Year ended March 31,2012

Net cash provided by (used.in)-operating activities « .-
Income before income taxes and mmm i
Depreciation and 'nuomz'mon
tmpairment loss
Amoruzau(m of oood\ull
Gain on negauve gocdwxll

7 Loss {gain) on sales of'y noncunc
Loss on rcllremenl of

345259 k ‘ 454,419

TEAOBTE L 886,
52,141 9946
1137 s

o !ncxcase (decrcase) in 'ld\
()lhcr, nel )
.')ubiolnl

lncome taxes p(ud )
Income taxes relung "+
Net cash provided by (used in) operating activities 717, 723 886
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(Amount Unit: Millions of yen)

Year ended March 31,2011 Year ended March 31, 2(H2

Net cash provided by {uscd in) investing a'ciivilics_ G

Purchase of property, plant and cqmpmcm 3 ‘ ) (.)46 12) (318,870)
Purghase oftrust beneliciamy vight 70 DI a0 : Sl (14,993)
Proceeds from sales of prupcny plam and eqmpmeni o 1, §3'- 530
Purchasg.of inrangible assels; & =57 SE L £ C6048) U U (0 91y
'Pur(,hzxsc uf mvcs(mem securities 417 (l 961) )

TR 7R9

380

{5.398) (31,788)

l’aymcn|s for sales of uwcslmcnh in subsidiaries and
nfﬁhales e i i

(26,801)

(484.507)

Proceeds {rom issuance of convertible bond-type bonds with
subscription rights 10 shares

(6,320)
(225.931): 3%
(],143)
3
159,869
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{5) Going Concern Assumption

None

(6) Basis of Presenting Consolidated Financial Statements

1. Scope of consolidation
a) Number of consolidated subsidiaries: 118

b) Major consolidated subsidiarics:
Okinawa Cellular Telephone Company, KDDI Technical & Engincering Service Corporation®,
KDDI Evolva Inc, Japan Cablenet Limited, Chubu Telecommunications Co., Inc.,
KDDI R&D Laboratories, Inc., KDDI AMERICA Tne., KDDI Europe Ltd.,
TELEHOUSE International Corp. of America Ltd., Telehouse International Corp, of Europe Ltd.,
KDDI China Corporation, DMX Technologies Group Limited, KDDI KOREA Corporation,
KDDI Singapore Pte Lid.

*KDDI Technical & Enginecring Service Corporationsschanged its name to KDD1 Engineering Corporation on
April 1,2012.

(Added) *+ |6 companies duc 10 stock acquisition

HKCOLQ. NET Limited. WebMoney Corporation, Evolva Business Support Inc.,
Nobot Inc., CDNetworks Co.. Lid. and jis 9 subsidiaries, Telehouse Deutschland
Gmbl, Kleyer Real Estate

*+ 1 company duc to additional purchasc of owned shares
Japan Internet Exchange Co., Ltd.

*+ 3 companies due fo new establishment
KKBOX International Limited, TELEHOUSE BEIJING BDA Co., Ltd, KDDI Open
Innovation Fund L.P.

(Removed)  ++5 companies due 10 liquidation
KDDI International Holdings, L1.C, KDDI International Holdings2, LLC,
KDDI International Holdings3, LLC, KDDI Global Media, LP,
MediaFLOQ Broadcast Planning Incorporated
++2 companies due to merger
Kawagoe Cable Vision Co.. Lid.: merged by JCN KANTO LIMITED
KMN Corporation: merged by CABLE TELTVISION TOKYO, LTD.

c) Special purpose companies
1) Overview of special purpose companies and transactions made through such companies

The Company has securitized real esiate in order 1o improve iis financial position by reducing
interest-bearing debt. This securitization was conducted using special purpose companies (“SPCs™),
a particular type of limited liability company.

In this securitization, the Company leascd back the real cstate that was transferred.

As of Navember 30, 2011, the Company acquired beneficial interest in trust on land, buildings, etc.,
from Aobadai Estate Y.K., which is a special purpose company. Accompanying this acquisition, the

anonymous association contract as the operator of the related SPC was terminated, and the Company,

which was an investor in this association, received dividends accompanying the termination of the
anonymous association coitract. The investment in the anonymous association was seftled in
December 2011,
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(F3)

2) Transaction amounts with SPCs during the year cnded March 31, 2012
(Amount unit. Millions of ven)

Major transaction  amounts Major income and loss
for the year ended March 31,
2012 and balance as of Tiems Amounls
March 31, 2012
Acquired properties’ 14,993 - -
Long-term accounts receivable - - -
Dividend 634
tnvesiments by anonymous Dividends due 1o
association " | liquidation of silent
parinership contract 6,976
Lease transaction - | Lease payments” 1,112

Note 11 Transaction amounts related (o the acquired propertics are represented as (he acquisition cost.
Note 2: The Company paid rem from April 1, 2011 10 November 30, 2011 for the year ended March 31,
2002,

Equity method afliliate

a) Number of equily method affiliate: 21
b) Major equily method affiliates
Jupiter Telecommunications Co., Lid., Kyocera Communication Systems Co., Ltd.,
UQ Communications Inc., TEPCO OPTICAL NETWORK ENGINEERING INC.,
Jibun Bank Corporation, Mobaoku Co.. Lid., MOBICOM Corporation
(Added) *+ 2 companies due 1o stock acquisition
Branddialog, Inc.. Alliance Internet Co., L1d.
(Remaved)  ++ 1 company due (o additional purchase, resulting in subsidiary
Japan Imternet Exchange Co., Ltd.

€} Non equity method affiliates (CISC Vostokielecom etc.) are not included within the scope of the equity
method because they are insignificant and their net incomes and retained earnings (the amounts
equivalent to the Company’s intercst in the compatics) do not significantly affect consolidated financial
statements,

d) For equity method companies with the fiscal year end that differ from the consolidated fiscal year end,
the financial statements for the fiscal year of each company are used.

Fiscal year of consolidated subsidiaries

Among consolidated subsidiarics, the fiscal year cnd of 74 companies, including KDD! AMERICA Inc,
KDDI Europe 1.td., is December 31 of cach vear. For the preparation of consolidated financial statcments,
the Company uses financial statements as of December 31 and makes adjustmems as necessary for

consolidation in relation to significant transactions during their year-end date and the consolidated year-end
date.

Accounting policies
a) Valuation standards and methods {or major asscts
1) Securities
Bonds intended 10 be held 1 maturity: amortized cost method {(straight-line method)
Other securities
a):  Other securitics for which market quotations are available are stated at fair value prevailing
at the balance sheet date with wiwealized gains and losses, directly included in net assets.
The cost of securities sold is determined by the moving-average method.

b):  Other securities for which market quotations are not available are valued at cost mainly
determined by the moving-average method.




2) Inventories
Supplies
Stated at cost. Cost is determined by the moving-average method (the method of write-downs

based on the decrease in profitability is applied in order to caleutute the inventory value on the
balance shect).

b) Decpreciation and amortization for major assets
1) Property, plant and equipment other than Jeased assets

The Company: Machinery: declining-balance method
Property, plant and equipment other than machinery: straight-line method
Consolidated subsidiaries; Mainly straight-line method )
Useful life of principle assets is as follows:
Machinery: 9 years

Antemna facilities, Local linc facilities, Long-distance line facilities, Engineering
facilities, Buildings, and Strucwres: 5 10 38 years

2) Intangible assets other than leased assets: straight-line method

Sofiware for internal use is amortized under the straight-line method over the expected useful lives (5
years).
3) Leased assets

Leased assets related to financial leases that do not transfer ownership rights to the lessees are

amottized under the straight-line method based on the lease term as the useful life and residual value
of zero.

Finance lcases other than those, which are decmed 1o transfer the ownership rights of the leased

assets 1o the lessees, that started before March 31, 2008, are accounted for by a method similar to that
applicable to ordinary operating leases.

4) Long-term prepaid expenses: Straight-line method

¢} Deferred assefs
" Bond issuance expenses: Entire amount of expenses is fully charged at time of expenditure.
d) Significant allowances
1) Allowance for doubtful accounts

To prepare for uncollectible credits, general allowance is recorded based on the actual bad debt ratio,
and specific allowance is recorded based on the amount deemed 10 the uncollectible considering the
collectibility.

2) Provision for retirement benefits

The amount for employee refirement benefits al March 31, 2011 is based on the estimated value of
benefit obligations, plan assets and retirement bencfil trust assets at March 31, 2011,
Prior service cost is amortized on a straight-line basis over the average remaining service life of
employees (14 years) in the year in which it ariscs and unrecognized actuarial differences are
amortized on a straight-line basis over the average remaining service life of employees (14 years)
from the year {ollowing that in which they arise.

3) Provision for point card certificates

In order 10 prepare for the future cost generating from the utilization of points that customers have
eamed under the point services such as “au Point Program,” based onh its past experience, the
Company reserves an amount considered appropriate to cover possible utilization of the points during
or afler the next consolidated fiscal ycar.

4) Allowance for bonuses

To allow for the payment of bonuses to employees, the Company records the standard for estimated
amounts of bonuses to be paid.

S} Impairment loss on the Great East Japan Earthquake

Amount for recovery of assets damaged by the Great East Japan Earthquake that occurred on March
11,2011 has been estimated.
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¢) Forcign currency ransaction
All monetary assets and liabilities denominated in foreign currencies are translated into Japanese yen at

the exchange rates prevailing at the balance sheet date. Resulting gains and losses are included in net
profit or loss for the period.

All assets and liabilities of forcign subsidiaries and affiliates are translaicd into Japanese yen at the
exchange rates prevailing at the balance sheet date. Revenues and expenses for the year are translated
into Japanese ven at the average exchange rate during the year and translation adjustments are included
in “Foreign currency translation adjustments™ and “Minority interests™ of *“Net assets.”

) Amortization of goodwill
Goodwill is amortized under the straight-line method over a period of 5 to 20 years. However, minimal
amounts of goodwill is recognized as expenses or gains for the year ended March 31, 2012.

2) Cash and cash cquivalents in the consolidated cash flow statements
Cash and cash equivalents are composed of cash on hand, bank deposits able to be withdrawn on
demand and short-term highly liquid investments with a maturity of three months or less at the time of
purchase and which bear lower risks from fluctuations in value.

h) Others
Accounting method for consumption taxes
Consumption taxes are accounted for using the net method of reporting.

(7) Changes in Accounting Policies

From the year ended March 31, 2012, we have applied the “Accounting Standard for Earning Per Share”
(Accounting Standards Board of Japan [ASBJ] Swatemem No.2 of June 30, 2010), the “Guidance on
Accounting Standard for Eaming Per Share” (ASBJ Guidance No.4 of June 30, 2010), and the “Practical
Solution on Accounting for Earnings Per Share™ (ASBJ PITF No.9 of June 30, 2010).

To calculate diluted net income per share, we have changed the method to include potential services offered by
the employees in the fair valuation of stock options of payment when exercising the right regarding stock
options whose rights are secured afier ceriain period of employment.

Information about the influence of this change is included in the “Per Share Information™ section.

(8) Changes in Presentation

(Consolidated Balance Sheeis)

“Income taxcs reccivable’” listed in the year ended March 31, 2011 has been included in “Acecounts
receivable-other™ as it has become Iess significant from the year ended March 31, 2012,

As aresult, ¥32,703 million that was recorded as income taxes receivable on the consolidated balance sheets in
the previous fiseal year has been included in accounts receivable-other.

(9) Changes in Accounting Estimates

Since August 2006, the Company and Okinawa Cellular Telephone Company have offered a service enables
users to carry-over wnuscd tatk fime. The scrvice allows a specified amount of the free talk time that is
included in the basic monthly rate to be carried-over indefinitely.

The Company and Okinawa Cellular Telephone Comnpany have estimated the amount of each month's unused
free talk time that is expected to be used in the future, deferved the recognition of that amount as revenue, and
recorded that amount in the advances received account. However, from this consolidated fiscal year, a
sufficient quantity of historical results for the estimation of the amount of unused free talk time that is
expected to Japse in the future has been accumulated, and more detailed estimates of that amount have become
possible. Accordingly. the amount of unused free talk time that is expected 10 lapse in the fiture is deducted
from the amount of deferred revenue,

As a result, from this fiscal ycar. this change has had the effect of increasing revenues fiom
telecommunications husiness, operating income, ordinary income, and net income by ¥10,361 million.

(10) Additional Information

(Application of the “Accounting Standard for Accounting Changes and Error Corrections™ and others)
For the accounting changes and crror corrections made in afier the beginning of the year ending March 31,
2012, we have applied the “Accounting Standard for Accounting Changes and Error (onjreclions” (ASBI
Statemem No.24 of December 4, 2009) and the “Guidance on Accounting Standard for Accounting Changes
and Error Corrections™ (ASBJ Guidance No.24 of December 4, 2009).
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(1) Notes for Consolidated Financial Statements

Cansolidated financial statements of the Company are prepared under the “Regulations concerning the terms,
forms and preparaiion methods for quarterly consolidated financial statements™ (Ministry of® Finance
Ordinance No. 28, 1976. herein afier “Regulations for consolidated financial statements™), and in accordance

with these regulations and the “Rules for telecommunications business accounting” (Ministry of Posts and
Telecommunications Ordinance No. 26, 1985).

(Consolidated Balance Sheets)

Note I: Reduction entry amount of noncurrent assets

As of March 31,2011 As of March 31,2012

Reduction entry amount due to contribution for construction ¥1.217M ¥158M
(cumulaiive total) ¥18,116M ¥16,862M

Note 2: Notes relating to affiliates
The amounts that relate to subsidiaries and affiliates and that are included in respective items are as

follows.
As of March 31, 2011 As of March 31,2012
Stocks of subsidiaries and affiliates ¥356,887M ¥351.815M
(of which investment in jointly controlled entities) ¥659M ¥687M
Investments in capital of subsidiaries and affiliates ¥182M ¥185M

Note 3: Contingent liabilities

As of March 31,2011 As of March 31,2012

(1) Guarantor liabilitics, ete.
[As a guarantor for loan of'}

UQ Communications Inc, and others ¥118,873M ¥156,935M
(liabilitics denominated in foreign currencies included) - KW2,000M
(2) Contingent liabilities existing in cable system supply contract ¥4,157M ¥4,109M
(liabilitics denominated in foreign currencies incinded) USSS0M US$50M
(3) Contingent liabilitics resulting from the liquidation of Minex ¥479M ¥377M
Corp. (liabilitics denominated in foreign currencies included) US$sM Uss4m
(4) Contingent liabilities for notes receivable-trade discounted - ¥297TM
(liabilities denominated in foreipn currencies included) - US$3M

Note 4: Assets pledped as collateral and liabilities with collateral:
{The Company)
In compliance with the provisions of Article 4 of the Supplementary Provisions to the Law Concerning

the Rationalization of Regulations in the Telecommunications Field, the total assets of the Company
have heen pledged as general collateral for corporate bonds issued.

As of March 31, 2011 As of March 31, 2012
Bonds ¥20,000M ¥20,000M

(Consolidated subsidiaries)

In accordance with Asticle 14, Paragraph 1 of the Act on Scttlement of Funds. assets held in trust as
security deposits are as follows.

As of March 31,2013 As of March 31, 2012
Investment seeuritics - ¥3,005M

Cash and deposits . ¥2,000M
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Assets pledged as collateral

As of March 31, 201}

As of March 31,2012

Machinery ¥335M ¥387M
Local line facilities Y470M ¥319M
Engineering facilities ¥19M ¥18M
Submarine line facilities ¥10M Y6M
Buildings ¥189M ¥164M
Other tangible asscts ¥112M ¥76M
Investment securities ¥57IM ¥694M
Other investments and other assets ¥92M ¥171M
Cash and deposits - ¥
Shori-tenn investment secutities ¥200M ¥188M
Total ¥2.203M ¥2,904M
(assets denominated in foreign cusrencies included) US$IoM USSIIM
Corresponding liabilities
Long-term loans payable ¥1,599M ¥1,224M
Current portion of noncurrent liabilities ¥450M ¥372M
Notes and accounts payable-trade ¥6M ¥32M
Short-termi loans payable ¥1.304M ¥1,485M
[otal ¥3,360M ¥3,114M
(liabilities denominated in foreign currencies included) USSI7M US$20M
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(Consolidated Statements of Income)

Note I: Operating expenses include research and development expenses

Year ended March 33, 201} Year ended March 31, 2012

¥33.263M ¥32,855M

Note 2: Gain on sales of noncurrent assets

Year ended March 31, Year ended March 31,
2011 2012
Gain on sales of real cstate which accompanicd sales of idle land ¥1,105M ¥62M
Gain on sales of othey: facilities ¥209M ¥107T™M
Total ¥1,314M ¥170M

Note 3: Gain on reversal of provision for loss on the Great East fapan Earthquake
Due to reevaluation, etc., of the details and scope of repairs accompanying the progress of on-site
investigations and restoration work on the disaster-stricken region, this estimate has been changed, and
the provision has been reversed in the amount of ¥6.814 million.

Note 4: Lass on sales of noncurrent assets

Year ended March 31, Year ended March 31,

2011 2012
Loss on disposal of real estate accompanying disposal el land, etc. - ¥597M
Loss on disposal of other facilities, etc. - ¥79M
Total - ¥676M
Note 5: Impairment Joss
The Companies mainly recognized impairment loss for the following assets and asset groups.
For the year ended March 31, 2011
i Impairment
Location Usage for Type
- lass amount
The Company, etc. Telecommunications business | Machinery, etc.
Facility used for currem 800MHz band ¥13,079M
(Tokyo, Nagava, Osaka, etc.)
The Company ' Telecommunications business | Local line facilities,
Domestic transmission line facilities, Engincering  facilities, ¥17,471M
idle assets, ete. (Tokyo, eic.) elc.
The Company Telecommunications business | Machinery, local line
Facility used for legacy scrvice facilities, etc. ¥21,20M

{Tokyo, cic.)

The Companies calculate impairment Josses by grouping assets based on minimum units that have identifiable
cash flows essentially independent from the cash flows of other assets or groups of assets.

The use of the facility for current 800MIz band will be discontinued from July 2012 due 10 a reorganization of
frequencies, while wansfer of mobile handsets to new frequency band is being promoted. Recognizing the
downward trend in subscribers using handsets compatible with such equipments, the book value of those assets
was written down to the amount deemed recoverable, resulting in an extraordipary loss on assct impairment of
¥13,079 million. Of which, ¥12,373 million comes from machineries and ¥705 million from others.

The recoverable value of these assets for the Companies was estimated based on the usage value, and calculated
based on a future cash flow discount raic of 5.54%.

In the year cnded March 31, 2011, for domestic transmission system with declining utilization rates and idle
assets, the book value has been reduced to recoverable value. The said reduction is recognized as impairment
loss of ¥17.471 million in extraordinary loss. This consists of ¥10,687 million for Jocal line facilitics, ¥4,485
million for engincering facilities and ¥2.298 million for others.

Further, the recoverable amount for the said assets is estimated based on the net selling price. The calculation of
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market value is based on appraised value and other factors, with the value of assets that are difficult to sell or
convert 1o other uses set at ¥0.

Due 10 the worsening market environment and the downward trend in the subscribers of a part of legacy
services in the Fixed-line Business during the year ended March 31. 2011, the Company sct up a cash

management system for cash flows gencrated by such equipment, and pooled those assets into an independent
assel grouping.

Recopnizing the worsening market environment and the downward trend in the subscribers, the book value of

those assets was wrillen down fo the amourt deemed rceoverable, resulting in an extraordinary loss on asset
impairment of ¥21,209 million. Of which. ¥10,468 million comes for machineries, ¥7,753 million for local line
facilities, and ¥2,987 million for others.

In addition, impairment Joss of ¥380 million on business assets in certain subsidiaries was recognized in
extraordinary loss. This consists of ¥95 million for long-distance line facilities, ¥84 million for buildings, ¥79
million for machinery, ¥77 million for local line facilities. and ¥44 million for others,

For the year cnded March 21, 2012

. Impairment
Location Usage for Type
loss amount
The Company Telecommunications | Local line facilities,
Domestic transmission line facilities, business L.ong-distance line facilities, etc. ¥8,515M
idle asscts, etc. {Tokyo, etc.)

The Companies calculate impairment losses by grouping assets based on minimum units that have identifiable
cash flows essentially independent from the cash flows of oher assets or groups of assets.

In the year ended March 31, 2012, for domestic transmission system with declining utilization rates and idle
assets, the book value has been reduced to recoverable value. The said reduction is recognized as impairment
loss of ¥8,515 million in extraordinary loss. This consists of ¥4,454 million for local line facilities, ¥1,940
million for long-distance line facilities and ¥2,119 million for others.

Further, the recoverable amount for the said assets is estimated based on the net selling price. The calculation of
market value is based on appraised value and other factors, with the value of asseis that are difficult to sell or
convert 1o other uses sct at ¥0.

In addirion, impairment loss of ¥1,431 million on business assets in certain subsidiaries was recognized in
extraordinary loss.

Note 6: Loss on retirement of noncurrent assets

Year ended March 31, Year ended March 31,

2011 2012
Facility used for current 800MHz band ¥28.383M -
Facility used for legacy service ¥3.256M -
Others ¥176M -
Total ¥31,816M -

Note 7:  Loss on the Great ast Japan Earthquake
For the year ended March 31, 2013
It is for recovery of assets damaged by the Tohoku Region Pacific Coast Earthquake that occuwrred on March 11,

2011, includes loss and recovery cost of au base stations, domestic cable and others, support cost 10 agencies.
and other recovery costs. 1t includes ¥16,282 million in transfer for losses on the Great East Japan Earthquake.

For the year ended March 31, 2012

It includes cost of handset replacement of victims and other recovery cost of the Great East Japan Earthquake
on March 31, 2011,
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(Consolidated Statements of Comprehensive Income)
For the year ended March 31, 2012

Amount of recyeling and amount of income tax effect associated with other comprehensive income

Valuation difference on available-for-sale securities

Amount recognized in (he period under review ¥6,846M
Amount of recycling ¥449M
+Before income tax effect adjustment ¥7,295M
s Amount of income tax effect (¥104M)
«Valuation difference on available-for-sale securities ¥7.190M

Foreign currency translation adjustment

Amount recognized in the period under review (¥3,640M)
Amount of recycling -
+Before income tax ceffect adjustment (¥3,680M)
*Amount of income tax cffect -
»Foreign currency translation adjustmemt (¥3.640M)

Share of other comprehensive income of associates accounted for using equity method

Amount recognized in the period under review (¥1,118M)
Amount of recycling ¥219M
Share of other comprehensive income of
associates accounted for using equity methad (¥893M)
= = » {otal othcr comprchensive income ¥2.651M
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(Consolidated Statements of Changes in Net Asscts)
For the year ended March 31, 2011

1. Total number and type of shares ouistanding and total number and type of treasury stock

Asof
March 31,2010

Increase during the year
cnded March 33, 2011

Decrease during the year
ended March 31, 2011

Asof
March 31, 2011

Shares outstanding

Common stock 4,484,818 - - 4484818

Total 4,484,818 - - 4,484,818
Treasury stock

Common stock"®* 30,705 208,271 - 238,976

Total 30,705 208.271 - 238,976

Note: The increase of 208,271 shares in the Company's holdings of its own shares of commion stock resulied from the

Company's acquisition of its own shares in accordance with a resolution at a meeting of the Board of Directors held

on October 22

, 2010,

2. Subscription warrants and own share option

Number of shares subject 10 subscription warvanis
Breakdown of Typ_cs pf shares Imj.rcase Degrcnse Balance as of
subscription subjef:l to Asof during the | during the As of March| March 31,
Warranis subscription March 31, | year ended | yvear ended 31,2011 2011
warrants 2010 March 31, | March 31, *
2011 2011
The Company | Subscription
(parent warrants as stock - ¥1.410M
company) options
, Subscription
g,ob’;sig‘i;(:?éid wm'.rzmls as stock - ¥94M
options
Total - ¥1,504M
3. Dividends
(1) Cash dividends payments
Resolution Type of shares Total dividends Dividends Record date Effective daie
’ i - per share
June 17, 2010
Annual meeting of | Common stock ¥28.951M ¥6,500 March 31, 2010 June 18,2010
shareholders
Qctober 22, 2010
Meeting of the Board| Common stock ¥28,951M ¥6,500 September 30, 2010 | November 19, 2010
of Directors

(2) Approval of dividends payments for which the record date is in the fiscal year under review and the
effective date is in the following fiscal year is planned as follows

: - ) Total Dividend | Dividends . N
Resolution Type of shares dividends resource | per share Record date Effective date
June 16, 2011 c Retained
Anmnual meeting of nmmfm ¥31,843M clame ¥7,500 March 31, 2011 June 17, 2011
shareholders stock earnings
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For the year ended March 31, 2012

1L ol number and type of shares owtstanding and 1otal number and type of treasury stock
Asofl Increase during the year | Decrease during the year Asaofl
March 31, 201) ended March 31,2012 ended March 31, 2012 March 31,2012

Shares outstanding

Common stock 4,484,818 - - 4.484.818

Total 4,484,818 - - 4,484,818
Treasury stock

Common stock 238,976 424,126 96 663,006

Total 238,976 424,126 96 663,006

Note 1: The increase 0£424,126 shares in the Company’s holdings of its own shares of common stock resulied from the

Company’s acquisition of its treasury stock in accordance with a resolution at a meeting of the Board of Dircctors

held on November 28, 201),

2: The decrease of 96 shares in the Company’s holdings of its own shares of common stack resulted from the exercise

of stock options.

2. Subscription warrants and own stock option
Ty rsh Number of shares subject to subscription warrants
Breakd ; -‘-1":‘; 0l shares . durt Decrease Balance as of
bscrfa‘\'omw’) o ant S; le(' (tl.o As of March 1x]1crease urd‘mdg during the year| As of March | March 31,
FSCPION WATANS | SUSTPON [ 31,2011 Moz | cnded March | 31,2012 2012
warranis arch 31, 31,2012
[The Company Subscripron WATTANS as R ; £1,037M
parent stock aptions
company) Convertible bonds due
12)0‘3 cnnvimb(:c y . 348,979 348,979
-ty '
oln l§ pe bon ;“ ith omn:\on ) shares ) shares
subscription rights to stocl Upper limit Upper Timit
shares (Issued on
December 14, 2011)%
Consolidated | Subscription wasrants . YOOM
subsidiarics | as stock options
Total - S IR R R ¥1,128M
Note:  Converiible bonds due 2015 convertible bond-type bonds with subscription rights to shares (Issued on December 14,
2011)
1. The number of shares reserved for subscription warrants is the number of shares that would be needed in the
cvent that stock options were exercised,
2. The increase in the number of shares is due 10 issuance.
3. Dividends

(1) Cash dividends payments

Resolution Type of shares Total dividends Dlv@mf's Record date Effective date
per share
Junc 16,2011 ’
Annual meeting of | Common stock ¥31,843M ¥7,500 March 31, 201} June 17,2011
sharcholders
Oclober 24, 2011
Meeting of the Board | Conunon stock ¥31,843M ¥7,500 September 30,2011 | November 21, 2011
of Directors

(2) Approval of dividends paymenis for which the record date is in the fiscal year under review and the
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effective date is in the Jollowing fiscal vear is planned as follows

. Tots Dividend s S
Resolution Type of shares .].0 al Dividend | Dividends Record date Effective date
N dividends resouree per share
June 20, 2012 Comm Retained
Annnal meeting of OBMON - y39 4RSM an ¥8.500 | March 31,2012 June 21,2012
stock earnings
sharcholders

(Consolidated Statement of Cash Flows)

Note I: Relationship between balance of cash and cash equivalents and ftlems presented in consolidated
balance sheet

Year ended March 31,

Year ended March 31,

2011 20312
Cash and deposits account $136,921M ¥100,037M
Securities account ¥25.201M ¥80,188M
Total ¥162,123M ¥180,225M
‘Time deposit with terms exceeding 3 months and deposits
with collateral (¥2,253M) (6,033M)
Cash and cash cquivalents ¥159,869M ¥174,191M

Note 2: Major assets and liabilities of company that became a consolidated subsidiary through the acquisition of shares

For the year ended March 31, 2011

No significant items 1o be reported.

For the year ended March 31, 2012

The breakdown of assets and liabilities at the point when consolidation was initiated due 1o the consolidation of

WebMoney Corporation as a reselt of the acquisition of shares, and the relationship between the amount of the

acquisition of shares and the expenditures for the purpose of the acquisition (net amount), are as follows.

Current assets ¥17.901M
Noncurrent assets ¥3,401M
Goodwill ¥16,344M
Current liabilities (¥18.208M)
Minority interests (¥86M)
Amount of the acquisition of shares of WebMoney Corporation ¥19.352M
Cash and case equivalents of WebMoney Comporation (¥8.440M)
Expenditures for the purpose of the acquisition of WebManey Comporation ¥10,912M

Note 3: In regard to the acquired beneficial interest in trust, accompanying the termination of the real estate

investment trust contract, the ownership of the assets that had been held in trust were transferred o the

Company.

These acquired assets were recorded as follows in the noncurrent assets-telecommunications business

section of the consolidated balance sheets-machinery: ¥1,065 million; buildings: ¥6,125 million;

structures: ¥97 million; land: ¥7.697 million; other tangible assets: ¥§ million.

Note 4: Details of major non-cash transactions

Amount of assets and liabilities relaied 10 finance lease transactions

Year ended March 31,

2031

Year ended March 31,
2012

Assets related 1o finance lease transaction

Liabilities related 1o finance lease transaction

¥5,672M
¥5,959M

¥5.170M
¥5,642M




i

[

(Segment Information)
[{Segment Information]
. Outline of business segments reported

The business segments the Companics reports are the business units for which the Company is able to obtain
respective financial information separately in order for the Board of Directors, eic. to evaluate regularly in
determining how to allocatc resources and assess their business performance.

As the Companies is a comprehensive telecommunications company combining mobile and {ixed-line
communications in a single company, its business segments reporied comprise of the “Mobile Business™ and
the “Fixed-linc Business.”

The Mobile Business provides mobile services (voice and data service), sales of mobile phone handsets and
content and other services. The Fixed-Line Business provides various fixed-line communications services,
including broadband services centering in FTTH and CATV access lines, long distance and international
tclecommunications services. In addition, the Companies offers data center services and various ICT solutions
services outside of Japan.

. Method of calculating sales and income (loss), identifiable assets, and other items by business segment reported
Accounting method for business segment reported is the same as presentations on “Basis of Presenting
Consolidated Financial Statements.”

Income by business segments reported are calculated based on operating income.
Intersegment sales are calculated based on third-party trading prices.

. Information on sales and income (loss), identifiable assets, and other items by business segment reported

For the year ended March 31, 2011
(Amount unit: Millions of yen)

. . . Elimina- :
[;\: :b] ‘li FI;XE(.!-IHIC Subtoial Others' Total tion and Cé)'::?g‘l:-
iness usiness corporate? E

Sales
Qutside sales 2,582,366 803,589 | 3,385,936 48,589 | 3,434,545 -1 3,434,545
Interscgment sales 8,358 93,661 102,019 65,736 167,756 | (167,756) -
Total 2,590,724 897.251 | 3,487,975 114,326 | 3,602,302 | (167,756) | 3,434,545
Income by business sepment 438,885 23,989 462,875 8,529 471,404 506 471,911
Lg';';g’\‘:b“ assets by business | 5 04303 | 1,278,619 | 3,303,012 | 65,813 | 3368825 | 410,002 | 3,778,918
Other items
Depreciation’™* 324,486 | 124,100 | 448,587 1359 | 449,947 ©28) | 449318
Amortization of goodwill 113 11,255 11,371 2 11,373 - 11,373
Investment to equity-method an 2
affiliates 2,192 336,520 338,712 18,168 356,880 - 356,880
Increase of property, plant and N c 2 5
cquipment and intangible assets’ 324,248 99,550 423,799 1,215 425,015 6,332 431,548

Notes: 1. The “Others” category incorporates operations not included in business segments reported, including call center

business, research and technological development, and other operations.
2.
(1) Adjustment of segment income (loss) rfers o climination of intersegment fransactions.
(2) Adjustments of segment assets worth ¥410,092 million include company-wide assets of ¥368,260 million and
climinations of presenting company, eic. obligations and eliminations of inter-segmient transaclions of (¥132,663

—

million). The majority of these assets are surplus funds provided to companics, long-term investments and assets
related to administrative divisions.

3

-

Increase of prapenty, plant and cquipment and intangible assets is 6,532 million mainly from increase in assels
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related to managemenm and common systems.,

3. For depreciation related to company-wide assets, amounts allocated to each reporied scgment are ¥9.474 million for
the Mobile Business and ¥6,788 million for the Fixed-Jine Business.

4. This includes Jong-1erm prepaid expenses.

For the year ended March 31, 2012

{Amoun{ unit: Millions of yen)
- ; . Elimina- | . :
BMG.b'l" F[;xcq-lxne Subtotal | Others' Total tion and L:;:?&?
usiness usiness corporate
Sales
Outside sales 2,716,864 818,696 | 3,535,560 36,537 1 3,572,098 - | 3.372,098
Intersegment sales 10,147 96,840 106,987 70,336 177,324 § (177,324) -
Toral 2,727,012 915,536 | 3,642,548 § 106,873 | 3,749,422 | (177.324) | 3.572,098
Income by business segment 419,190 53,431 472,622 4,208 476,921 726 477,647
ifz',’,','cf’,:me assels by business | 5 253,980 | 1,326,507 | 3,580.487 | 71,676 | 3,652,164 | 351,844 | 4.004,009
Other items
Deprecimion™* 302,880 | 113,715 | 416,596 1669 | 418265 (379) | 417,886
Amortization of goodwil 2,629 11,422 14,051 223 14,275 - 14,275
Invesunent to equity-mcthod c R 151.820
affiliates 2,527 329,323 331,851 19.969 351,820 3518 |
Increase of property, plant and < pc 79 4 187.6 |
equipment and intangible assets® 252,853 124,160 377,014 2,422 379.436 8.242 387,679 1

Notes: 1. The “Others™ category incorporates operations not included in business segments reported, including call center

business. research and 1echnological development, and other operations.

2.

{1) Adjustment of segment income (loss) refers to elimination of intersegment transactions.

(2} Adjustments of segment assets worth ¥351,844 million include company-wide assets of ¥515,163 million and

eliminations of presenting company, etc. cbligations and eliminations of inter-segment transactions of (¥163,320

million). The majority of these asscts are surplus funds provided to companies, long-term investments and assets

refated to administrative divisions.

(3) Increase of property, plant and equipment and intangible assets is ¥8,242 million mainly from increase iu assets

related to management and common systems.

3. For depreciation related to company-wide assets, amounts allocatcd to each reported segment are ¥7,729 million for
the Mobile Business and ¥6,106 inillion for the Fixed-line Business.
4. This includes long-term prepaid expenses
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(Relative information)
For the year ended March 31, 2011

1. Products and services information

2. Geographic segment information
1) Sales
Sales information by geographic segment is not shown since outside sales in Japan accounted for over 90% of aperating
revenue on the consolidated statements of income.
2) Property, plant and equipment
Property, plant and equipment information by geographic segment is not shown since property, plant and equipment in
lapan accounted for over 90% of praperty, plant and cquipment on the consolidated balance sheets.

3. Information by major clients

Information by major clients is not shown since outside sales {or major clients accounted for less 10% of operating revenue

on the consolidated statements of income.

For the year ended March 31, 2012

1. Products and services information

2. Geographic segment information
1) Sales
Sales information by geographic segment is not shown since outside sales in Japan accounted for aver 90% of operating
revenue on the consolidated stalements of income.
2) Property, piant and equipment
Property, plant and equipment information by geographic segment is not shown since property, plant and equipment in

Japan accounted for over 50% of property, plant and equipment on the consolidated balance sheets,

3. Information by major clients

Information by major clients is not shown since outside sales for major clients accounted for less 10% of operating revenue

on the consolidated statements of income.

(Information on impairment loss in noncurrent assets by business scgment)

For the year ended March 31, 2011
(Amount_unit: Millions of yen)

Mobile F Ixe(.!-lme ()1¥1cr Corporate Consolidation
Business Business Busitess
Jmpairment Loss 13,060 38.923 125 30 52,141

For the year ended March 31, 2012
{(Amount unit: Millions of yen)

Mobile hxe(.i-hnc ():‘hcr Corporate Consolidation
Business Business Business
Imypainnent Loss 5 9.941 - - 9.946
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(Information on amortization of goodwill and unamortized balance by business segment)

For the year ended March 31. 2011
{Amount unit; Millions of ven)

Mobile Fixed-line Other . L,
. . . Consolidation
Business Business Business
Amortization of gondwill 115 11,255 2 11,373
Balance at end of perjod 4,249 60,363 - 64,612

For the year ended March 31, 2012
(Amount unit: Millions of yen)

Mobile Fixed-line Other

. . . Consolidation

Business Business Business
Amortization of poodwill 2.629 11,422 223 14,275
Balance at end of period 19,485 72,415 - 91,901

(Information on negative goodwill by business segment)
For the year ended March 31, 2011 and the year ended March 31, 2012

No significant items to be reported.

(Lease Payment)
(As a lessee)
For the year ended March 31. 2011 and the year ended March 31, 2012
1. Finance leases
No significant items 1o be reporied,
2. Operating leases

No significant items to be reported.

(As a lessor)
For the year ended March 31, 2011 and the year ended March 31, 2012
Finance leases

No significant items 10 be reporied.
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(Redated Party Transaction)
Transactions with related party
Transactions with the Company and related party

Affiliates of the Company

For the year ended March 31, 2011
(Amount unit: Millions of yen)

Type Company Head | Capital | Percentage | Relationship Contents of Amount Tile of Amount
Name Office | Stock for with Related Transaction for Account asof
Possession Party Trans- March 33, i
of Voting aclion 2011 |
Rights
Equity- [UQ Minato- | 23,925 | Possession | Debit Debit 118,700 | - -
method | Commwni-  { ku, Direct guarsntce of | guarantee™™
Affiliate |cations Inc. | Tokya 32.3% loans Receiving 262 | Accounts 89
warrantee fec receivable-
other

Terms and conditions and policies for terms and conditions
Note: Guaraniee amounts for bank borrowings as of year end are shown in the transaction column,

For the yvear ended March 31, 2012
(Amount_unit: Millions of ven)

Type Company Head | Capital | Per B Relationshiy C of | Amount | Titleof Amount
Name Office { Stock for with Related Transaction for Account asof
Possession Party Trans- March 31,
of Voting action 2012
Rights
Equity- {UQ Minato- | 23,925 | Possession | Debit Debit 156,700 | - -
method | Communi- | ku, Direct guaraniee of | g Mokt
Afliliate |cations Inc. | Tokyo 32.3% Toans Receiving 495 | Accounts 132
warrantee fee receivable-
other

Terms and conditions and policies for terms and conditions
Note: Guarantee amounts Jor bank borrowings as of year end are shown in the transaction column.
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{Income Taxes)

1. Significant components of deferred 1ax assets and liabilities (Amoumt unit: Millions of yen)

As of March 31,2011

As of March 31. 2012

Deferred tax asscts
Depreciation and amostization

73.268 41,103
Allowance for doubtful accounts 10,532 9,526
Disposal of fixed assets 1,877 2,253
Inventory write down 23827 1,267
Impairment loss 40,353 44,622
Reserve for retirement benefits 4,120 4,356
Allowance for honus payment 8,367 8.313
Accrued expenses 2954 3,007
Nect operating Joss carried forward 13,186 2,945
- Unrealized profits 2,347 2.352
Reserve for point service program 34,578 34,700
Accrued enterprise taxes 665 10,807
Advances received 24,142 20,230
Provision for loss on the Great East Japan Earthquake 5936 758
Other 10,693 10,471
Gross deferred {ax assels 235,750 196,715
Valuation allowance (17,830) (8,0535)
Net deferred tax assets 217,919 188.660
(Deferred tax labilities)
Special depreciation reserve (1,093) (1,696}
Net unrealized gains on seeurities (19,5394) (19,659)
Retained earnings for overseas affiliates (1,270) (1,446)
Accrued enterprise taxes recéivab]e (1,957) -
Gain on transfer from business divestitures - (1,692}
Other (2,360) (4,019)
Total deferred tax liabilitics (26,276) (28,513}
Net deferred 1ax assets 191,643 160,146
. Summary of significant differences between the statutory tax rate and the Company's effective tax rate
As of March 31, 201} As of March 31,2012
Effective stalutory tax rate 40.6% 40.6%
Adjustments: )
Permanently non-deductible items including dividend income 0.2 0.1
Inhabitant 1ax on per capita levy 0.1 0.1
Tax credit for research and development expenses (0.3) (0.2
Amortization of goodwil! 1.3 12
Effect of equity-method investment income 3 1.6
Permanently non-deductible items including dividend income 0.1 (0.2)
Reserve for loss brought forward Valuation allowance (1.0) 0.1)
VYaluation aliowance (1.9) (1.3)
Effects of tax rate differences for subsidiarics (1.9) 0.2}
Reversal of reserve for tax 0.4 03
Liquidation of subsidiaries (157 -
Effect of share exchange - 3.3
Other (0.3) 0.5
Actual 10X rate 23.5 45.7

3. Impact from the change in the corporation 1ax rate. etc.

Due 1o the promulgation on December 2, 2011, of The Law to Revise the Income Tax, ete., in Order 10
Construct a Tax System Addressing Changes in the Socio-Econamic Structure (Law No. 114 of 2011), and The
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Act on Special Measures Jor Sceuring the Financial Resources to Implement the Restoration from the Tohoku
Earthquake(Law No.117 of 2011). for fiscal years beginning on or after April 1, 2012, the corporation tax raic
has been reduced and a special reconstruction corporation tax has been instituted. As a result, the effective
statutory 1ax rate used to measure deferred tax assets and liabilities has been changed from the previous 40.6%
10 38.0% for temporary differences expected 1o be climinated during the period from the fiscal year beginning
on April 1. 2012 to the fiscal year beginning on April 1, 2014, and o 35.6% for temporary differences
expected o be eliminated in the fiscal year beginning on April 1, 2015.

As a result of this tax rate change the amount of deferred tax assets (net of the amount of deferred tax
liabilities) decreased by ¥12,006 million, valuation difference on available for-sale securities increased by
¥2,762 million, and income axes-deferred increased by ¥14,769 million.

(Financial Instruments)
1. Staws of financial insiruments
(1) Policy for measures rclating to financial instruments

2

-~

(3

In light of plans for capital investment, primarily for conducting telecommunications business, the
Companies raise the funds it requires through bank loans and bonds issuance. The Companies manage
temporary fund surpluses through financial asseis that have high levels of safety. Further, the Companies
raise short-1erm working capital through bank loans, Regarding derivatives policy, the Companies’ adhere
to the fundamental principle of limiting transactions 1o those actually required and never conducting
speculative transactions for wrading profit.

Details of financial instruments and associated risk and risk management system

Trade receivables—irade notes and accounts receivable and other accounts receivable—are exposed to

credit risk in rclation 1o customers and trading pariners. For such risk, pursuant to criteria for managing

credit exposure, the Comipanies have systemis cnabling the management of due dates and balances of each

customer and trading partner as well as the analysis of credit status.

The Companics are exposed to market price fluctuation risk in relation to investment securities. However,

those arc primarily the sharcs of companies with which the Companies have operational relationships,

and periodic analysis of market values is reported to the Board of Directors.

Almost all trade payables—trade notes and accounts payable, other accounts payable, and accrued

expenses-—have payment due dates within one year.

Those trade payables are exposed to liquidity risk at time of seulement. [However, the Companies reduce

that risk by having each company review fund-raising plans every month,

Among loans payable, short-term loans payable are primarily for fund raising related to sales transactions,
and long-term loans payable are primarily for fund raising related to capital investment and investment

and financing. Loans payable with variable interest rates are exposed to interest rate fluctuation risk.

However, to reduce fluctuation risk for interest payable and fix interest expenses when it enters into

long-term loans at variable interest rates—based on the premise that requirements for special treatment of
interest rate swaps are met in relation to evaluation of the effectiveness of hedges—in principle, the
Companies use inlerest rate swap ansactions as a hedging method on an individual contract basis.

In transaction-related market risk, the Group's derivative transactions have the objective of avoiding risks associated

with assets and liabilities on the consolidated balance sheets. With interest rate transactions, there is a risk of intcrest
rate fluctuations.

Moreover, in regard fo credit risk, the counterparties to the Group's derivatives transactions are financial institutions
with high degrees of creditworthiness, and accordingly 1he credit risk of nonfuifillment by a courterparty is
considered 1o be close to zero.

In order 1o conduct derivative transactions, based on their company’s internal regulations and regulations
stipulating associated details, finance or accounting divisions must receive approval from those with
final-approval authority as stipulated by authority-related regulations through consultation via an internal

memo for each derivative transaction and only conduct transactions with financial institutions with high
credit ratings. :

Supplementary explanation of items relating to the market value of financial instruments

The market values of financial products include prices based on market prices, or, if there are no market
prices, they include reasonably estimated prices. Because estimations of the said prices incorporate
{luctuating factors, applying different assumptions can in some cases change the said prices.
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2. Market value of financial instruments

Amounts recognized in the consolidated balance sheet, market values, and the differences are as shown below,
Moreover, items for which it is extremely difficulty o determine markel values are not included in the

following table (see (note 2)).
For the year ended March 31, 2011

{Amount unit. Millions of yen

i Allowance for doubtful accounts recognized in notes and accounts receivable-irade is offset.
iz Bonds and long-term loans payable included in current portion of noncurrent liabilities are included.

Note 1: Caleulation of (he market value of financial instruments and items relating to short-term investment

securities and derivative transactions

1) Cash and deposits, 2) Notes and accounts receivable-trade, 3) Accounts receivable-other,

4) Short-term investment securities

Book value Market value Difference
1} Cash and deposits 136.921 136,921 -
2) Notes and accounts reccivable-trade §73,508
Allowanee for doubtful accounts' (13,767)
559,740 559,740 - |
3)  Accounts receivablc-other 68,190 68.190 . |
4} Short-term investment scouritics 25,201 25,201 . |
3) lnvestment securities i
Other securitics 69,722 69,722 - |
6) Stocks of subsidiarics and affiliates 332,560 186,823 (143,736)
Total assets 1,192,337 1,046,600 (145,736)
7} Noltes and accounts payable-trade 65,598 65,598 -
8) Shorl-term loans payable 1,304 1.304 -
9) Accounts payable-other 192,402 192.402 -
10) Accrued expenses 14,253 14,253 -
11) Income taxes pavable 57,764 57,764 -
12) Bonds payable® 414978 424,976 9,997
13) Long-term loans payable" 547,436 551.396 3,960
Total liabilities 1,293,739 1,307.696 13,957

Because, the settiement periods of ihe above items are short and their market values are almost the same
as their book values, the relévant book values are used. Further, because the credit risk is extremely
difficult to determine on an individual basis for notes and accounts receivable-rade. allowance for
doubtful accounts is regarded as credit risk and the book value is calculated accordingly.

3) Investment securities, 6) Stock of subsidiaries and affiliates

In relation to the market value of investment securities, for shares the market prices of exchanges are
used,

Further, for information on investment securities categorized according to holding purpose, please sec the
note “Securities.”

7) Notes and accounts payable-trade, 8) Short-term loans payable, 9) Accounts payable-other, 10)
Accrued expenses, 11} Income taxes payable

Because the settlement periods of the above items are short and their market values are almost the same
as their book values. the relevant book values are used.

12) Bonds payable, 13) Long-term loans payable

The market value of bonds payable is calculated based on trading reference data.

The market vatue of long-term Joans payable is calculated by applying a discount rate to the total of
principal and interest. That discount rate is based on the assumed interest rate if a similar new loan was
entered into. Because long-term loans payable with variable interest rates are based on the condition that

interest rates are revised periodically, their market values are almost the same as their book values, the
relevant book values are used.

Note 2: Financial instruments for which it is extremely difficulty to determine market value
(Amount unit: Millions of yen)

Book value
Investment securities
Unlisted equity securities 4,176
Stocks of subsidiaries and affiliates
Unlisted equity securities 24,327
Investments in capital of subsidiaries and affiliates 182
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Note 3:

Note 4:

For the year ended March 31, 2012

Beeause it is recognized that these do not have market values and (hat the market values arc extremely difficuit to
determine, they are not included in the chart above,

Planned redemption amounts after the balance sheet date for monetary assets and short-lerm invesiment
sceuritics with monetary assets and maturity dates

{Amount unit; Millions of ven)

Within 1 year Qver | year
Cash and deposits 136,92) -
Notes and accounts recejvable-trade 532,505 41,002
Accounts recejvable-other 68,030 158
Securities 25,201 -
Total 762,659 41,161

Planned repayment amounts afier the balance sheet date for bonds payable, long-term loans payable
(Anount upit: Millions of yen)

Within 1 year Over 1 year
Bonds payable - 415,000
Long-term loans pavable 133,248 414,187
Total 133.248 829,187

(Amount unit: Millions of yen
Book value Market value Difference

1) Cash and deposits 100.037 100,037 | -
2)  Notes and accounts receivable-tradc 760,800

Allowance for doubtful accounts’ (14,960)

745,929 745,929 -

3)  Accounts receivable-other 66,286 66,286 -
4)  Short-term invesiment securities 80,188 §0.188 -
5)  Investment securities

Bonds intended to be held to maturity 3,005 3,137 . 132

Other securities 72,374 72,374 -
6)  Stocks of subsidiaries and affiliates 326,297 189,567 (136,729)
Total assets 1,394,118 1,257,52} (136,597)
7)  Notes and accounts payable-irade 90.661 : 90.661 -
8)  Short-term loans payable 1,486 1,486 -
9)  Accounts payable-other 273,119 273,119 -
10)  Accrued expenses 20,370 20,370 -
11) Income taxes payable 149,773 149,773 -
12) Bonds payable 414.988 421,727 12,738
13) Convertible bond-type bonds with

subscription rights to shases 200,916 214,500 13,583
14) Long-term loans payable® 414,163 419.340 3176
Total liabilities ' 1,565,480 1,596,979 31,498

i: Allowance for doubtful accounts recognized in notes and accounts receivable-trade is offset.
i Bonds and long-term loans payable included in current portion of noncurrent liabilities are included.
Note 1t

Calculation of the markel value of financial instruments and items relating to shorl-ierm investment
securities and derivative transactions

1} Cash and deposits, 2) Notes and accounts receivable-irade, 3) Accounts receivable-other,
4) Short-term investment securities

Because, the settlement periods of the above items are short and their market valucs are almost the
same as their book values, the relevant book values are used. Further, because the credit risk is
exiremely difficult 10 determine on an individual basis for notes and accounts receivable-trade,
allowance for doubtful accounts is regarded as credit risk and the book value is calculated accordingly.

5Y Investment securities, 6) Stock of subsidiaries and affiliates

In relation to the market value of invesument securitics, for shares the market prices of exchanges are
used.

Further, for information on investment securities categorized according to holding purpose, please sec

[
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the note *Seeuritics.”

7) Notes and accounts payable-trade, 8) Short-term loans pavable. 9) Accounts payable-other,

10) Accrued expenscs. 11) Income faxes payable

Because the settlement periods of the above items arc short and their market values are almost the
same as their book values. the relevant book values are used.

12) Bonds payable, 13) Convertible bond-type bonds with subscription rights to shares, 14) Long-term

loans payable

The market value of bonds payable and convertible bond-type bonds with subscription rights to shares

are calculated based on trading reference data.

The market value of Jong-term loans payable is calculated by applying a discount rate to the iotal of
principal and interest. That discount rate is based on the assumed interest rate if a similar new loan was
entered inlo. Because Jong-term loans payable with variable interesi rates are based on the condition
that interest raics are revised periodically, their markel values ave almost the sume as their book values,

the relevant book values are used.

Note 2: Financial instruments for which it is extremely difficulty to determine market value

Note 3:

Notc 4;

(Amount unit: Millions of yen)

Book value
Investment securities
Unlisted equitv securities 11,234
Stocks of subsidiaries and affiliates
Unlisted equity securities 25,517
Invesuments in capital of subsidiaries and affiliates 185

Because it is recognized that these do not have market values and that the market values are extremely difficult to

determine, they are not included in the chart above.

Planned redemption amounts alier the balance sheet date
securities with monetary assets and matwrity dates

for monetary assets and short-term investment

(Amount unit: Millions of yen)

Within 1 year Over | year

Cash and deposits 100,037 -
Notes and accounts receivable-trade 653,343 107,546
Accounts recejvable-other 66,281 5
Securities 80,000 -
Investment securitics - 3,005
Total 899,662 110,557

Planned repayment amounts after the balance sheet date for bonds payable, long-ierm loans payable

(Amount unit: Millions of yen)

Within 1 year Over | yecar

Bonds payable 65,000 350,000
Convertible bond-type bonds with subscription rights 1o shares - 200,000
Long-term loans payable 112,877 301,286
Total 177,877 851,286
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(Securities)
Bonds intended 10 be held to maturity
For the year ended March 31, 2011

1

[}

None

For the year ended March 31, 2012

(Amount unit:_Millions of ven)

- Unrealized
T'ypes Book value Actual values Gainfloss
(1)National bonds and
Ronds for which market local bonds, etc. 3,008 3,137 (132)
value exceeds book value on | (2)Bonds payable - - .
consolidated balance shects | (3)Others - - -
Subtotal 3,005 3,137 (132)
Bonds for which market (1)National bands and
local bonds, etc. - - -
value does not exceed book
. (2)Bonds payable - - -
vatue on-consolidated
(3)Others - - -
balance sheets
Subtotal - - -
Total 3,005 3,137 (132)

Other securities

For the year ended March 31, 2011

(Amount unit: Millions of ven)

Types Book value Acquisition Unrealized
cost Gain/loss
{1)Stock 52,495 3376 49,118
(2)Bonds
Securities for which book i National bonds and
value of consolidated local bonds, eic, - - -
balance shects exceeds ii Bonds payable - - -
acquisition cost il Others - - -
{3)Others 250 228 21
Subtotal 52,745 3.604 49,140
(N Stock 12,017 17,857 {839)
(2)Bonds
Securities for which book i National bonds and
value of consolidated local bonds, etc, - - -
balance sheets does not ii Bonds payable - - -
exceed acquisition cost iii Others 25.000 25,000 -
{3)Qthers 160 174 (13)
Subtotal 42,178 43,032 {853}
Total 94,923 46,636 48,287

Note: Because it is recognized that these do not have market values and that the market values are extremely difficult
1o determine, unlisted equity securities (Consolidation ¥4,176 million® » is not included in the chart above,
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For the vear ended March 31,2042,

(Amount unit: Millions of ven)

T Book val Acauisiti Unrealized
ypes QOK value C(.]U!SIIIO“ [« i3] Gm’n/loss
(NStock 71,627 3.509 68,117
. X (2)Bonds
Securities for which . ;
i National bonds and
book vahie of
Tocal bonds, etc. - - -
consohidated balance .
ii Bonds payable - - -
sheels exceeds
acquisition cost iii Others - - .
quisition €os (3)Others 39 34 4
Subtotal 71,666 344 68,122
(1)Stock 852 2,770 (1,917)
Securitics for which (2)?()“{‘3_
i National bonds and
book value of
. local bonds, etc. - - .
consolidated balance ..
i ii Bonds payable - - .
sheets does not exceed
acquisition cost iii Others 3 - -
is .
g (3)Others 80,042 $0.046 4)
Subtotal 80,895 82.817 (1,921)
Total 152.562 86,361 66,200

Note: Because it is recognized that these do not have market values and that the market values are extremely difficult to
determine, unlisted equity securities (Consolidation ¥11,234 million- « is not included in the chart above.

Other securities sold
For the year ended March

31,2011

Amount unit: Millions of ven

Type Amount of sale Total gain on sale [ofal loss on sale
Stock 15,717 5,690 -
For the year ended March 31,2012 Amaount unit; Millions of ven
Type Amount of sale Total gain on sale Total loss on sale
Stock 3,986 137 89

Impairment of investment securities
For the year ended March 31, 2011, the Companies recognized an impairment of ¥368 million on

investment securities (other .securmes) For the year ended March 31, 2012, the Compames recognized an
impairment of ¥509 million on investment securities {other securities).
Further, regarding impairment treatment, for securities for which market value at the end of the period had
dropped markedly in comparison to acquisition cost, impairment treatment was undertaken for the amount
recognized as required in light of the possibility of recovery.
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{Dcrivatives)
Markel value of transactions
For the year ended March 31. 2011 and the year ended March 31, 2012

No significant items 10 be reported.
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{Stock Options)

For the year ended March 31, 2011

1. Deals and scale of the stock option granted and changes in the scale

(1) Details of the stock option granied

Company namse

K DDI Corporation

August 2007 August 2008 August 2009

6% Siock Option 7" Stock Option 8" S1ock Option
Category  and  number of
prantees
Members of the Board 8 8 7
Vice Presidems 19 18 i8
Executive Directors 25 29 32
LEmployees 2,794 2,896 2,951
Directors of wholly
owned subsidiaries 10 S 7
Type and number of stock Common stack Common stock Common stock
pranied 5,008 5,106 5,189
Date of grant August 10, 2007 August 8, 2008 August 10, 2009

Vesting conditions

2)

4

The grantee of stock aptions must be, at the time
of exercise of options, a director, vice president,
execntive director, senior advisor, auditor or
employee of the Company andlor its
subsidiories.  However, when there arc
appropriste prounds, such as resignation due to
completion of tetm of office or reaching the age
of retirement, it will be permitied for the grantee
fo exercise these options within six months from
the start of the applicable_period or resignation
or retirement, whichever is later, provided the
exercise period is not exceeded.

In the event of the death of a stock option
grantee, his or her heirs may, within six months
from the date of death (until the expiration of the
excreise period), exercise the options for up to
the maximum number of shares of swock
available as of the time of death.

In special cases where it is permitted by the
Company's Stock Option Commiltee, the grantee
of stock options may exercise their options under
conditions different from those described in 1)
ang 2).

Other conditions are set forih in the conuract
concerning the pramt of subscription warrants
made between the Company and the grantee of
stock options, based on the resolution of the
meeting of the Board of Directors.

3)

The grantec of stock optioivs must be, at the
time of exercise of options, a director, vice
president,  executive  director,  senior
advisor, auditor or emplovee of the
Company and/or its subsidiaries. However,
when there are appropriate grounds, such as
resignation due fo completion of term of
office or reaching the age of retirement, it
will be permitied for the grantee 1o exercise
these options within six months {rom the
start of the applicable_period or resignation
or retirement, whichever is laier, provided
the exercise period is not exceeded.

In the event of the death of 2 stack opiion
grantee, his or her heirs may, within six
months from the date of death {until the
expiration of the exercise period), exercise
the options for up 10 the maximum nuinber
of shares of stock available as of the time
of death.

In special cases where it is permitied by the
Company's Stock Option Committee, the
grantee of stack options may exercise their
options wmder conditions different from
those deseribed in 1) and 2).

; From August 10, 2007 August 8, 2008 August 10, 2009
Vi ) »
esting period To September 30, 2009 Septeniber 30,3010 September 30, 201 1
S L. From Ociober 1, 2009 QOctober 1, 2010 October 1, 201}
Exercise period To September 30, 201 Septentber 30, 2012 Seplember 30, 2013




Caompany name

DMX Technologies Group L. imited

October 2003 Apri} 2008 November 2008

Sk Option Srock Option Stock Option
Category and number of grantees

5 4 6

Members of the Board
LEmployees 56 13 57
T N ke op Common stock Common stock Common stock
Type and number of stock granted 10,220,000 18,000,000 20,000,000
Datc of grant Qctober 3, 2003 Aprif 25, 2008 November 28, 2008

Vesting conditions

1) Based on the condition of being a direcior or employee of DMX Technology Group Limited or
its group, rights of 50% are vesied one vear and two years respectively afier the date of grant.

2} Other conditions are pursuant to the stock acquisition rights regulations of DMX Technologics
Group Limited.

Vesting period %“:‘om There are no regulations concerning vesting periods.
et . From Ociaber 2, 2004 - April 24, 2009 November 27, 2009
Lxercise period To May 26, 2013 April 26, 2018 J November 28, 2018

Note:

Stock options have been converted into equivalent numbers of shares and presented accordingly.

Company name

Wire and Wircless Ca,, Lid.

December 2010
1* Stock Option

Category and number of grantees

Members of the Board

2
Cmployces 20
Sharchalders 2

Type and number of siock granted

Cammon stock
2,200

Date of grant

December 1, 2010

Vesting conditions

(1) In the evemt that the party 1o whom new share subscription rights have been allocated
(hereinafier, “Grantee of New Share Subscription Rights™) is a director or employee of Party
A, said party must also hold a position as director, auditor or emplayee of Party A or its
subsidiary 21 1he time these rights are exercised. However, this restriction is lified when there
are appropriate g Is, such as resignation due 10 pletion of term of office or reaching the
age of retirement, upon approval by the Board of Directors of Party A.

(2) In the event of Party B"s death in the period during which these new share acquisition rights
may be exercised, his or her heirs may not exercise (hese new share subscription rights,
However, this restriction is lified if the heirs have received Board of Directors approval in
advance of their attempt to exercise new shave subscription rights.

(3) These new share subscription rights may not be transferred, pledged or otherwise disposed of,

(4) Conditions for applving tax exemption measures under Article 29-2 of the Act on Special
Measures Concerning Taxation 10 new share subscription rights received are as follows.

(i} The total amount paid in exchange for the exercise of new share subscription rights may not
exceed ¥12 million duting a one-year period.

(ii) Shares acquired in exchange for the exercise of new share subscription rights shall be recorded
via Party A in the transfer account ledger (the wansfer account Iedg,er lc!,al]v prescnbcd for the

\anefer of bonds, shares, e1e.; the same applics below) of the fi 1 inst L
operator specified by Pary Aorthe fegally prescr ibed financial mstitution (hereinafier,
‘pr.cxf‘ ed Financial Insy B Y, or such recording shall be received or

held in trust at the sales office or business oKT Tee of the Specified Financial Instuments
Business Operator or similar or the shares shall be held in trust.

Vesting period !'r:’m There are no regulations concerning vesting periods.
. . From December 1. 2011
Exercise period . P
tetse perio To October 29, 2019

Note:  Siock options have been converted into equivalent numbers of shares and presented accordingly.




{2) Scale of stock options and changes in the scale

The following lists the number of shares caleulated for the number of stock options that existed in the year ended
March 31. 2012

Number of stock options

1

Company namc

KDDI Corporation

August 2007
6" Stock Option

August 2008
7" Stock Option

August 2009
$™ Stock Option

Before vested
Beginning of period
Granted
Forfeited
Vested
Unvested

Afler vested
Beginning of period
Vested
Exercised
Expired
Exercisable

4,805
2

145
4,658

5,146
19
5127

5,127
94
173
4,860

Company name

DMX Technalogies Group Limited

Oclober 2003
Stack Option

April 2008
Steck Option

November 2008
Stock Option

Before vested
Beginning of period
Granted
Forfeiied
Vested
Unvested

Afier vested
Beginning of period
Vested
Exercised
Expired
Exercisable

3,305,544

3,305,544

3,906,858

10,000

3,896,358

16,930,000

1,710,000

15,220,000

Company name

Wire and Wireless Co., L.td.

December 2010
1* Stock Option
Before vested

Beginning of period 1,402
Granted R
Forfeited 45
Vested .
Unvested 1.357

After vested
Beginning of period
Vesied
Exercised
Expired
Exercisable
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2.

4.

J.

2) Unit value

Method of estimating reasonable price for share options

Company name KDDI Corporation

August 2007 August 2008 August 2009

6" Stock Option 7th Stock Option 8th Stock Option

T.xercise price ¥§79.000 ¥649,000 ¥539.000
A verage share price R ¥481,500 ¥529,500
al exercise
Fair value unit price M100 340 10K 1R
(Date of arant) ¥100,549 ¥106,718 ¥111.281
Company name DMX Technologies Group Limited

Oclober 2003 April 2008 November 2008

Stock Option Stock Option Stock Option
Exercise price SGD 0.6778 SGD 0.2260 SGD 0.0930
Average share price . N 5
al exercise - SGD 0.3150 SGD 0.3150
Fair value unit price N g ] 00
(Date of grant) SGD 0.7900 SGD 0.2500 SGD 0.09
Company name Wire and Wireless Co., Lid.

December 2010
1¥ Stock Option

Exercise price 24,000
Average share price R
41 exercise
Fair value unit price )
(Date of grant)

Consolidated subsidiary Wire & Wircless Co., Lid., is an unlisted company. and consequently the
reasonable price of the December 2011 No. 1 share options of Wire & Wireless is calculated by estimating

the inirinsic value, The stock valuation method that is the basis of this intrinsic value estimate is a method in
which decisions are made with reference to the price calculated in accordance with the discounted cash flow

method. The total intrinsic value at the end of the consolidated fiscal year, with calculations based on the
intrinsic value of the share options, is ¥0.

Method of estimating number of options vested

The number of options vesied was calculated by estimating the number of expirations due to unvested

options, based on the retirement rate in the year ended March 31, 2012.

Amount and classification of expenses

{Amount unii: Millions of yen)

Year ended March 31, Year ended March 31,
2011 2012

Operating loss from telecommunications
Business expenses 156 sl
Administrative cxpenses 109 4l
Others 105 33
Total 3N 126
Operaling loss from incidental business 3] 5
Total 31 5
Amount of expenses 402 131

Amount recorded as income from the nullification of rights following non-exercise

(Amount unit: Millions of yen)

Yeur ended Mareh 3),
2011

Year ended March 31.
2012

Gain on reversal of subscription rights to shares

450

493
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{Business Combination)
For the year ended March 31, 2012
Business Combination due 1o acquisition

1. Overview of business combination

(1) Name of acquired company

(2) Business activitics of acquired company

(3) Main reason for the business combination

{4) Date of business combination
(5} Legal form of business combination
(6) Name of company afier business combination

(7) % of voting rights acquired

(8) Main factors in determination of acquirer

e

WebManey Corporation

Issuance and sale of server-managed electronic money

Targeting the realization of multiple uses under the 3M strategy
(Multi-Use, Multi-Network, Multi-Device), the Company
acquired shares of WebMoney and made it a consolidated
subsidiary in order 10 enhance the sewlement platform.

July 19, 2011 (Date of commencement of TOB seitiement)
Acquisition of shares
WebMoney Corporation

97.2%

Because the type of consideration was cash, the Company, which
provided the cash, was detcrmined to be the acquirer.

2. Period for which the acquired company's results are included in the consolidated statements of income under

review

July 1, 2011, was deemed 1o be the acquisition date, and accordingly results for the period from July 1, 2011,

to March 31, 2012, were included.

3. Acquired company acquisition cost: amount and breakdown

Consideration for acquisition

Costs directly incurred for acquisition

¥19,103M

¥248M

Acquisition cost

¥19,352M

4. Amount of goodwill recognized, basis for recognition of goodwill. method and period for amortization of

goodwill
(1) Amount of goodwill

(2) Basis for recognition of goodwill

o s s 8 e s

(3) Method and period for amortization of goodwiil

¥16,344M

Additional future eamings capacity expected as a result of future
operational development by the acquired company.

Straight-line amortization over a period of 13 years.

5. Amounts and breakdown for asseis acquired and liabilities assumed in the business combination

Noncurrent assets

Current assets

¥3,401M

¥17,901M

Total asscts

¥2),302M

Current liabilities

¥18,208M

Total liabilities

¥18,208M

6. Approximate amount of the effect on the consolidated statements of income for the fiscal year assuming that
the business combination had been completed at the beginning of the fiscal year.
The approximate amount of the cffeet has been omitted because it is not material,
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{Assel Retirement Obligations)
For the year ended March 31, 2011 and the year ended March 31, 2012
No significant items 1o be reported.

(Estate Leases)
For the year ended March 31, 2011 and the year ended March 31, 2012
No significant items 1o be reported.
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(Per Share Information, etc)

[Per share information}

Year ended March 31, 2011

Year ended March 31,2012

Net assets per share

Net income per share
Diluted net income per share

¥495,386.23
¥58,149.78
Not given as the Company has

no potential stocks with dilution
effect

¥539.206.73

¥58,115.98
¥56,668.91

Note: The following shows the basis of calculating ne

t income per share,

Year cnded March 31, 2011

Year cnded March 31,2012

Net income per share

rights {0 shares)

Net income for the fiscal year ¥255,122M ¥238.604M
Monetary value not related to common . .
stockholders
Net income related to common stock ¥255,122M ¥238,604M
Number of weighted average common shares 4.105.665
outstanding during the fiscal year (shares) 4.387.331 +105,665
[Jituted Nef income per Sharc
Adjustiment of net income for the fiscal year - (¥49M)
Amortization of bond premjum (aficr deduction of :

A 4 - (¥49M)
an amount equivalent to tax)*
Increase in number of shares of common stock - 103,967
(subscription warvants) - 37
{Convertible bond-type bonds with subscription N 103,930

Overvicw of potential stock not included in
calculation of diluted net income per share because
the stock have no dilution eflect

Three types of subscription
wanrant

-August 2007, 6th Stock Option
(4.558 subscription warrants)
-August 2008, Tth Stock Option
(4,805 subscription warrants)
-Augus( 2009, 8th Stock Option
(5.146 subscription warrants)

Onc type of subscription

warrant

-August 2008, 7ih Stock Option
(4,658 subscription warrants)

* This is the amount of amortization for the fiscal year (aficr deducting an amount cquivalent (o tax) of the premium resulting

from the issuance of the bonds al an amount higher t

{Changes in Accounting Policies)

han the face amount.

From the year ended March 31, 2012, we have applied the *Accounting Standard for Earning Per Share™
(Accounting Standards Board of Japan [ASBJ] Statement No.2 of June 30, 2010), the “Guidance on Accounting
Standard for Earning Per Share™ (ASBJ Guidance No.4 of June 30, 2010), and the “Practical Solution on

Accounting for Earings Per Share™ (ASBJ PITF

No.9 of June 30, 2010).

To caleulate diluted net income per share, we have changed the method to include potential services offered by

the employces in the fair valuation of stock options of payment when exercising the right regarding stock options

whose rights are secured afler certain period of @

nployment.

1f this accounting standard, ete., had not been applied, there would be no impact on the caleutation of nei assets
per share, nef income per share, and diluted net income per share in the previous consolidated fiscal year.
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(Significant Subsequent Event)
{Notice Concerning Share Split and Adoption of Share-Trading-Unit System)

The Company resolved at the mecting of the Board of Directars held on April 25, 2012 concerning share split
and adoption of share-trading-unit system. The details are as follows,

—

. Purpose of Share Split, Adoption of Share-Trading-Unit System, and Partial Changes 10 Articles of
Incorporation
Taking into consideration the intent of the “Actian Plan for Consolidating 'rading Units™ that was announced
by all domestic stock exchanges of Japan in November 2007. the Company will conduct a 1:100 share split
and adopt a share-trading-unit system 1o contribute towards improving the convenicnee and liquidity of the
securities market that the Company's stock is listed. Please notc that the number of investment units will not

actually change following the implementation of the share split and the adoption of the share-trading-unit
system,

2. Share Split
(1) Method of share split
The share split shall have a record date of Sunday, September 30, 2012 (because this date falls on a
holiday, for all practical purposes the date in substance is Friday, September 28, 2012) and shall involve
the splitting of common shares held by shareholders whose names appear or are recarded in the latest
Registry of Shareholders on the record date a1 a ratio of 1:100.

(2) Number of increase in shares by share split
Number of increase in shares by share split shall be 99 times the final tota) number of issued shares on

Sunday, September 30, 2012. The numbers of shares presented below are based on the otal number of
issued shares on Wednesday, April 25, 2012,

1) Total number of issued shares before share split 4,484,818 shares
2) Number of increase in shares by share split 443,996,982 shares
3) Total number of issued shares afier share split 448.481.800 shares

4) Total number of authorized shares afier share split 700,000,000 shares

(3) Schedule of share split
1) Public notice date of the record date Friday, Sepiember 14, 2012
2) Record date  Sunday, September 30, 2012
* For all practical purposes the record date in substance is Friday, September 28, 2012,
3) Effective date  Monday, October 1, 2012

3. Adoption of Share-Trading-Unit System
(1) Number of shares in newly established share-trading unit
The adoption of the share-trading-unit system shall take effect on the effective date stated in *2. Share
Split™ above and the number of shares to constitute a share-trading unit shall be 100 shares.

(2) Schedule for establishment of the new system
Effective date Monday, October 1, 2012
Note: Effective September 26, 2012, the share-trading unit for the Company's shares shall be changed
1o 100 shares on the securities exchange.

4, Others

Per share information based on the assumption that this stock split had been implemented at the beginning of
the previous period is presented as follows for the previous consolidation fiscal year and the consolidated
fiscal year under review,

Total net assets per share
As of March 31, 2011 ¥4,953.86
AsofMarch 31,2012 ¥5.392.07
Net income per share
As of March 31, 201 ¥581.50
As of March 31,2012 ¥581.16
Diluted net income per sharc
As of March 31, 2011 -
As of March 31,2012 ¥566.69
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5. Financial Statements

(1) Balance Sheets
{Amount unit: Millions of yen)

As of March 31,2011 As of March 31,2012

Assets
Noucurrent asscls
Nomurrem asscls-ideLon'nmunicauons busmess
Property, plant and equipment - . )
‘L Machinery 28928945 b
Aocumulatcd depreciation (1,983,895)
608498
584,749

347,863

LI L ong-0is j
Am.umula'ed de ncuau n

Iools ﬁnmlurcs and f ixtures, net
Land % <
i Lease assels
‘ Accumulmed dcpreclanon B
Lease assets, net
..(‘onslmctlon in progfc»s : 5 ; il : : : :
Total property, plant and cqu:pmem ) 638 01 8 1, 627 746

.58 -




{Amonnt unit: Millions of ven)

As of March 31, 2011 As of March 31, 2012

Imangible assets R . ‘ N SRR I T AN
Right of \mng subm'n ine lme Lu.:huus 4,543 4.949
Right 0f using facilities . .57 nin s 0 T CURO88 10457
Software » ) 190,819 173.835
S GoodWill L e R T 82 |
. paem nght ' v ' ' ] 1. |
U easehold wight L i A0 T 426
Other intangible ass 2,348 2,297
Total itangible assi 00 L a00T20
1,858,323 1,828.467

¥25302° 5
{10,180)
14,9214

" Short-(erin
.o Dupplies
S PRepaid eXPenses
Dcfemd n\ ‘{s

) Olhex L}urenl assets .
& Allowance for doubifl 3eto EUH T S R T ey A T e 13266
Total umenl -lssels 865,735 1,052,662
Fotal 4 aAgsels £10.3/644;330 : 113851189155
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{Amount Unit: Millions of yen)

As of Mareh 31, 2011 As of March 31,2012
- Liabjlities - 00w :
Nomuucm lnbdme* o . S
i 1113011(ls pzwdblc AL : - AY4978 . Lo 349991
Convertible bond-I\'pe bonm with subsmpnon nnhls 10 ‘:Imn.s - ) 200,91 6

ANTAN T
1,046

Lnng-tcm) laans pay? ah)c i 297 '> 1 7

i 787 043

Toual liabilities 1551512

285,467
£71,679.067° :
(125,244) (346 163)
2,062,760 5 2,028.002
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(Amonnt Unit; Mitlions of ven)

As of March 31, 201)

As of March 37, 2012

‘Valuation and translation adjusunénts ~ -
Valuation difference on available-for-sale sccurities
Total valuation and translation adjustments -
Subscription rights to shares
Total vel assels
Total Habilities and net assets

-6} -

28,647

35,807

08,6470 ©35.807.
1,410 1,037

2,092,818 2,064,847
3,644,330 3,851,801




(2) Statements of Income
(Amount unit: Millions of yen)

Year ended March 31,2011 Year ended March 31, 2012

* Opgrating incomé-and Joss fromy teleconimunications
(th.r'\lmL revenue )
Toltal operating sevenue = - 00

_ ()pemnng expenses

: ;Busme;s expenses. . \‘?'5954?531\‘
Opcmmm expenses . . 'ﬂ -
R nance e mpcn\cs 5 288,280

i Commuu C\DBHSCS

V2amdst. TR 0186520

71,7601

318.469

(86 029)

432,440 5

'I otal néﬁ-obcralmg expenses 17 390 17,608

T 45755

*Cvam on re\'cxsal of: subscnpn
_(vam on swck cm.hangc
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(Amount mnit: Millions of yen)

Year ended March 33. 2011 Yearended Mareh 31, 2012

Exwraordinary 1085 =50
Loss on sales of noncurr
- Tmpairment loss. -,

52 07
190,673
5249,836




(3) Statements of Changes in Net Asscts
(Amount unit: Miltions of yen)

Year ended March 31,2011 Year ended March 31, 2012

Shareholders' equity -
Capital stock

"+ Balance at the'end of previads period: . - G T e e e e YR8 e e AR

305,67

141.851 141,851

305,676 k

(148,100)
:256,823.
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{Amount unit: Mitlions of yen)

Year ended March 31.201)  Year ended March 3}, 2012

< Total changes o7 items during the periad 77 33 NI T R ST AES0.45305 L T (4,682)

Balance at the end of current pmod o ) 285,467 ] ; 280,815

Tvcasurvsrock i Al S R T Cu T

Balance at the end of prevmus pcnod

Changes ofitems durmg the period’: i

_ Porchase of ‘ireasury stock
Dlspusal of treasury’ stock o e .

Tota} changes of items durmg the penod (99,999) (220 919 |

* ¢ Balance al thé end of éorreni period S 1282 ST (346,163) |

1 ‘otal sharcholders' equity

Balance m 1he end of pr

256, 823

Balance at lhe end
. thmlum am] ranslat
vV

l" otal net asscls X
Balance’ aviheendof prgv ous pulbd
C s of i

_Neti mmmcw
" Purchase o 1rcasury :sla
Disposal of reasury stock
Net thuméce o ileins
Total changes of items du
- Balande @ ‘thie enid ol e\

F1970)
. 2.064:847. 52
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EXHIBIT B

Total Call Mobile
Lifeline Program Verification Forlﬁ

(Internal Use Only)




App D #:

N
Tetal Caill
wEmmEMobile
LIFELINE PROGRAM VERIFICATION FORM
INTERNAL USE ONLY

Complete and store this form for all Lifeline applications received by Total Call Mobile ("TCM"). Fill in the information below t{ased upon the
application identified above. To qualify for Lifeline service from TCM, an applicant must meet the requirements under either Section 1 (Income-
Based Eligibility) or Section 2 (Program-Based Eligibility) below.

1. INCOME-BASED ELIGIBILITY

a) Household Members: (filt in based on response in #3 of application)

b) Maximum Annual Household Income; $ (fill in based on response in #3 of application)

c¢) Customer Annual Household Income: $ {fill in based on response in #3 of application)

d) Documents reviewed {check alt applicable)
U Divorce Decree / Child Supporl Documents 3 Unemployment / Worker's Compensation Benefits Statements
O Pay stubs (most recent three consecutive months) [ veierans Administration Benefits Statements
[ Retirement / Pension Benefits Statements 0 w2 statements

Social Security Benefits Statements

¢) Based on my review of the documentation provided by the applicant, the applicant is:

— Approved (i.e. the documentation indicates that the applicant earns less than the Maximum Annual Household income threshold indicated
above)

... Denied (i.e. the documentation indicates that the applicant earns more than the Maximum Annual Household Income threshold indicated
above)

2. PROGRAM-BASED ELIGIBILITY
a) Applicant indicated that the applicant is enrolled in the following programs that are eligible for Lifeline participation (must choose at least 1)

[ Federal Public Housing / Section 8 [ National School Lunch Program (free program only)
O3 Food Supplement Programy/ Food Stamps {1 Temporary Assistance for Needy Families
Low Income Home Energy Assistance Program (] Other State Program (list state and program name)
D Medicaid / Medical Assistance State: Program:
b) Documents reviewed (must choose at least 1)
{3 Notice letter of parlicipation {1 Prior year's statement of benefits
Program parlicipation card / document [ Other official document evidencing participation:

c) Based on my review of the documentation provided by the applicant, the applicant is:

— Approved (i.e. applicant has provided adequate evidence of enroliment in at least one of the programs listed in Section 2(a})

—_Denied (i.e. applicant has NOT provided adequate evidence of enroliment in one of the programs listed in Section 2(a))

3. Certification of Approval or Denial

In approving or denying the application identified above, t hereby certify that | reviewed the eligibility documentatior) providgd.by (he applicapt. if
the applicant is approved, | cerlify that | have checked TCM'’s database to confirm no prior or duplicate approvals exist for this individual applicant
or this applicant's household.

Signature: Date:
Print Name: :

Based on the foregoing, the applicant was:

__Approved for participation in the TCM Lifeline Program
Approval letier sent: By:

. Denied for participation in the TCM Lifeline Program
Denial letter sent: By:




Complete and store this form for all Lifeline applications received by Total Call Mobile (“TCM”). Fill in the
information below based upon the application jdentificd above, To qualify for Lifeline service from TCM, an

applicant must meet the requirements under either Section I (Income-Based Eligibility) or Section 2 (Program-
Based Eligibility) below.

1. Income-Based Eligibility

a) Household Members: (fill in based on response in #3 of application)
b) Maximum Annual Household Income: § (fill in based on response in #3 of application) o
¢) Costomer Annual Houschold Income: $ (fill in based on response in #3 of application)

d) Documents reviewed (check all applicable):

(choices listed here)
¢) Based on my review of the documentation provided by the applicant, the applicant is:

__ Approved (i.e. the documentation indicates thal the applicant eams less than the Maximum Annual Household
Income threshold indicated above)

__ Denied (i.e. the documentation indicates that the applicant earns more than the Maximum Annual Household
Income threshold indicated above)

2. Program-Based Eligibility

a) Applicant indicated that applicant is entolled in the following programs that are eligible for Lifeline participation
{must choose at least 1):

(choices listed here)
b) Documents reviewed (must choose at least 1):
(choices listed here)
c) Based on my review of the documentation provided by the applicant, the applicant is:

__ Approved (i.e. applicant has provided adequate evidence of enrollment in at least one of the programs listed in
Section 2(a))

_. Denied (i.e. applicant has NOT provided adequate evidence of enrollment in one of the programs listed in
Section 2(a))

3. Certification of Approval or Denial

In approving or denying the application identified above, I hereby certify that I reviewed the eligibility
documentation provided by the applicant. I the applicant is approved, | certify that I have checked TCM’s database
to confirm no prior or duplicate approvals exist for this individual applicant or this applicant’s household.

Signature: Date:
Print Name:

Based on the foregoing, the applicant was:

__ Approved for participation in the TCM Lifeline Program
Approval letter sent: By:

. Denied for participation in the TCM Lifeline Program
Denial letter sent: By:




EXHIBIT C

Total Call Mobile

Customer Service Script




Total Call Mobile - Customer Service Script

Greeting: “Thank you for calling Total Call Mobile. This is (Representative Name). May
I please have your name and the state you are calling from?”
** Representative “Are you calling about a new application or to check the status of a previous
application?”**

e Make sure state is an approved state

If not ** Representative - “I am sorry, we are not currently providing service in your

state. You can go to www.usac.org/li to find a provider in your state. Click on the Low

Income Households section and then click on find a service provider in your state**

e If status of application: **Representative - “May I please have your address?”**
v" locate application
v" double check address (make sure the address is valid and correct)
v’ relate the status to customer
v" note the contact on the account
¢ Ifnew application: **Representative - “Great! Thank you for calling Total Call

Mobile.”** and perform the following validations.

a) “Are you the head of household?” If not then, “We can only provide service to the
head of household. Please have the head of household call us and we’d be happy to
sign them up.” If yes, go to (b).

b) “Do you currently have wireless or home phone service?” If no, skip the remaining
questions and process application.

¢) (if yes) “Is that a subsidized service or do you pay full price?”

d) (if subsidized) “Is this phone under the Lifeline program? The Lifeline program is
only available for one phone per household.” If yes go to (e), if they don’t know go
to (f), if no, go to (g).

e) “We cannot provide you with a second Lifeline phone. If there is a problem with that
service or you want to be on our service, you must first disconnect your service with
your other provider and then call back to establish service with us.”

f) “Canl ask who your provider is?”* Check against the larger Lifeline providers
(Exhibit D, updated from time-to-time).

g) (if not subsidized) “Can I ask who your provider is?” Check against the larger
Lifeline providers (Exhibit C, updated from time-to-time).

If it is evident that they don’t already have Lifeline service then proceed for the
application.



EXHIBIT D

Model Application/Certification Form (Maryland)



Channel iD:

Tetal Call
= ™

_—1 nskeXeXik=]

LIFELINE PROGRAM FOR THE STATE OF MARYLAND
To apply for Lifeline through Total Call Mobile, please complete this form and submit it to the address at the bottom of the form. For more informa-
tion or assistance, call 1-800-661-7391. When you submit this application, you must include the supporting documentation indicated
below. Supporting documentation will not be returned.

1. CUSTOMER INFORMATION

First Name: Last Name:

Home Address: City: State: Zip Code: __ ___
{P.0. Box NOT sufficient)

Home Address: [_] Permanent [ Temporary Date of Birth (MM/DD/YYYY):

Billing Address, if different from above: City: State: Zip Code:

(P.O. Box IS sufficient)

Last 4 Digits of SSN: o Public Ald Case Number (if applicable):

Phone Number: ). - E-mail:

2. PROGRAM-BASED ELIGIBILITY

To qualify for Lifeline, you must complete either this Section or Section #3 below. Check all program(s) that the person in Section #1 is enrolled
in. If you are qualifying for Lifeline under this Section (i.e. by being enrolied in at least one of the following programs), you must provide

current proof of program participation with this application. if any member of your household is a National School Lunch participant, you can
check the box for that program.

[ Electric Universal Service Program [ National School Lunch Program (free program only)
{3 Federal Public Housing / Section 8 3 Public Assistance to Adults
J Food Supplement Program/ Food Stamps O Supplemental Security Income
Low income Home Energy Assistance Program O Temporary Assistance for Needy Families
O Maryland Energy Assistance Program 3 Temporary Cash Assistance
[J Medicaid / Medical Assistance O Temporary Disability Assistance Program

3. INCOME-BASED ELIGIBILITY

To qualify for Lifeline, you must complete either this Section or Section #2 above. To qualify based upon your household income, the income of all
your household members must be less than the amount indicated in the table below. If your housenhold size is greater than 8, the maximum annual
household income to qualify for Lifeline is the income indicated for 8 household members plus $5,157 for each additional household member.

e b, (1 O2 O3 D4 Os Os O7 [8 __Specy
Maxi A
Houaohord neame:  $14702  $19.850  $25016 $30473 $35330 $40,487 945644 950,801 S

 Customer Annual Household Income: §

If you qualify for Lifeline under this Section, attach the prior year's state or federal tax return for each household member or your most
recent statements of income from the foliowing sources:

- Divorce Decree / Child Support Documents - Unemployment / Workers' Compensation Benefits Statements
- Paystubs (most recent three consecutive months) - Veterans Administration Benefits Statements
- Retirement / Pension Benefit Statements - W2 Statements

- Social Security Benefits Stalements

Continued on Next Page




4. LIFELINE PLAN SELECTION

Please check the box for the monthly plan that you would like to sign up for {you may change your plan at the end of any month by calling 1-800-661-
7391):

O PLAN 1 (150 minutes including select iniernational calls for free) O PLAN 3 Unlimited Tatk & Text for $26.49 (regularly $39.99)

[J PLAN 2 (250 domestic minutes for free) [ PLAN 4 Unlimited Talk, Text & Data for $36.49 (regularly $49.99)

5. MULTIPLE HOUSEHOLDS AT THE SAME ADDRESS

DO If you reside at an address occupied by multiple households, including adults who do not contribute income to your househo{d and/or sh;re
in your household's expenses, piease contact Total Cail Mobile and you will be provided an additional form to complete. | certify that | reside
at an address occupied by multiple households and have completed an additional form.

6. ACTIVATION AND USAGE REQUIREMENTS

Total Call Mobile Lifeline Plans are a prepaid service. When you receive your phone, contact Total Call Mobile at 611 to activate. To keep your
account active, you must use your Lifeline service at least once during any 60 day period by completing an outbound call, purchasing additional
minutes, answering an in-bound call from someone other than Total Call Mobile, or by responding to a direct contact from Total Call Mobile confirming
that you want to continue receiving Lifeline service with Total Call Mobile. if your service goes unused for 60 days, you will no longer be eligible for
Lifeline benefits and your service will be suspended (aliowing only 811 calls and calls to customer service) subject to a 30-day cure period during
which you can contact Total Call Mobile to confirm that you want to continue receiving Lifeline service from Total Call Mobile.

By signing and initialing each box below, | affirm that the information contained on this form is true and correct under penalty of perjury:

7. SIGNATURE Date:
(Required)

c——. The information contained within this enroliment form is true and correct. | further acknowledge that Lifeline is a federal_beneﬁt program
and that providing false or fraudulent statements or documentation in order to receive Lifeline is punishable by law, including fines, impris-
onment, de-enroliment, or being barred from the Lifeline program.

SU— I meet the income-based or program-based eligibility criteria for receiving Lifeline service and have provided documentation of eligibility
as required by this enroliment form.

——— lunderstand that Lifeline is only available for one landline or one wireless phone per househoid {not both); a violation of this requirement
would constitute a violation of faw and would result in my de-enroliment from the Lifeline program.

e MYy hOUSEhOId s NOt already receiving Lifeling service from another company. | certify that } am the head of my household and under-
stand that, for the purposes of the Lifeline program, a household is an individuai or group of individuals whé live together at the same
address and share the same income and expenses.

e | understand that | may be required to verify my continued eligibility for the Lifeline program at any time and that failure to do so will result
in de-enroliment.

e The address listed in this form is my primary residence, not a second home or a business. If | move to a new address, i will notify Total

Call Mobile within 30 days. If | checked “Temporary” address in Section 1 above, | acknowledge that | must recertify my address every
90 days.

——— 1 will notify Total Call Mobile within 30 days if for any reason | no longer satisfy the criteria for receiving Lifeline including, as relevant, if 1
no longer meet the income-based or program-based criteria, | begin receiving more than one Lifeline benefit, or another member of my
household starts receiving a Lifeline benefit. | understand that | may be subject to penaities if | faii to follow this requirement,

———— [l authorize Total Call Mobile to access my records in order to verify eligibility as required by federal or state agencies. | understand that
my Information (specifically, my full name, address, date of birth and the last four digits of my social security number) will be transmitted
to administrators managing state and/or federal databases.

— . Lifeline is not transferable. | will only use this phone for my famity's own use and will not resell it, or give it to others.

~—— In addition, | acknowledge that Lifeline enrollment may be terminated by Total Call Mobile in the event that federal or state Lifefine
Programs are changed or terminated, if | no longer qualify for Lifeline, if Total Call Mobile discontinues its Lifeline participation, if | do not
use the Lifeline phone for 60 days, or if | breach the terms and conditions at totalcallmobile.com/lifeline.

Please mail this application, with supporting documentation to:

Total Cali Mobile, Lifeline Program
1411 W, 190th Street, Suite 700, Gardena, CA 90248
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Sample Lifeline Brochure



Tetal Call
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Free Mobile Phone
and Free Service

Lifeline Plans

For more information or to sign up, call 1-800-661-7391 .

If you qualify for the Lifefine program in the state of Maryland,
you can choose from the Lifeline Plans below. All of Tolal Call
Mobile's Lifeline Plans have the following features:

«- A free phone (provided by Total Call Mobile). Call customer

service for upgrade options.

Free customer service calls.

Free voicemail and caller id.

Free 911 and balance inquiry calls.

For additional minutes, text messages, or interational
calls, load an *Anytime Plan” refill as described on the
back of this brochure or call customer service.

" Plan 1: 150 minutes per month -
{for domestic & select infernational calls) -
150 minutes per month (for dqmesfic & select international
calls) at no cost to you.

Plan minutes expire after 30 days.
Additional minutes are $0.10 per minute.

Lifeline Eligibility

' Eligibliity criteria varies by state. For the state of Maryland,
‘you are eligible for Lifeline if you participate in one of these

[ programs:

Eloctric Universal Service Program

National School Lunch Program
(free program only)

Federal Public Housing / Section 8

Public Assistance to Adults

Food Supplement ram/
go,po': Sbm::,g

Supplemental Security Income

Low income Home Energy
Assistance Program

Asslstance for Needy
Families Program

d En
Aseidtance Program

Temporary Cash Assistance

Medicald / Medical A

Temporary Disabiiity
Assistance Program

You also qualify for Lifeline in the state of Maryland, if your
income is less than 135% of the Federal Poverty Guidelines.

Number in Household

Househeld Annual Income

$14,702

$19,859

$25,016

$30,173

Text messages are $0.05 per text.
For details on select international calls that have no extra
charges, see the back of this brochure.

Plan 2: 250 minutes per month
{for domestic calls) =

250 minutes per month (for domestic calls) at no cost to ” Comprehensive terms and condifions for the Total Call Moblle (TCM")
you. Lifeline: Plans are available at www.totaloalimobile.com. “All terms and
L« Plan minutes expire after 30 days. § conditions of servica as described herein and on the reverse of this bro-
-+ Additionat minutes are $0.10 per minute.  chure apply to services provided under the Lifeline Plans. Customers un-
i . A OE text. derstand and agree that by signing up for a Lifeline Plan with Total Call
Mobile, they may not have a Lifstine plan with any other carrier (wireless

. of landiine) and further agree to comply with any documentation or verlfi
~cation necessary to confirm that they qualify for Lifeline.. in addiion, Cus-
- tomer acknewledges that Lifeline Plan enroliment may be terminated at
anylime by TCM in the event that the federal or state Lifeline Programs
‘are changsd of.terminated, if Customer no longer qualifies for Lifeline, if
' TCM discontinues its Lifeline Plans, or if Customer breaches the terms
Through the government-supported " and conditions, TCM, at iis sole discretion, will detenmine whether or not
Cuistomer is elighyla for a Lifefine Plan. To remain qualified for d Lifeline
. ‘al verificatiorn If

Lifeline program, you may qualify : e, Cuntmer +
for free service. See inside for details. ;
This is a state of Maryland brochure.

Plan 3: Discounted Plans
{discount varies by state)




Call \,\%orldwide with Total Call Mobile by dialing 011 and
the destination. On the Anytime Plan.and Lifeline Plan 1,

there

no extra charge to call certain cities in the coun-

tries iisted below. Call 1-800-661-7391 for international
rates n other plans or to other destinations. To make

internfgtional calls, you must have Anytime Plan balance.
Also. ?standard text message rates apply to messages

sent worldwide.

~

i

Ars_genﬁna

Hungary

Singapore

ustralia

Lustria

India

South Korea

freland

Spain

Israel

Sweden

ltaly

Switzerland

Mexico

Taiwan

Denmark

Netherlands

Thailand

New Zealand

United
Kingdom

Vo o ae .......': . 10¢ per minute
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in some: instances may be highet. The .
apphies,when using the'
nes).
ten

cations”.do nof apply




EXHIBIT F

Lifeline Service Offering



Service Offering

TCM'’s Lifeline offering proposes to give eligible customers three Lifeline Plan choices:

Option 1: Lifeline 150 Minute Plan*
150 anytime minutes per month

(additional usage priced at 10 cent minutes, texts are 5 cents per text message)

Net cost to Lifeline customer: $0 (free)

*This package includes:

Free handset

Free Voicemail and Caller-1D

Free calls to Customer Service

Free calls to 911 emergency services

Free balance inquiries

No additional charge for international calling to the 250 locations listed on Exhibit E (i.e.
only the standard per minute rate applies)

¢ International calls to other destinations require additional funds based on call destination

o & » o o o

Option 2: Lifeline 250 Minute Plan*
250 anytime minutes per month
(additional usage priced at 10 cent minutes, texts are 5 cents per text message)
Net cost to Lifeline customer: $0 (free)
*This package includes:
¢ Free handset
¢ Free Voicemail and Caller-ID
o Free calls to Customer Service
¢ Free calls to 911 emergency scrvices
¢ Free balance inquiries

¢ International calls require additional funds based on call destination.

Option 3: Lifeline Credit - Discount Plan*

Lifeline eligible customers may choose the 30-day Unlimited Talk & Text plan or the 30-day
Unlimited Talk, Text & Data at a discount off of retail. Said discount will differ based on the
customer’s state (ranging from $10 - $20). Additional details regarding TCM’s plans can be
found at www.totalcallmobile.com/rateplans monthly.aspx.

*This package includes:
» Free handset
Free Voicemail and Caller-ID
Frece calls to Customer Service
Free calls to 911 emergency services
Free balance inquiries




EXHIBIT G

Lifeline 150 Minute Plan
Free International Calling Destinations



Free International Calling Destinations on the Lifeline 150 Minute Plan (Certain special or
off-network locations may be excluded from the Free International Calling Destinations; (calls to
landline phones only unless explicitly indicated otherwise)

List includes over 250 locations worldwide and 30 countries. Locations are subject to change

from time to time. Please visit totalcalimobile.com for an updated list.

Featured Countries
Argentina

Argentina-Buenos Aires

Argentina-Cordoba
Argentina-Mendoza
Argentina-Rosario
Australia
Australia-Melbourne
Austria

Brazil

Brazil-Belo Horizonte
Brazil-Campinas
Brazil-Rio de Janeiro
Brazil-Sao Paolo
Canada

China

China-Beljing
China-Cellular
China-Guangzhou
China-Shanghai
Cyprus

Denmark

France

France-Paris

Germany

Greece
Greece-Athens
Hong Kong

Hong Kong-Cellular
Hungary
Hungary-Budapest
India
India-Ahmedabad
India-Bangalore
India-Bombay
India-Calcutta
India-Cellular
India-Hyderbad
India-Madras
India-New Delhi
India-Pune
India-Punjab
Ireland

Israel

ltaly

Mexico {city list which follows)
Netherlands
Netherlands-Amsterdam
New Zealand

Norway

Peru

Peru-Lima

Poland
Poland-Warsaw
Portugal
Singapore
Singapore-Cellutar
South Korea
South Korea-Seoul
Spain

Sweden
Switzerland
Taiwan
Taiwan-Taipei
Thailand
Thailand-Bangkok
Thailand-Cellular
United Kingdom
US Guam

US Puerto Rico
US Saipan

US Virgin Islands



Free International Calling Destinations on the Lifeline 150 Minute Plan (continued)

Mexico City List
Guadalajara
Ciudad de Mexico
Monterrey
Acaponeta
Acapuico

Actopan

Agua Prieta
Aguascalientes
Allende
Apatzingan
Apizaco

Arcelia
Atlacomulco
Atliaca/Tixtla
Atlixco

Autlan

Bahia de Huatulco
Cabo San Lucas
Caborca
Cadereyta Jlimenez
Campeche
Cananea

Cancun

Celaya

Cerralvo

Cheumal
Chihuahua
Chilapa
Chilpancingo
Cintalapa de Figueroa
Ciudad Acuna
Ciudad Altamirano
Ciudad Camargo B

Ciudad Constitucion
Ciudad Cuauhtemoc
Ciudad del Carmen
Ciudad Delicias
Ciudad Guzman
Ciudad Hidalgo
Ciudad Juarez
Ciudad Lazaro Cardenas
Ciudad Mante
Ciudad Obregon
Ciudad Sahagun
Ciudad Valles
Ciudad Victoria
Coétzacoalcos
Colima

Cordoba
Cosamaloapan
Cozumel

Cuautla
Cuernavaca
Culiacan

Durnago
Encarnacion de Diaz
Ensenda

Estacion Manuel
Fresnillo

General Tapia
Guamuchil
Guanajuato
Guasave

Guaymas

Guerrero Negro/Santa Rosa
Hermosillo

Heroica Ciudad de Ures
Hidalgo
Huatabampo
Huetamo
Huimanguiillo
Huitzuco

lguala

Irapuato

Ixtapan de }a Sal
Ixtlan del Rio

lzucar de Matamoros
Jalapa

Jalpa

lerez de Garcia Salinas
Jojutla

Juchitan

La Barca

La Paz

La Piedad

Lago de Moreno
Leon

Lerdo de Tejada
Lerma

Linares

Los Mochis

Los Reyes

. Magdelena

Manuel

Manuel Ojinaga
Manzanillo
Martinez de la Torre
Matamoros
Matehuala



Free International Calling Destinations on the Lifeline 150 Minute Plan (continued)

Mexico City List {continued)

Mazatlan

Merida

Mexicali
Minatitian
Monclova

Moelia

Moroleon
Nacozari de Garcia
Navojoa

Nogales

Nuevo Casas Grandes
Nuevo Laredo
Oaxaca de Juarez
Ocotlan
Ometepec
Orizaba

Pachuca

Palenque

Parral

Parras de la Fuente
Patzcuaro
Penjamo

Petatian

Piedras Negras
Playas de Rosarito
Poza Rica de Hgo
Puebla

Puerto Penasco
Puerto Vallarta
Puruandiro
Queretaro
Quimichis/Tecuala
Reynosa

Rio Grande

Rio Verde

Sabinas

Sahuayo

Salamanca

Saltillo

Salvatierra

San Andres Tuxtla

San Cristobal de las Casas
San fernando

San Jose de Gracia

San Jual del Rio

San Luis de La Paz

San Luls Potosi

San Luis Rio Colorado
San Martin Pachivia/Teloloapa
San Miguel de Allende
San Quintin

Santa Ana

Santa Rosalia de Camargo
Santiago Ixcuintla
Santiago Papasquiaro
Santiago Tianguistenco
Silao

Tala

Tampico

Tapachula

Taxco

Tecate

Tecoman

Tecpan de Galeana
Tehuacan

Tenancingo

Tenango del Aire/Ttalmanalco
Tepatitlan

Tepic

Tequila
Texcoco
Teziutlan

Ticul

Tijuana
Tizayuca

Tizimin

Tlapa de Comonfort/
Alcozauca de Gro.
Tlaxcala

Toluca

Torreon

Tula

Tulancingo
Tuxpan
Tuxtepec

Tuxtla Guttierez
Uruapan

valle de Bravo
Veracruz

Villa Flores
Villahermosa
Yurecuaro
Zacapu
Zacatecas
Zamora
Zihuvatanejo
Zinapecuaro
Zitacuaro
Zumpango



EXHIBIT 6

2010 Lifeline Participation Rates by State
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Notes:

Due to the intricacy and range of criteria that are used to
determine cligibility for the Lifeline program and the
limitations of the data used. the methodology employed to
create this map involves several estimates. assumptions.
simplifications. and omissions. Therefore, the rates

generated on this map should be treated as estimates only.
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EXHIBIT 7

Wire Center List



WC_Code_IDAHO

BYVWIDXX
CLFKIDXX
CRALIDXX
FRFDWAXA
FRTNWAXX
GRFDWAXX
HOPEIDXX
HRSNIDXA
HYLKIDXX
NWPTWAXX
PLMRIDXX
PNHRIDXA
PRRVIDXX
PSFLIDXX
RCFRWAXB
RTHDIDXX
SNPNIDXX
SPLKIDXX
ALBNIDXC
AMFLIDMA
BLSSIDMA
BOISIDMA
BOISIDNW
BOISIDSW
BOISIDWE
BRLYIDMA
BRUNIDXC
BUHLIDMA
CLWLIDMA
CNCLIDXC
CRGMIDO1
CSCDIDXC
CSFRIDMA
DECLIDMA
DNLYIDXC
EAGLIDNM
EDHZIDMA
EMMTIDMA
FILRIDAA
FRLDIDXX
GDNGIDMA
GENSIDXX
GLFYIDCO
GLFYIDMA
HALYIDMA
HGMNIDMA
HLSTIDXC
HMDLIDXC
HRBNIDXC
JERMIDNM
KMBRIDMA



KTCHIDMA
KUNAIDMA
LAPWIDO1
LENRIDXA
LSTNIDSH
MCCLIDXC
MDTNIDMA
MDVAIDXC
MELBIDMA
MNDKIDXC
MRDNIDMA
MRNGIDXC
MRTGIDMA
MSCWIDXX
MTHOIDMA
MTHOIDSO
NMPAIDMA
NPMOIDMA
NRLDIDXC
NUARIDXC
NWMDIDXC
OKLYIDXC
PARMIDXC
PAULIDXC
PECKIDXX
PYTTIDMA
RFRVIDXC
RKLDIDXC
RPRTIDXC
SHSHIDMA
SOMTIDXC
STARIDNM
SWETIDXC
TROYIDXX
TWFLIDMA
UNTWWAXA
WESRIDMA
WLDRIDXC
WNDLIDMA
MALTIDXC
RCFDIDXC
ABRDIDXC
ARCOIDXC
BLFTIDMA
FRTHIDMA
HAMRIDXC
HOWEIDXC
IDFLIDMA
INKMIDMA
LSMNIDMA
PCTLIDMA
PCTLIDNO



RBRTIDMA
RGBYIDMA
RIRIIDMA
RVSDIDMA
RXBGIDMA
SHLYIDMA
SPFDIDXC
STATIDMA
STNLIDXC
TRTNIDXC
DWNYIDMA
DYTNIDMA
FKLNIDMA
LHSPIDMA
MCCMIDMA
MLCYIDXC
MTPLIDMA
PARSIDXC
PSTNIDMA
DRGSIDMA



EXHIBIT 8

Key Management Resumes



MANAGEMENT INFORMATION

Masaaki Nakanishi, President and Chief Executive Officer

Mr. Nakanishi became the President and Chief Executive Officer of Total Call International, Inc., in
January 2012, where he directs and oversees the operations of Total Call International and its affiliate
companies. Along with his position at Total Call International, Mr. Nakanishi also holds the positions of
President and Chief Executive Officer of KDDI America, Inc., and Telehouse International Corporation
of America, both headquartered in New York. Prior to holding his current positions, he held senior
executive positions with KDDI Corporation, headquartered in Japan, and has extensive experience in the
telecommunications industry, dating back to 1975, when he first joined the KDDI group of companies.
With over thirty-five years of experience, Mr. Nakanishi provides substantial depth of knowledge
regarding the business, technical and managerial experience of the telecommunications industry to Total
Call International. Mr. Nakanishi received his B.A. in Law from Sophia University in Japan.

Hideki Kato, Chief Operating Officer

As Chief Operating Officer, Mr. Kato is responsible for overseeing all business operations of Total Call
International. Prior to joining Total Call International in 2012, Mr. Kato worked for KDDI Corporation in
Japan for 19 years, and his latest assignment was as a Manager of the Post Merger Integration Group.
While based in Tokyo, Mr. Kato also served as a member of the board of directors of various overseas
affiliated companies, including Mobicom Corporation in Mongolia and Vostok Telecom in Russia. Mr.
Kato received his B.A. in Law from the University of Tokyo.

Masato Takei, Chief Financial Officer .

As Chief Financial Officer, Mr. Takei is responsible for overseeing the financial activities and planning of
Total Call International. Prior to his current position with Total Call International, Mr. Takei served as the
General Manager, Accounting and Finance Department at KDDI Corporation in Tokyo, Japan. Mr. Takei
also currently holds the position of Vice President, Corporate Planning and Administration at KDDI
America, Inc., in New York, New York. Mr. Takei received a Bachelor of Laws from Kwansei Gakuin
University in Japan.

Voltaire Hernandez, Chief Sales and Marketing Officer

As Chief Sales and Marketing Officer, Mr. Hernandez is responsible for overseeing the sales channels,
sales team and maintenance of all prepaid long distance and prepaid mobile products and services. He
was previously the Vice President of Sales and Marketing, having achieved the position in July of 2002.
Mr. Hernandez joined Total Call International as a Retail Sales Manager in January of 2000 with a focus
on retail distribution of prepaid cards. Mr. Hernandez has a strong background in sales and established a
multi-million dollar nationwide distribution system for prepaid phone cards in less than a year.

Robert Yap, Chief Legal/Administrative Officer and Corporate Secretary

As Chief Legal/Administrative, Mr. Yap is responsible for overseeing all transactional, litigation,
regulatory, and governmental affairs matters for Total Call International. Mr. Yap also serves as the
Corporate Secretary of the company. Prior to joining Total Call International in 2007, Mr. Yap was a
practicing attorney at Artiano & Guzman (2001-2007) and at McDermott, Will & Emery (1999-2001).
Mr. Yap received his B.A. in Economics from Northwestern University and his J.D., with honors, from
George Washington University School of Law.

Yuichi Yokoyama, Vice President of Human Resources and Administration

Mr. Yokoyama is the Vice President of Human Resources and Administration for Total Call International,
and has been in his current position since January 2012. In his position, Mr. Yokoyama oversees the
management of the Human Resources and Administration departments within Total Call International.
Prior to joining Total Call International in 2012, Mr. Yokoyama worked for KDDI Corporation in Japan



for over twenty years. His most recent assignment with KDDI Corporation was as a Manager of Post-
Merger Integration Group. While based in Japan, Mr. Yokoyama also served in the Consumer Business
Unit for four years. Mr. Yokoyama brings his wealth of experience and depth of knowledge to the Total
Call International team. Mr. Yokoyama received his B.A. in Business Administration from Meiji
University in Japan.



