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L 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”)', and Sections
54.101 through 54.207 of Federal Communications Commission (“FCC”) Rules® hereby
submits this Application for Limited Designation as an Eligible Telecommunications Carrier
(“ETC”) in the State of Arizona. By this Petition, Total Call seeks ETC designation solely
to participate in the federal Universal Service Fund’s (“USF”) Lifeline program so that it
may provide Lifeline service to qualifying Arizona 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 demonstrated herein, and
as certified by Total Call’s COO in Exhibit 1 to this Application, Total Call meets all the
statutory and regulatory requirements for designation as an ETC in the State of Arizona,
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

147 U.S.C. § 214(e)(2).
247 CF.R. §§ 54.101-54.207.

* 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
petitions for ETC designation pending with Arkansas, California, Colorado, Hawaii, Idaho, Illinois, Kansas, Louisiana,
Maine, Minnesota, Nebraska, New Jersey, North Dakota, Ohio, Pennsylvania, South Dakota, Utah, Vermont,
Washington and Wisconsin, and is awaiting designation as an ETC by the 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”).

3 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”).

1
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needed Lifeline services to low-income Arizona residents as soon as possible. Accordingly,
the Company respectfully requests that the Commission expeditiously approve this

Application for ETC designation.
All correspondence, communications, pleadings, notices, orders and decisions

relating to this Application should be addressed to:

Stanley B. Lutz

Bryan Cave LLP

Two North Central Avenue, Suite 2200
Phoenix, AZ 85004

(602) 364-7003 (Phone)

(602) 364-7070 (Fax)

E-Mail: sblutz@bryancave.com
Attorneys for Total Call Mobile, Inc.

The Commission contact for the Company is as follows:

Robert Yap

Chief Legal/Administrative Officer
Total Call Mobile, Inc.

1411 W. 190th St., Suite 700
Gardena, California 90248

(310) 818-4300 (Phone)

(800) 710-0963 (Fax)

E-Mail: roberty@totalcallusa.com

II. TOTAL CALL’S UNIVERSAL SERVICE OFFERING

A. Company Overview

Total Call is a Delaware Corporation authorized to do business in Arizona.® 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

¢ 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. See Exhibit 9 for Total Call’s
Application for Authority to transact business in Arizona.

732271.1
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from Sprint the network infrastructure and transmission facilities to allow the Company to
operate as a Mobile Virtual Network Operator (“MVNO”), 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.

7 In the Matter of the Application of Cricket Communications, Inc. for Designation as an Eligible Telecommunications
Carrier in the State of Arizona, Docket No. T-20721A-10-0019, Decision No. 72665, Order (November 17, 2011)
(“Cricket ETC Order™).

732271.1
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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 Arizona. 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

O 0 NN N B R W

give eligible customers five (5) Lifeline Plan choices’:

[u—
o

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

[a——
[E—

free handset, 150 anytime minutes per month. Said minutes can be

used for domestic calls or international calling to 250 locations for no

—_
W N

additional per minute charge. As an option, customers may use text,

inbound or outbound, which consumes 1 Plan minute. Additional usage

PRIAN CAYE il
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is priced at 10 cents per minute and 5 cents per text. Except for the 250

[am—
(9]

PHOENIX, ARIZONA 85004-4406

16 included international locations, there is an additional per minute
17 charge to make international calls.
18 2 250 Minute Plan. Under Lifeline Plan 2, eligible customers receive a
19 free handset and 250 anytime minutes per month. As an option,
20 customers may use text, inbound or outbound, which consumes 1 Plan
21 minute. Additional usage is priced at 10 cents per minute and 5 cents
22 per text.

| 23 3 Discounted Regular Plans.  Eligible customers may apply the
24 Company’s Lifeline discount of $10.00 (i.e. which is greater than the
25
26
27 | *See Lifeline and Link Up Reform Order at page 207, revised § 54.101(a).

® In accordance with 47 C.FR. § 54.202(a)(5), the Company’s Lifeline terms and conditions can be found at

28 | www.totalcallmobile.com.

732271.1
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$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) (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 I.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

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

732271.1
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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 safeguarding 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 prepaid subscriber
activated, and will not seek reimbursement for Lifeline for that subscriber, until the
subscriber activates the Company’s prepaid service through usage of the service.? In
addition, after service activation, Total Call will provide a de-enrollment notice' to
subscribers that have not used their service for 60 days. After 60 days of non-use, Total
Call 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 call; (2) purchasing minutes
from the Company to add to the subscriber’s plan; (3) answering an incoming call from a
party other than the Company; or (4) responding to a direct contact from the 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 Total Call will not
request further Lifeline reimbursement for the subscriber. Customers that have been
deactivated may participate in the Company’s Lifeline service in the future by reapplying

and re-establishing eligibility.

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

12 See Lifeline and Link Up Reform Order at §257; revised 47 C.F.R. § 54.54.407(c)(1).
1 See Lifeline and Link Up Reform Order at § 257; revised 47 C.F.R. § 54.54.405(e)(3).
" See Lifeline and Link Up Reform Order at § 261; revised 47 C.F.R. § 54.54.407(c)(2).
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To further protect the integrity of the USF, Total Call has contracted with a software
company, to edit all Lifeline subsidy request data. The software company will assist in
processing and validating the Company’s subsidy data to prevent: (1) duplicate same-month
Company Lifeline subsidies (“double-dipping” within the Company): any name/address that
is already receiving a Lifeline subsidy from the Company will be automatically prevented
from receiving a second Lifeline subsidy in that same month; (2) double-dipping across
different Lifeline service providers: any name/address that is already receiving a Lifeline
subsidy from a participating provider (i.e. a provider that also voluntarily uses the software)
will be automatically prevented from receiving a second Lifeline subsidy from the Company
in that same month; and (3) inactive lines receiving subsidy: the software company’s
systems compare all subsidy requests to underlying network status to ensure that subsidies
are requested only for active lines. Total Call ensures that it will not over-request from

support funds by using the processes described above.

III. THE ARIZONA CORPORATION COMMISSION HAS JURISDICTION TO
DESIGNATE WIRELESS ETCS

The Arizona Corporation 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.

15 ARIZONA ADMINISTRATIVE CODE § R14-2-1113.
47 U.S.C. § 214(e)(2).
747 U.8.C. § 332(c)(3)(A).

18 See Federal-State Joint Board on Universal Service, First Report and Order, 12 FCC Rcd 8776, 8858-59, § 145
(1997) (“USF Order”).
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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 if 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 Arizona.

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 its ETC Application so that it can quickly commence
providing qualifying low-income Arizona customers with affordable USF-supported
wireless services during these challenging economic times. Designating Total Call as an
ETC would further competition for wireless Lifeline services, would offer Lifeline-eligible
consumers an additional choice of providers from which they may access
telecommunications services, and represents 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.

¥ See e.g., Cricket ETC Order.
2 See e.g., Cricket ETC Order.
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1V. TOTAL CALL SATISFIES THE REQUIREMENTS FOR DESIGNATION AS
AN ETC

Section 254(e) of the Act provides that “only an eligible telecommunications carrier
designated under Section 214(e) shall be eligible to receive specific federal universal service
support.”  Section 214(e)(2) of the Act authorizes state commissions, 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 the Act, and FCC
Rules 54.101(b) and 54.201(d)(1), provide that applicants for ETC designation must be
common carriers that will offer 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) and FCC Rule 54.201(d)(2), applicants must also commit to

advertise the availability and rates of such services.”’

Additional requirements for
Commission designation of ETCs are set forth in revised FCC 54.202.2* 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(i)*® 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

2L USF Order, at 8858-59, § 145.

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

2 See 47 U.S.C. § 214(e)(1) and 47 C.F.R. § 54.201(d)(2).

4 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).

%47 CF.R. § 54.201(i).

%7 See Lifeline and Link Up Reform Order 9 521; see also Total Call Mobile, Inc. Petition for Forbearance, WC Dkt. No.
09-197 (filed May 25, 2011)

9
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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 “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 (¢) 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

e 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 forbearance. 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 Arizona in

accordance with its Compliance Plan.

247 U.S.C. § 160(e).
¥ See Lifeline and Link Up Reform Order at 7 368, 373 and 379.

10
7322711




DIKTIAN WAYE bkial™
Two NORTH CENTRAL AVENUE, SUITE 2200

PHOENIX, ARIZONA 85004-4406

(802) 364-7000

O 0 1 N L B W e

NN N NN N N N N e e e e e e e e e e
00 N O\ W A W=D O NN W N = O

B. Total Call Is a Common Carrier
CMRS providers like Total Call are treated as common carriers for regulatory
purposes.’® 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
Through its wholesale arrangement with Sprint, Total Call offers, or will offer upon
designation as an ETC in Arizona, all of the services and functionalities required by revised
FCC Rules 54.101(a)** and 54.202(a)*?, 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)** 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)*’ 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

 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 937, 1454-55 9 102 (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 Rcd 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).

3 See 47 U.S.C. § 153(h)(10).

32 See Lifeline and Link Up Reform Order at page 207, revised § 54.101(a).
%3 See Lifeline and Link Up Reform Order at page 208, revised § 54.202(a).
3 See Lifeline and Link Up Reform Order at page 207, revised § 54.101(a).
P Id

* Seee. g., Farmers Cellular, Inc., CC Docket No. 96-45, Memorandum Opinion and Order, 18 FCC Red 3848, 3852 9
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 q 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).
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variety of rate plans that provide its customers with minutes of use for local service at no
additional charge.
3. 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)*" .
Total Call also complies with the FCC’s regulations governing the deployment and
availability of E911 compatible handsets.
4. 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,
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.
S. Other Services
While no longer required by revised FCC Rule 54.101(a), Total Call provides dual
tone multi-frequency (“DTMF”) signaling to expedite the transmission of call set up and

call detail information throughout the network, single party service for the duration of each

%7 See Lifeline and Link Up Reform Order at page 207, revised § 54.101(a).
%8 See Lifeline and Link Up Reform Order at 9367.
% See id. at 1 49.

12

732271.1




PRIAN WAYE bl
Two NORTH CENTRAL AVENUE, SUITE 2200

PHOENIX, ARIZONA 85004-4406

(602) 364-7000

O 0 N1 N D R WD

NN N NN NN NN e e e e = e e e
0 2 O\ Wnm A WD RO Y X NS N e W NN = O

telephone call and not multi-party (or “party-line”) services, access to operator services, the
ability to make interexchange, or long distance, telephone calls, and access to directory
assistance services by dialing “411” from the provided wireless handsets.

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(¢)(1)(B) of the Act, FCC
Rule 54.201(d)(2)*, 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. 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.

“*See 47 C.F.R. § 54.201.
! See Exhibit 5, section LE. See also Lifeline and Link Up Reform Order at Section VILF.

“2 The planned advertising and outreach campaigns identified herein may be adjusted depending on effectiveness and
costs.

# See attached Exhibit 4 for a sample advertisement.
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Total Call will explain in clear, easily understood language the following disclosures
in all marketing materials related to the supported service: that only eligible consumers may
enroll in the program, what documentation is necessary for enrollment, and that the program
is limited to one benefit per household, consisting of either wireline or wireless service; that
Lifeline is a government benefit program, and consumers who willfully make false
statements in order to obtain the benefit can be punished by fine or imprisonment or can be
barred from the program.** Additionally, Total Call will disclose the company name under
which it does business and the details of its Lifeline service offerings in any Lifeline-related
marketing and advertising.*’

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 Arizona
were being provided such services.*®

E. Total Call Requests Designation throughout Its Service Area in Arizona

Total Call is not a rural telephone company as defined in Section 153(37)" 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 Arizona, which is wherever its underlying carrier, Sprint, has coverage.*
Total Call, through its resale of wireless services provided by its underlying carrier in
Arizona, can provide service in every Zip Code in the State of Arizona. Accordingly, Total

Call seeks ETC status throughout the entire State of Arizona.

" See Lifeline and Link Up Reform Order at 275.
¥ See id.

* 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.

47 U.8.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 Rcd 22947 (1997).

** See Exhibit 7 for a list of wire centers included in the Company’s coverage area in Arizona.
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Total Call understands that its service area overlaps with many rural carriers in
Arizona, but maintains that the public interest factors described below justify its designation
in these carriers’ 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.”® 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.”’ |

F. 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 Arizona 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

service requirements applicable to the support that it receives.”

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

31 See 47 C.ER. § 54.207(c).
%2 See Lifeline and Link Up Reform Order at page 207, revised § 54.202(a).
% See Lifeline and Link Up Reform Order page 208, revised § 54.202(a)(1)(i).
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G.  Five-Year Network Improvement Plan

Although revised FCC Rule 54.202(a)(1)(ii) requires a common carrier seeking ETC
designation to submit a five-year plan improvement plan 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 application for designation as an ETC.”

H. Ability to Remain Functional in Emergency Situations |

Revised FCC Rule 54.202(a)(2)*® 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 operates any cell site, microwave hubs, or switches.
Therefore, the requirement 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 Arizona 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.

L 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).”" 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,

> See Lifeline and Link Up Reform Order page 208, revised § 54.202(a)(1)(ii).
% See Lifeline and Link Up Reform Order at 9 386.

% See Lifeline and Link Up Reform Order page 209, revised § 54.202(a)(2).

%7 See Lifeline and Link Up Reform Order page 209, revised § 54.202(3).
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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 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.

J. 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>®. Nevertheless, 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 for $29.99) or Lifeline Plan 5 (unlimited talk, text, and data for
$39.00)). Not only will Total Call’s offering be comparable to the underlying ILEC bplans,
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

%% See Lifeline and Link Up Reform Order at page 208, revised § 54.202(a).
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LD., and call waiting features at no cost. The very nature of the wireless phone, i.e.
mobility, has a tremendous benefit to many consumers, a benefit to which a monetary value
cannot be easily assigned.

K. Equal Access Requirement

Pursuant to revised FCC Rule 54.202(a), 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.”

L. Total Call Is Financially and Technically Capable

In accordance with revised FCC Rule 54.202(a)(4)® Total Call is financially and
technically capable of providing Lifeline-supported services.””  Total Call has been in
business 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 ih the telecommunications industry
and offers extensive telecommunications business, technical and managerial expertise to the
Company.®* Also, since Total Call will be providing resold wireless service, it will rely

upon the managerial and technical expertise of its underlying carrier (i.e. Sprint).

¥ See id.
% See Lifeline and Link Up Reform Order page 209, revised § 54.202(4).
%! See Lifeline and Link Up Reform Order at q 387.

1 % See Exhibit 8 for key management resumes.
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M.  Total Call Will Comply with Lifeline Certification and Verification
Requirements

Revised FCC Rule 54.410 and 54.416 require ETCs to certify 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.

N. 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 the extent such
provisions apply to a prepaid wireless provider. Upon Commission request, Total Call is
prepared to answer questions or present additional testimony or other evidence about its
services within the state. Total Call commits that 100% of federal universal service funds
will flow through directly to Lifeline customers. Total Call commits to comply with all

application reporting requirements adopted by the Commission.**

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

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 Arizona will further
the public interest by providing Arizona consumers, especially low-income consumers, with
lower prices and higher quality services. Many low-income customers in Arizona have yet

to reap the full benefits of the intensely competitive wireless market. Whether it is due to

® See Lifeline and Link Up Reform Order page 224, revised § 54.410 and 54.416.
¢ ARIZONA ADMINISTRATIVE CODE § R14-2-1115.
8 Telecommunications Act of 1996, Pub. L. No. 104-104, 110 Stat. 56.
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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 Arizona—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 connectivity 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.

As described above and in Exhibit 2, Total Call offers customers five choices to
better meet their needs, and 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
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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 Arizona 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 Arizona residents. ETC designation in Arizona would
enable Total Call to offer appealing and affordable service offerings to low-income Arizona
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, 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 Arizona. By granting ETC status to Total Call, the Commission will
enable Total Call to increase the number of Arizona residents receiving Lifeline support,
thereby increasing the amount of USF money flowing into Arizona. In sum, ETC designation
in the State of Arizona 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
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766 a5 well as the

“increased consumer choice, high-quality service offerings, and mobility,
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 Arizona 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

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

7 See Id. at 3391 § 23.

& See, e.g., Specialized Common Carrier Services, 29 FCC Red 870 (1971).
% See 47U.S.C. § 254(b)(1).
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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. Thus, the Company’s designation as an ETC will not increase the
number of persons eligible for Lifeline support.

Moreover, 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. Indeed, according to the FCC, “the
additional choice and service options of another wireless reseller offering a service for low-
income consumers represents a significant benefit for consumers and is in the public
interest” " because “a new entrant should incent existing wireless reseller ETCs to offer
better service and terms to their customers, which provides additional evidence that
forbearance in the context of the Lifeline program outweighs the potential costs.””! 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

Based on the foregoing, designation of Total Call as an ETC in the State of Arizona
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 Tétal Call as an ETC in the State of Arizona solely for purposes of participating in

the Lifeline program.

7 See Petition of i-wireless, LLC for Forbearance from 47 US.C § 214(e)(1)(A), Order, FCC 10-117 (rel. June 25,
2010) at § 19.

71 Id
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RESPECTFULLY SUBMITTED this 27th day of December, 2012.

BRYAN CAVE LLP

By Faphe! e 1oy Stan/ey tufe
Stanley B £z, #021195
Two N. Central Avenue, Suite 2200
Phoenix, AZ 85004-4406
Attorneys for Total Call Mobile, Inc.

ORIGINAL and 13 copies of the foregoing
filed this 27th day of December, 2012, with:

Docket Control Division

Arizona Corporation Commission
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Steven M. Olea

Director, Utilities Division
Arizona Corporation Commission
1200 W. Washington Street
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1200 W. Washington Street
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EXHIBIT 1
Certification of Hideki Kato, COO of Total Call Mobile, Inc.




State of California

AU W

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 for Limited Designation as an Eligible
Telecommunications Carrier in the State of Arizona, and has read the same and knows the
contents thereof, and confirms that the statements made herein are true, accurate and correct to
the best of his knowledge and belief.

Dated: / Z‘,/ 26 / 20l -

Hideki Kato
Chief Operating Officer for Total Call Mobile

1411 W. 190™ St., Suite 700
Gardena, CA 90248

Subscribed and sworn to before me this Z;&h\ day of J)QCW Le‘,,/ 2012.

(Notary Seal) W D —

(Signature of person authorized to administer oath)

My Commission Expires: (‘7/ ?d%!/ 2006

NATHANIEL LAW
Commission # 1880215

Notary Public - Californls z
Los Angefes County =
My Comnem. Expires Jun 27, 2016
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Proposed Lifeline Offering

7322711




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 (i.e. Plan 1)

150 anytime minutes per month (as an option, customer may use text, inbound or outbound,
which consumes ! 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, Caller-ID and Call Waiting features

Free calls to Customer Service

Free calls to 911 emergency services

Free balance inquiries

“International Location Promo™: for the Plan minutes, no additional charge for
international calling to the 250 locations listed below (i.e. only the standard per minute
rate applies)

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

Option 2: Lifeline 250 Minute Plan* (i.c. Plan 2)
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, Caller-ID and Call Waiting 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 available at no additional charge other than airtime,
customers on this Plan will be charged an additional $0.02 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) (i.e. Plan 3)
Unlimited Talk & Text for 30 days at $29.99 (retail price is $39.99) (i.e. Plan 4)
Unlimited Talk, Text & Data for 30 days at $39.99 (retail price is $49.99) (i.e. Plan 5)




*This package includes:

Free basic handset (customer may pay for upgrade)

Free Voicemail, Caller-ID and Call Waiting 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 available at no additional charge other than airtime,
customers on these plans will be charged an additional $0.02 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).

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.

On the Free International Locations Promo, customers will still be charged for
minutes but there is no additional charge for calling the specified international
destinations.
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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
L.os Mochis

Los Reyes
Magdelena

Ciudad Acuna
Ciudad Altamirano
Ciudad Camargo B
Ciudad Constitucion
Ciudad Cuauhtemoc
Ciudad de} 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

Guamuchil
Guanajuato

Guasave

Guaymas

Guerrero Negro/Santa Resa
Hermasillo

Heroica Ciudad de Ures
Hidalgo

Huatabampo

Huetamo
Huimanguiillo
Huitzuco

Iguala

[rapuato

Ixtapan de la Sal

Ixtlan del Rio

Izucar de Matamoros
Jalapa

Jalpa

Jerez de Garcia Salinas
Jojutla

Juchitan

La Barea

La Paz

La Piedad

Lago de Moreno

Leon

Lerdo de Tejada
Lerma

Linares

Tenancingo

Tenango del Aire/Tlalmanalco
Tepatitlan




Manuel

Manuel Ojinaga
Manzanillo
Martinez de ka 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 1a Fuente
Patzcuaro
Penjamo

Petatlan

Piedras Negras
Playas de Rosarito
Poza Rica de Hgo
Pucbla

Puerto Penasco

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 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

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
Zihuatanejo
Zinapecuaro
Zitacuaro
Zumpango
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EXHIBIT 3

Copy of the Lifeline Customer Program Enrollment Form




’ details. -T his Is a State of Arizona Enroilment Form. For other state forms ol questions, please cal!
0-661 7391 or go to_www totalcallmohile.comllifehne




LIFELINE PROGRAM FOR THE STATE OF ARIZONA

WHAT IS THE LIFELINE PROGRAM?

Lifeline is a government-supported program that provides free mobile phone services to qualified low-income customers. {f 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 GUALIFY FOR THE LIFELINE PROGRAM?

You qualify for Total Call Mebile Lifeling Plans in the State of Arizona if you are envolled in certain government programs or if your household income
is below 150% of the poverly line. See attached form for qualifying programs and income levels.

WHAT PLANS CAN | 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 unless
you purchase additional minutes or text messages. Alternatively, you may also choose certain Total Call Mobile prepaid plans at discounted rates
under Lifeline Plans 3, 4 & 5. All of Total Call Mobile’s Lifeline Plans include;

- A free phone {selected by Total Call Mobite). Call customer service for upgrade opfions.

« Free customer service calls.

- Free 911 and batance inquiry calls.

- Free voicemail, Caller I, and Call Waiting.

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

[y RGIITIONA : VIESSAQES A TIGHIONA Eale ged RUHEID

siife i £s 3isTs 3 fessages [iaia

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 Ttext=
{250 minutes per { 250 (Domestic) | $0.10 /min. 1 Plan minute $0.05 / text 0 Unavailable
month for free)
Plan 3
(Discounted 1000 1000
Taik & 1000 Text (Domestic) $0.13 / min. 1000 $0.05 / text ) Unavailable
for $18.99)
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 Uniimited NA Unlimited NA
Text & Data for {Bomestic)
$39.89 per
month)

BERVICE 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 fransmissions, broadcast, telemarketing, aufodialed calls, commercial uses, an abnormally high number of
calis/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 unless
the plan is expilicitly identified for such devices. international calls are charged at the applicable rate plus aittime. “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 Plan (i.¢. 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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Channet ID:

(If Applicable)

LIFELINE PROGRAM FOR THE STATE OF ARIZONA

To apply for Lifeline service through Total Call Mobile, please complete this form and submit it to the address at the bottom of the next page. For
more information or assistance, call 1-800-661-7391. When you submit this application, you must inciude the supporting documentation
indicated below. Supporting documentation will not be returned.

1. CUSTOMER INFORMATION

First Name: Last Name:

Home Address: City: State: Zip Cade:
{P.O. Box ROT sufficient}

Home Address; D Permanent D Temporary Date of Birth (MM/DDIYYYY):

Billing Address, if different from above: City: Stete: Zip Gode:
{P.O. Box 13 sufficient)

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

Phone Number: ( )- - E-maik:

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 qualify 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.

D Federal Public Housing / Section 8 |:| SNAP (formerly known as Federal Food Stamp program}

1 Low Income Home Energy Assistance (LIHEAP) [ state Children’s Health Insurance Plan {SCHIP) or KidsCare
D Medicaid {not Medicare} (AHCCCS) ] suppiemental Security Income

D National School Lunch Program (free program only) [ Ternporary Assistance for Needy Families Program (TANF)

3 INCOME-BASED ELIGIBILITY

To quailify for Lifeline, you must complete gither this Section or Section #2 above. To qualify based upon your household income, the income of alt
your household members must be less than the amount indicated in the table below. If your househald size is greater than 8, the maximum annual
fiousehold income to qualify for Lifeline is the income indicated for 8 household members plus $5,240 for each additional household member.

B ety 1 02 M3 04 [Os Oe  [O7  [08  __ Specify
A 516,755 $22.695 $28,635 $34.575 $40,515 546,455 $52,395 558335 S___

Customer Annual Household Income: $

If you qualify for Lifeline under this Section, atfach the prior year’s state or federal tax return or the most recent statements of income
from the following sources for each household member:

- Divorce Decree / Child Support Documents ~ Unemployment / Workers' Compensation Benefits Statements
- Paystubs (most recent three consecutive months) - Velerans Administration Benefits Statemenis
- Retirement / Pension Benefit Statements - WZ Statemenis

- Social Security Benefits Statements

Continued on Next Page




&, LIFELINE PLAN SELECTION

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

3 PLAN 1 (150 minutes including select international locations; each text message [ PLAN 4 Unlimited Tatk & Text for $29.98 (regutarly $39.99)
uses one Plan minuig)

[ PLAN 2 (250 domestic minutes for free; each text message uses one Plan minute) [ PLAN 8§ Unlimited Talk, Text & Data for $39.99 {regularly $49.99)
[3 PLAN 3 1000 Talk & 1000 Text for $19.99 (regularly $29.99)

5. MLLTIFLE HOUSEHOLDS AT THE SAME ADDRESS

O If you reside at an address occupied by multiple househoids, including aduits who do not contribute income to your household andfor share
in your household's expenses, please cantact 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 multiple households, have completed and included the additional form with this application.

B, ACTIVATION ANMD 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 aclive, 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 sormeone 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. I your service goes unused for 80 days, you will no longer be eligible
for Lifeline benefits and your service will be suspended {allowing 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:

T DIGHATURE Date:
{Required)

The information contained within this enrofiment 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 taw, including fines, impris-
onment, de-enrollment, or being barred from the Lifefine program.

{Initial)

e | M€t the income-based or program-based sligibility criteria for receiving Lifeline service and have provided documentation of eligibility
(Witial) g5 required by this enroliment form.

— . lunderstand that Lifeline is only available for one landiine or one wireless phone per household (not both}; a violation of this requirement
{initizl)  would constitute a violation of law and would result in my de-enroliment from the Lifeline program.
My househiold is not already receiving Lifeline service from another company. | cestify that | am the head of my househeld and under-

stand that, for the purposes of the Lifeline program, a household is an individuat or group of individuals who live together at the same
address and share the same income and expenses.

(Initial}y

. lunderstand that | may be required to verify my continued eligibility for the Lifeline program at any lime and that failure 1o do so will result
(Initial)  in de-enrollment.

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

Cali Mobile within 30 days. If | checked “Temporary" address in Section 1 above, | acknowledge that | must recertify my address every
90 days.

(Mnitial}

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 |
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 benefil. | understand that | may be subject {o penalties if | fait to follow this requirement.

{Initiat)

| authorize Totat 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 sacial security number) will be transmitted
fo administrators managing state and/or federal databases.

“tinitial)

T 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.
nitai

i e |11 @0ditiON, | acknowledge that Lifeline enroliment may be terminated by Total Call Mobile in the event that federal or state Lifeline
| (nitial)  programs are changed or terminated, if | no longer qualify for Lifeline, if Totat Call Mebile discontinues its Lifeling 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

{otaicallmobile.com/lifeline.

Please mail this application, with supporting documentation to:

Total Call Mobile, Lifeline Program
1411 W. 190th Street, Suite 700, Gardena, CA 90248
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Copy of Proposed Advertising Language and Brochure to Advertise Lifeline
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EXHIBIT 5

FCC-Approved Compliance Plan
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PUBLIC NOTICE

Fedel’al Communications CommiSSiOﬂ News Media information 202 f 418-0500
445 12" St,, S.W. Internet: http:/iwww.fec.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 pursnant to the Lifeline Reform Order as a condition of obtaining forbearance from the facilities

requirement of the Communications Act of 1934, as amended (the Act), for the provision of Lifeline
PR
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 Moderaization ef 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 comipliance plans approved through this Public Notice can be found in the Appendix to this Public
Natice.

47 US.C.§ 214(e)1)A).

* See Connect America Fund, WC Docket No. 10-90 ef al., Report and Order and Further Notice of Proposed
Rulemaking, 26 FCC Red 17663, 17692-93, paras. 77-78, 80 (201 1) (USF/ICC Transformation Order); pets. for
review pending sub nont. In ve: FCC {1-161, No. 11-9900 (10th Cir. filed Dec. 8, 2011); Connect America Fund,
WC Docket No. 10-90 er al., Order on Reconsideration, 26 FCC Red 17633, 17634-35, para. 4 (2011) (USF/ACC
Transformation Ovder on Recousideration).

“ 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
Teleconmnunications Carrier, WC Docket Nos. 09-197 and ! (-42, Compliance Plan of Budget PrePay, Inc. at 3 n. 6
{filed May 1. 2012}, To the extent ETCs seck to avail themselves of the conditional forbearance relicf 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. §§ 54.10! 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, vegardless of their
claim of facilities for other purposes, such as eligibility for state universal service funding.
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requirement, subject to certain public safety and compliance obligations, is appropriate for carriers
seeking to provide Lifeline-only service.” Therefore, in the Lifeline Rejorm Order, the Commission
conditionally granted forbearance from the Act’s facilities requirement to all telecommunications 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.’

Fifings, 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 I, 445
12" Street, S.W., Room CY-B402. Washington, D.C. 20554, telephone: (202) 488-5300, fax: (202) 448-
5563, or via email www.bepiweb.com.

People with Disabilities: Te request materials in accessible formats for people with disabilities
(Braille, large print, electronic files, audio format), send an email to fec304@fee.gov or call the
Consumer & Goveriimental 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 Lifeline Reform Order, FCC 12-11 at paras. 368-381.

¢ See id at parss. 373 and 389. Subsequently, the Bureau provided guidance for carriers submitting compliance
plans pursuant to the Lifeline Reform Order. Wireline Competition Burean 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 (Wircline Comp. Bur. 2012).

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

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

2
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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. 1142

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

Global 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
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By ECFS

KELLEY DRYE & WARREN vwwp

A LBATED LADILITY PARTNERSHI®

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 kelleydiye cam

STEVEN A. AUGUSTING
DIRECT LINE: [202) 342.8812

EMAIL" saugustino@keileydsye 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, subsmitted
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 et al. Report and Order. Attached to the Compliance Plan, as Exhibit B, was a

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

TCM bas 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 Lo the plan
below. The Revised Compliance Plan:

DCOI/SMITD/A77461 .2

Clarifies the procedures used by TCM personnel to verify Lifeline

service applicant eligibility {see pp. 3-7);

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;

3 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
items 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).

DCOI/SMITDI477461.2
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Ms. Marlene H. Dortch
May 14, 2012
Page 3
Please contact the undersigned at (202) 342-8612 if you have any questions.
Respectfully submi/tzd%?é‘/
Steven A. Augustino

Counsel to Total Call Mobile, Inc.

Attachments

ce:  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)

DCOVSMITINGT7461.2



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

(¢) 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 B-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

I

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).

DCO/AUGUS/477414.1




3. Compliance with 911/E911 rules

Reguirement

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 catrier has in place to prevent
duplicate Lifeline subsidies within its own
subscriber base

pp. 1517

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

DCOV/AUGUSI4T7414.1




Before the
FEDERAL COMMUNICATIONS COMMISSION
Washingten, D.C. 20554

In the Matter of

Telecommunications Carrier Eligibility to Receive WC Docket No. 09-197

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

Total Call Mobile, Inc. (Compliance Plan)

TOTAL CALL MOBILE, INC.’S REVISED COMPLIANCE PLAN

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.

May 14,2012
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Before the
FEDERAL COMMUNICATIONS COMMISSION
‘Washington, D.C. 20554

In the Maiter 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)

Frwe? S S M Nl e N N N

TOTAL CALL MOBILE, INC.’S REVISED COMPLIANCE PLAN
On May 25, 2011, Total Call Mobile, Inc. (“TCM” or “Company”)’ 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 generally.’
Company will comply with 911 requirements as described 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.

2 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, 99 521, 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 Parfe 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).

DCOLISMITD/AT127T19. 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.
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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. As a 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/E91 1-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.
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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 persounel 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.FR. §§ 54.410(b)(DE)(B), 54.410(c)(1)(H)(B);
Cricket Compliance Plan at 4,

7 See Cricket Compliance Plan at 6.

8 See Lifeline Reform Order, § 101.
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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,9

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 CF.R. § 54.410(c)(1)(D(B).

0 See Lifeline Reform Order, §101; 47 C.ER. § 54.410.(b)(1)(1)(B).

t See Lifeline Reform Order, §101; 47 C.F.R. §§ 54.410(b)(1)(ii1), 54.410(c)(1)(ii).
2 See Lifeline Reform Order, 7101; 47 C.F.R. §§ 54.410(b)(1)(ii), 54.410(c)(1)(ii).
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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 deseribed in
Section I.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.
3 See Lifeline Reform Order, ¥ 143; 47 C.FR. § 54.405(e)(1).

' Lifeline Reform Order, | 61; 47 C.FR. § 54.410(a).
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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 contacting 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 clearly 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

17 See Cricket Compliance Plan at 3.

18 See Lifeline Reform Order, ¥ 123.
19 See Lifeline Reform Order, §19.
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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
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the customer. Only after completing all required eligibility verification will TCM issue phones
to the customer,

At retai} 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 complete 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

2 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* (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.?’

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

» See Lifeline Reform Order, 9 114.

24 See Cricket Compliance Plan at 4.
2 See Lifeline Reform Order, ) 87.
% See Cricket Compliance Plan at 4.

2 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 ot
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 appl%gant’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-enroliment and the termination
of the applicant’s Lifeline benefits pursuant to the de-enroliment 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

2 See Lifeline Reform Order. | 168-69; 47 CF.R. § 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 requirements.3 * Further, the verification materials will inform the subscriber that

3 See Cricket Compliance Plan at 5.

3 See Cricket Compliance Plan at 5.

32 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.

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

34 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-enrollment from the Lifeline program. Ifthe
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 phone.*® In addition,

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

3 See Lifeline Reform Order, Y 145.

36 See Lifeline Reform Order, § 130.

37 See Lifeline Reform Order, | 142; 47 CF.R. § 54.54.405(e)(4).
3 See Lifeline Reform Order, § 257; 47 CF.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 incotming 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

3 See Lifeline Reform Order, 1257, 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).

W See Lifeline Reform Order, §261; 47 C.FR. § 54.407(c)(2).
4 See Lifeline Reform Order, §257; 47 C.F.R. § 54.405(e)(3).
42 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
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

8 See Cricket Compliance Plan at 6, 9.

a4 1d.

# 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, 1Y 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 transmitied 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).

47 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).* 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 personnel will
also assist the applicant in determining if he or she is already benefiting from Lifeline support,
50

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 .

* See Lifeline Reform Order, § 89,

50 See Cricket Compliance Plan at 7.

31 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.®® 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.

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

*oon

W

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

38 See Lifeline Reform Order, §§ 302-306.

5 See Lifeline Reform Order, § 126; 47 C.F.R. § 54.416(a)(1).

60 See Lifeline Reform Order, § 127; 47 C.F.R. § 54.416(a)(2).

é See 47 C.F.R. § 54.416(a)(3).

62 See Lifeline Reform Order, Y 132,148; 47 C.F.R. § 54.416(b).
8 See Lifeline Reform Order, 1257, 47 C.ER. § 54.405()(3).

6 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 apother carrier;®’

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

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,
USAC, or a state commission.®

6 See Lifeline Reform Order, Y 390; 47 C.F.R. § 54.422(b)(5).
a6 See Lifeline Reform Order, § 389; 47 C.F.R. § 54.422(b)(1)-(4).

67

The Company anticipates that the need o provide such information will sunset following

the implementation of the national duplicates database.
68 See 47 C.F.R. § 54.405(e)(1).

69

See Cricket Compliance Plan at 10.
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1I. 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 inciude domestic long-distance at no extra
per minute charge. Calls to customer service and 911 emergency services are always free,
regardless of service activation or availability of minutes.

III. DEMONSTRATION OF FINANCIAL AND TECHNICAL CAPABILITIES AND
CERTIFICATIONS REQUIRED FORETC 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

7 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 faciors 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 calling and text
messaging, along with user-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 services 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 Caroling, Tennessee, and Virginia),
Arkansas, California, Louisiana, Michigan, Nevada, and West Virginia. TCM received ETC
approval in Maryland on December 23, 2011.7

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.

DCO1/SMITD/M72719. 7

22




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
actjons by the FCC nor has it been subject to any ETC revocation proceedings.

Service Reguirements 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.

7 47CFR. §54.202(2)(1).

& In addition to voice telephony services, TCM’s services include the nine features, ie.,
dual tone multi-frequency signaling, single party service and access to operator services,
elc. 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 wili 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.”

76 See Lifeline Reform Order, § 230.
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IV. CONCLUSION

TCM submiits 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,

=4 Mo

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.

May 14, 2012
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Dec. 201¢  Chairman

Jun, 2005  President and Chairman
Jun, 2001 President
Jun. 1897  Executive Vice President, Member of the Board

Jun. 1995  Associate Senior Vice President, Member of the Board

Jun. 1988  Member of the Board

Tadashi Onodera
Chairman

[Date of Birth}
February 3, 1948
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Vice Chairman
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Tékashi Tanaka
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Jun, 2010
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X ' Takashi Tanaka
. ‘ President
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i [Date of Birth)
*
. February 26, 1957
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President

Senior Vice President, Solution Business, Consumer Business, and
Product Development Sectar, Member of the Board

Associate Senior Vice President, Solution Business, Consumer
Business, and Product Development Seclor, Membey of the Board

Associate Senior Vice President, General Manager, Solution Business
Sector, Member of the Board
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Hirofumi Morozumi

Jun. 2010

Apr. 2010

Mar. 2010

Jun. 2007
Hirofumi Morozumi Ju. 2003
Executive Vice President Aor. 2003

f.

Member of the Board P

Jun. 2001
[Date of Birth}

Juh. 1995

May 2, 1956

Execulive Vice President, General Manager, Corporate Seclor,
Member of the Board

Senior Vice President, General Manager, Corporate Sector, Member of
the Board

Biractor of Jupiter Telccommunications Co., Ltd.

Senior Vice President, Corporate Administration and Human
Resources, Corporate Strategy, Member of the Board

Associate Senior Vice President, Member of the Board
Assaciate Senior Vice President
Vice President

Member of the Board
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Makoto Takahashi

Apr. 2011 Senior Vice President, Genersl Manager, Business Development
Seclor, Member of the Board

Jun, 2010 Senior Vice President, General Manager, Group Sirateay Sector,
Member of the Board

Apr. 2010 Associate Senior Vice President, General Manager, Group Strategy
Seclor, Member of the Board

Mar. 2010  Director of Jupiter Telecommunications Co., Ltd.
Makolo Takahashi

Senior Vice President
Member of the Board

Jun. 2007  Associate Senior Vice President, General Manager, Consumer
Business Sactor, Member of the Board

{Date of Birth]
Ociober 24, 1961
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Yuzo Ishikawa

Yuzo Ishikawa
Senior Vice President
Member of the Board

[Date of Birth]
October 18, 1956

Senior Vice President,Consumer Business, Solution Business,Global
Business and Product Sector,Member of the Board

Senior Vice President, Consumer Business, Business Development,
Solution Business,Global Business and Product Sector, Member of the
Board

Senior Vice President, Consumer Business, Solution Business, Global
Business and Product Sector, Member of the Board

Assaciate Senior Vice President, General Manager, Solution Business
Sector, Member of the Board

Vice President

Member of the Board
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Masahiro Inoue

Apr. 2011

Jun. 2010

Masahiro inoue
Associale Senior Vice
President

Member of the Board

{Date of Birth}
November 7, 1952

Associale Semwor Vice President, Associate General Manager,
Technology Sector, (Engineerning and Operations}, Member of the
Board

Assaciate Senior Vice President, General Manager, Mobile
Technology Sector, Member of the Board
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Hideo Yuasa
Agsociate Senior Vice
President

Member of the Board

[Date of Birth)
August 3, 1955
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Preseident, CHUBU TELECOMMUNICATION CO., INC.

Associale Senior Vice President, General Manager, Consumer
Business Sector, Member of the Board

Vice President, General Manager, Consumer Business Sector
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Hiromu Naratani

Apr. 2011
Jun. 2010

Apt. 2010

Hiromu Naratani
Associate Senior Vice
President

Member of the Board

[Date of Birth}
February 6, 1952
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Associate Senior Vice President, General Manager, Corporate
Communications Sector, Member of the Board

Associate Senior Vice President, General Manager, Corporate
Communications & Markeling Sector, Member of the Board

Vice President, General Manager, Corporate Communications &
Marketing Sector
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This translation is (o be used solely as a reference and the consolidated financial stiemems in this release are inaudited

Firancial Statements Summary for the Year ended March 31, 2012 [ Japan GAAP )

Company Name KDRI CORPORATION April 25, 2012
Stock Lising Tokyo Stock Exchange-Tirst Section Code No. 9433

Representative Takashi Tanaka. President URL htip/www.kddi.com

Scheduled date for annuat meetmg of sharcholders Junz 20, 2012

Scheduted date for fiting of full-year report Jone 21, 2012

Scheduled dale for dividend payment June 21, 2012

Earnings supplementary explanatory documents for the fiseal year: Yes

Earnings presentation for the fiscal year: Yes (for instinstiona! Investors and analysis)

{Amount unit: Millions of yen, nnless otherwise sinted)
¢Amounts are rtnded down to nearest mitlios yen)

t. Consolidated Financial Results for the Year ended March 31, 2012 {April 1, 2011 — March 31, 2012)

(1) Consolidated Results of Operation + Pereentupe represents_comparison change 1o the corresponding previons fiscal year:-
At N Opesating Revepues Operating Incone Ordinary Income Net income

% % % )

Year eled March 31, 2012 3,372,008 4.0 477,647 1.2 451,178 24 238,604 {6.3)

Year ended March 31, 2011 3434845 (0.2) 471,911 6.3 440,676 42 255,122 19.9

{Naie) Consalidated Statentenis of Comprehensive ncome
Year ended Masch 31, 2012, 249,510 miflion yen: {0.8)%  Year ended March 31, 2014 - 250,829 million yen; 6,1%

. Qperating
Net Income Relurn on Return on
— Net Income per Skarc Diluted . N income
per Share Equity Assels Marain
Yen Yen A % %
Year ended March 31, 2012 58,115.98 36,668.91 11.5 1.6 134
Year ended March 31, 201) 58,149.78 - 12.4 t1.6 13.7

{Reference) Equity innet income of affilsaies  Year ended March 31, 202: (18,297) miltion yen/Year ended March 31, 2011: (19,948) millina ven

{2) Cousolidated Financial Position

Total Net Asscls

-.__,__\\ 0 " ~ AT 0t
— Total Assets Net Assets Eguily Ratio pes Share
% Yen
As ol Mareh 31,2012 4,004,009 2,128,624 31 539.206.73
As of March 31. 2011 1,778,918 2,171,839 35.7 495.386.23
(Refeyence) Sharehalder’s Equity As al Mareh 31, 2002 2,060,746 million yen/As of March 31, 2011 ; 2,103,331 mitlion yen
(3) Cousolidated Cash Flows
e Cash Flows from Cash Flows from Cash Flows from Cash and Cash
e Operaling Activities investing Activities | Financing Activities Equivalents
Year ended Maeh 31, 2012 725,886 (484,507} (225,931} 174191
Year ended March 31,2001 717,353 {440,545} (279,998) 159,869
2. Dividends
— Dividends per Share Tt Ratiaof
M - o N Dividends for Payout Pividends to
"Quarter | 2 Quarter | 3 Quorter | Fiscal Year Total Ratso | Shareholders'
Lol End End Ead the Year Fauity
Yen Yen Yen Yen Yen % )
Year ended Murch 31, 201 -1 6,500.00 - 7.500.00 | 14,000.0¢ 60,793 243 3.
Year encled March 31, 2012 - 7.500.60 - §,500.00 | 16,000.00 27.5 31
Year endiny Mareh 31, 20813 ks
Horecasty -1 850000 - 8.500.00 | 17,000.00 26.0

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

P Iy comparisan o previous fHiscal vears
Operaling Revenues Operating Tneome Crdinary Tncame Met Income N:::’;::?s
3 % % % Yeu
Entire Fiseal Year 3,580,000 0.2 360,000 4.9 490,000 8.6 250,000 4.8 63,414.00

1. Foresast of consolidaied business yesudts for the six manths ending September 30, 2012 js not prepied
2, et meome per share in the consolidmed Tinancinl results Jorecasis for the vear ending Musch 33, 2013 does nol take the stock sphit into accoumt
For further information, please see “Explanuion for Appropriate Use of Porecasts and Other Nows.™




4, Other
{1} Changes in significant conselidated subsidiarics (which resulied in changes in scope uf consolidation); None

{2) Changes in accounting policies, accounting estimaies and restatement of corrections
1} Changes in accounting policies resulting from the revision of the accounting standavds and other

reguiations: Yes
2} Other changes in accounting policics: None
3) Changes in accounting estimales: Yes
4) Reslatement of corrections: None

Mote: Please refer to page 25 “Basis of Presenting Consolidated Financial Statements™ and page 28
“Changes in Significant Accounting Policies™ and “Changes in Accouming Estimates” for details,
(3) Numbers of Questanding Shares {comman shares)

1) Number of shaves outstanding (inclusive of neasury stock} As of March 31, 2012 4,484,818
As of Mareh 31, 201 4,484,818

2) Number of treasury stock As of March 3. 2112 663.006
As of March 31, 2011 238,976

3) Number of weighted average common shares For the year ended March 31, 2032 4,105,665
outstanding {cumulative for all quarters) For the year ended March 31, 2011 4.387.331

(Amount wnit: Miltions of yen, wnlexs othernwise stased)
{Anounts are sounded dawn Lo nearest miklion yeu)

(Reference) Smmmary of KDDI Corporation’s Financial Resulis and Financial Pasition
1. KDDI Corporation's Financiat Results for the Year ended Marchi 31, 2012 (April 1, 2011 - March 31, 2012)
(13 KIDDI Corporation’s Results of Operation

- Percentage represenls comparison change 10 the corresponding previous fsea! yearss
T COperating Revenies Cperating Income Ordinary Income Net Income
% 2 % %
Year ended March 31, 2612 3,273,536 4.3 432,440 1.0 434,575 28 249,836 (2.7}
Year ended March 31, 201 3,138,742 (2.3) 428,269 3.4 422,929 30 256,823 19.6
Te—— ) Diluied Net
— Net Income per Share Tncome per Share
Yen Yen
Year ended March 33, 2012 60,851,69 5$9,317.05
Year ended March 31, 2011 58,537.60 -
(2) KDDL Corporation’s Financial Position
T ——— . ) - Totitl Ne1 Assels
— Total Assels Nel Assets Equty Ratio per Share
% Yen
As ol Murch 31, 2612 3,851,891 2,064,847 336 540,008.17
At ol March 3§, 2011 3,644,330 2,092 818 574 492,577.91
{Refercnce) Shareholder’s Equity As of March 31, 2012: 2,063,869 million yen As of March 21, 2011: 2,091,407 milion yen

Indication of gudit procedure implementation status
This earnings report is exemps from audit procedure based upon the Financial Insiruments and Exchange Acl. It is
uder the audit procedure process at the time of disclosure of this report.

Explanation for Appropriate Use of Forecasts and Other Nojes

1. Forecast of Resulis
The torward-looking statemens such as operational forecasis contained in this statemenis summary are based on
the information corrently available to KDDI corporation (hereafier: the “Company™) and certain assumptions
which are regarded as Jegitimate. Actual results may differ significsntly from these {forceasts due to vavious
factors. Please reler 10 page 8 “Qutlook for the Year ending March 31, 2013% under «the Atlachment « for the
assumptions used and other notes.

2. Forecasts for financial results and dividends afier the siock split
The Company resolved at a meeting of the Beard of Divectors held on Apyil 23, 2012, that the common stack will
be split 103 for 1, and the tading unit of the stock will be 100 shares with an effeetive date of Oetober 1, 2012,
Accompanying this change, the forecasts for financial results and dividends in the fiscal year eading Mareh 31,
2013 are as follows.
{1} Consalidated Business Results Forecast for the Year ending March 31, 2013

Year ending March 31, 2013 ¥654.14

(2) Dividends forceast for the Year ending Mareh 31, 2013
Six months ending Seprember 30, 2012 ¥8,500.00M!
Year ending March 31, 2013 ¥85.00"e

Note 11 jnterim dividends will be paid on the basis ol the number of shares prior wo the implementation of the stock splil,
Note'2: Davideads afler the implementation of the stock spiit, il adjusted 10 refleet the number of shares prior 1o the stock
split, will be cquivalent to ¥.8.500.00 pev share,




[the Attachment]

. Qualitative Information / Financial $taiements, etc. . o 2
(1) Analysis on Consalidated Operating Resulls oo o oot cceons . . . 2
(2) Analysis on Consolidatcd FImancial POSIION .. .. . L0 cit e e s mneren e et ens e« ee 9
(3) Profit Diswibnlion ... . 10
(4) Busincss Risks 10
2. The Gronp .. . n
3. Management Pe]n.y 13
{1} DBasic Management l’ulmes 13
{2} Medimm-10 Long-tenm qumgcmenl Strategy, Target Mnnangenl Indicators, and im;:ornm lssucs 13

4. Consolidvicd Financial S1AEMENS covvveeerinsevereisae e e et v ea e bt e et st SR e s b me bbb eas e RUT 15
(1) Consolidated Balance Sheets oo e 15
(2} Consolidated Statements of (Comprchensnm) Incomc .

18

Consolidated Statements of INEOMC .o vvevnncor s 18
Consolidaled Statements of Comprehensive lucomc ettt vaa eyt ab e san st s e s assateasserar sreesnassanresss 20

(3) Consolidated Stalenients of CHANEES I NELASSTIS oot irmrmsearesenesee snessesomsenesssssners 21
(4} Consoliclated STalements 0F Cash FIOWS .. i v conemrinn coore coreeriemresresssssassssmsismsssssrvinsvas 23
(5} Going Concern ASSUMPHBN rveenrerernrrsvecroransas ceem bR b et e kS sea b e T enrnsiaaent O
{6) Basis of Presenting Consolidated Finaneial Smemcnls ........................ e ssreneeas 25
{7} Changes in Accounting Policies 28
{8) Changes in Presealation 28
{9) Changes in ACCOUNINE ESLIMAIES .o.\oiiiorinrerriecoeriemiecrre ettt et ot rnee e st es s absearsssassssnssosrassessrssseassonsarenees 48
{10} Additional Informacion ............. e . 28
(11} Notes for Consolidated Financial Smcmems ..... 29
{Consolidated Balance Sheets) .. ..ocvevieeices cveeee e rerin st eb e ettt en e ane 29
(Consolidated SIMEMENIS OF INCOMIEY L.....voivtiereieeeereiererartesseores ettt sesaresressrs risrsesieremsemssssssassaressenssssbanss tesasssacra K3
(Consolidated Siatements of Comprehensive icome) ... 33
{Conselidated Statements of Changes in Neg Asseis) 34
{Consolidated Statements of Cash Flows) | ki

{Segment Information) [SUTRPUOIPR. ¥

{Lease Payment) .......eovens 10
{Relmted Party Transact mn) 41
{INCOMIE TAXESY oieivienin oot cannies et sime e 2vtsmae et hes ettt sate o srs tobrana s amaese s ermaets abiere shbsssmbssgssnins ormiesssss 02
{Financial Insty 7] 43
{Seeurities) . 47
{Derivatives) ... e et e e e e bt s 49
LST0GK OPUIONET ot et ie et oot e teasaere s era s esam e snoa i e s e st s s ars shatenes e bana s ssaatobsretsssstans srresaesessesensinsansstes IO
(Business Combination) ... .. 34
{Assel Retirement Qbligations} 35
(Estate Leases) 53
{Per Share Information) 56
{Significant Subsequent Event) .. 57

% TFinancial Statements S8
) S:Imunt.nts of eome ..o - 62
{3) Statements of Changes in Net /\s.scts 64

® The Company holds an carnings presenlation for invesiors as below. Documents distributed at the presentation are scheduied
10 be posted on onr website at the same time 25 the release of the financial siatements sanunary. Videos and main Q&AS are
planned o be posted inmediately afier the presentation.,
- Wednesday, Aprii 25, 2012- Farnings presentation for institutional investors and analysts

* In addition {o the above carnings presentation, 1he Company holds conferences on ity business and resolts for individoal

investors, Please check our website for the sehedule and details




1. Qualitatjve rmation / Financial Statements. etc.

(1) Analysis on Consolidaied Operating Results

1. Results Overview
(Amount_unit. Miltions_of ven)

Inerease
Yeur ended Yemr ended Increase (Decrease}
tiarch 31, 2611 Mareh 31,2012 {Deereasc)
%
Operaiing Revenies 3,434,545 3,572,098 137,552 4.0
Operaling Expenses 2,962,634 3,094,450 131,815 4.4
Operating Income 471,911 477,647 5.736 1.2
I\E‘;};;fs‘g)'"”’g Incame (31.234) (26,469) 4.763 -
Qrdimary Income 110,676 451,178 10,501 2.4
Extraordimary Profil (Loss) (95,116} 3,241 98,658 -
Income before Income
Taxes imd Minority 345,259 454,419 109,159 31.0
nterests
Income Yaxes 81,237 207,560 126,323 155.8
pacome bofors Minority 264,022 246,358 (17,163) (6.5
Minority Interests 8,900 8,254 (646) (7.3)
Met lncome 255,122 238,604 6,517 (6.3)

Operating revenues for the year ended Mareh 31, 2012 amounted 1o ¥3,572,098 million, 4.0% increasc yvear on year,
mainly due (o the increase in revenues brought by the inerease in the number of terminal sales in the Mabile Business, and
the increase in revenues of group companics (o the Fixed-line Business, despite the decline i1 voice ARPU (Average
Revenue per Unit) in the Molrile Business.

In profits, the decline the Mobile Business was offset by the substantial gain in the Fixed-line Busmess. Operating income
was up 1.2% year on year to ¥477,647 willion, and ordinary income was up 2.4% year on vear 1o ¥451,178 million. 1a
extraordinary income and loss, there was a snbsiantial improvement due to u dectine in impairmient Josses and a reversal of
the provision for loss on the Great Cast lapan Larthquake. 1loweves, corporate taxes for the year ended March 31, 2011
dechined due to n toss on figuidation of fowr imermediary holding companies that possessed shares of fupiter
Telecommunications Co., 1.1d. o addition, in the fiscal year under review, income taxes increased due Lo the reversal of
deferred tax agscts accompaying & reduction in 1he corporation 1ax rate. As 8 resull, nel income was down 6.53% year on
year 10 ¥238,604 million.

Overview of conomic Conditions

The debt problems in Europe continue 1o be a major risk fucior for the global cconomy, and in the Ewo zone, the
unenmployment rate is rising and banks are reluctant 10 lend. In additien, countries are stepping up budget cuts. Asa
result, the poce of the recovery in the global cconomy is clearly decelerating. On the other hand, in the U.S., the
employment environment has improved, and monctary casing measures are gradually (aking clfect, Business
conditions are expeeted to follow a moderate recovery trend. Also, in emerging economics, business conditions
seem 10 be steadily improving as concerns about inflation subside, monetary easing measures (ake effect, and
imernal demand increases.

I Japan, (he economy has not been expanding, but moving forward a moderate recovery is expecied to continue
Tor some time. with support from reconstruction-related demand and a range of policy measures, such as subsidies
for environmentaily-fiicndly cars, Nonctheless, issues requiring ongoing attention include downside risks in the
ceonomy. such as elecwicity shortages and increases in the price of crude oil, as well as trends i the global
cconamy,

Industry Treuds

In the mobile communications market, competition for customers is intensifying as pricing plans become more
affardable; the use of smanphones increases; 1the range of mblels and oher devices diversifies; and content services
expand, centered on music. videos, and ebooks. In the {ixcd-fine communications market, progress is being made
by services combining fixed-line and mobile and by the integration of telecommunications and broadceasting. As a
result, competition between services is enteying a new phase.

KDD1’s Pasition

The Company steadily implemented its medium te long ferm stratcpies-the 3M Stralegy and the Global
Strategy-largeting the realization of the three business vision: “More Comiected™ “More Diverse Values™
“Mare Global.” 3M siands far Mulii-network, Multi-device, and Mudti-use. Qur growth strategy calls for the
calnblishment of an environment that seamlessly provides a wawiety of content and services 1o customers

.2




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

In Japuary 2012, we announced ihe Smari Passpars Coneept, which is phase 1 ol the 3M strategy. This concepl
has thyee key factors, The first is ~au Smartvaiue.” an 'MC discount gervice that we ofTer in cooperation with
FTTHICATY campanics. The second is “au Smart Pass,” which ofTers packiges ol more than 300 applicmions
and clowd services. The third is “au 11,” which enables the seamless use of those services on multipie devices,
The Smart Passport Concept is aimed at maximizing Value ARPU by expanding FTTH sales, targeling
smartphone subscriptions through linked acquisition in the houschold. and promoting the use of cloud-based
content services. In the future, the Company will further advance the Smarl Passport Concept, and in
accordance with a new slogan—New Freedom. —we will provide customers with now value that sealizes 3M,

In the Mobile Business, we have implemented a variety of initiatives to expand our customer base. We
strengthened our lineup of handsets, including smariphone models not available front other companies. We also
took steps to enbance our applications and content, such as establishing a cooperation agreement with Facebook
Inc. and strengihening our LISMO service. Additionally, 10 vespond to rapidly growing data waffic, we
bolstered our network by expanding the “ae Wi-Fi SPOT™ public wireless LAN service. We also began to
provide the “Wi-Fi HOME SPOT (CUBE)." a router for usc in the home, and we introduced “EV-DO
Advanced” to increase conymunications qualily in congested areas. In this way, we continued to focus on botl
strengthening our network and reducing our costs.

I the Fixed-line Business, we worked 10 expand access tines, centered on FTTH services. For corporate clients.
we strove 1o reinforee our ability to support corporate clients' international business development by making
cffective usc of our averseas locations. We also took steps 10 enhance our solutions services,

In both businesses, we souglt to forge partnerships with numerous companies in a varjety of fields.

2. Results by Business Segment

Note I:  Resnits Sumniary

{Amount unit:_Mitlions of yen)
Year ended Year ended increase [ncrease
March 3}, 2013 March 31,2012 (Decreage) (Decrease) %
Mobilc Business
Qperating revenues 2,590,724 2,727,012 136,287 53
Qperating cxpenses 2,151,838 2.307,821 155,982 7.2
Operating income 438,885 419,190 119.693) (4.5)
Fixed-line Business
Operating revenucs 897,251 915,536 18,284 2.0
Operating expenses 873,262 862.104 (11,157 {1.3)
Operating income 13,989 53,431 29,442 122.7
Other Business
Qperating revenues 114,326 106,873 (7,432) (6.5)
Operating expenses 105,797 102,575 (3,222) (3.0
Onperating incowe 8,529 4,298 (4.230) (49.6)
Note 2: Subscriplions of Major Services {Unit : Thousand line}
As of Mareh 31, As of Mareh 31, merease Increase
2011 2012 {Decrease) (Decrcase) %
au' 32,999 35,109 2,110 6.9
§ CDMA 1X WIN 29,633 33,839 3,906 13.2
{Rell) UQ WIMAX 807 2,266 1,439 180.8
FITH 1,001 2.268 367 19.3
Metal-plus 2,543 2,189 {354} (13.9)
Cable-plus phone 1,341 2,074 733 54.7
CATV® 1,088 1,142 k2 5.0
Fixed access Jines® 6,407 7,118 74 R

Notes: 1. inclusive ol modute-lype contracts
2. Inclusive of wholesales to “):COM PHONE Pius” from the fiseal year ending March 31. 2012
3. Mumber o househalds with at least ong cantract via broadeasting, internct, or telephone
4, Total neeess lines of FTTH, direct-revenue tetephony (Meial-plus, Cable-plus phone), and CATV subs,
exciuding crossoves




Maobile Business

Operating revenues for the year ended Masch 31, 2012 amounted (o ¥2,727.012 million, 5.3% increase year
on vear. Contributing faciors include the increase in revenue brouvght by the increase in the number of terminal
sales, despite the decline in voice ARPU caused by the uptake of the Mauitsuki Discount (Monthly discount)
and Simple Course. Opcrating incomie amounted ¥419,190 million. down 4.5% year on year. due to the
inerease in handsets procurement cost that led the vise in operating expenses.

<Qverall>

v The number of “au” mobtle phone subscriptions was 35.108 million as of March 31, 2012,

- Onlanvary 16, 2012, in conjunction with the rollout of the new au slogan—New Frecdom. —we
introduced a new au brand mark.

- On Mareh 1, 2012, we bepan 1o offer au Smart Pass and au Smartvalue,

“au Smarl Pass” offers undimited use of more than 300 applications as well as coupon and point services,
storape of photos and videos, and security and suppert, all for ¥390 per month {ineluding 1ax). Evervone,
from experienced smariphonc users to beginners, can securcly and lreely enjoy their favosite applications
and services with “au Smart Pass,” and by March 27 the number of members had surpassed 500,000,

“au Smartvajue’™ is a service thal cambines mobile and fixed-line communications. With a subscription to
a designated fixed-line communications service (FTTH, CATV), customers can receive a discount of
¥1,480 (1ax included)* on thcii monthly smariphone usage charges for up to two years, This service is
available to subseribers to a designated fixed-Jine communications service and their family members who
reside in the same houschold. = Afier 2 years. the disconnt wilj be ¥980.

= Aceompanying the reorganization of the $00MI1z bandwidiy, which is used by av mobils phones, (he
provision of service for models that are not compatibie with the new 800M Rz bandwidth will end on July
22, 2012. Special options have been made available to eligible customers who upgrade their handsets,
stich as special prices, including modcls that are eligible for free upgrades. We have alsa continued to
implement activitics to publicize this issue. As a resull. we have made favorable progress in encouraging
customers to upgrade.

<Mobile Terminals>

» On Cctober 14, 2011, the Companies began offering the “iPhone 48" {made by Apple Ine.). You can use
iPhone 48 en the Companics’ 3G nctwork. so you can ¢njoy 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 WibMAX and tethering capability and watcrpraof models.

o In feature phones, we launched 13 new models. These included models that can be easily used even by
people who ave not skilled in the use o' mechanical deviees and waterproof models that feature a
sophisticated design and a focus on ease of use.

» We aiso launched a 1otal of § other communications devices (ablets, mobile Wi-Fi routers, et¢.).

= In handset accessories, in collaboration with “NAVA,” a eading ltalian staGonery maker, in October 2011
we hegan sales of “iida & NAVA™ smar(phone accessories. In January 2012, we taunched Lhe “au + |
collection™ of official au accessories, which features a large number of items, ecntered on original
products available oaly from au. The “au +] collection™ will be available at au shops, and au poims can be
used for payment.

< Products relcased for the year ended Mayeh 51, 20122

iPhone “iPhone 457

Smartphones “INFOBAR AQL” “INFOBAR COL” "GALAXY S 11 WiMAX

1S Serics ISWHISC,” “OptimusX 1S11LG,” “MQTOROLA PHOTON
ISWEIM,” “DIGNOQ ISWHK,” ete.

“Windows Phone 1S12T

Feature phones | au “Simple Phone K010,” “Mi-Look,” “URBANO AFFARE"

“MOTOROLA XOOM™ Wi-Fi TBil IM,” “PHOTO-U2 SPO3.”

Qther commuication deviess | .i.p; wALKER DATAOSW.” "ETBWIIAA”

Accessorics INFOBAR “Accessorics for INFOBAR ADV/COY™

Collaboration | .54, & NAVA™ series
with brands

Ohers “ait+ | coflection” series




<Pricing Plans>

o On September 1, 2011, we began providing two new au mobile phone pricing plans, “Plan W shmple”™ and

“Plan W, for coslomers who place {frequent international calls. hy addition, we made calls inside Japan

between me mobile phones free of charge (except between 9pm and 1am) and made all C-mail within

Japun free of charge, the [irst time (his bas been done for au mobile phones.

On the samie duy, the Companies made it possibie 10 place international cails from au mobile phanes by

dialing the “0 0" prefix.

The Companics launched a new pricing plan. *Plan Z Simple.” on Seplember 28, 2011, “Plan Z Simple”

allows users in Japan to call other su mobile phones within Japan for free between the hours of lany and

9y for a basic monthiy rate of ¥980 {including 1ax)¥. Also, domestic Comail messages between au
mobile phone users arc always (rec. 24 hours a day.

* Under “Everybody Discount” contract

o On December |, 2011, the Companies began 10 offer “WIN Single Flat WiMAX (Simple),” a new rafe
plan that can be used with a downlink specd of up 10 40Mbps. In addition to the conventional 3G wide
service areas, this service can also be used in WIMAX service arcas. 11 customers subscribe 1o 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 (lax included)® for up
1o 23 months.

* When upplying for “Everybody Discount Single™ or “WIN Single Set Discount.”

<Consumer Services>

v We began 1o offer the “Guarantee Security Pack,” which provides total security and safety support for
Android™ smariphones, on November [8, 2011, In this way, we provide a package of services: remote
lacking in the event a smartphone is Jost, “Virus Buster Mabile for au,” which protects handsets fiom
Larmiul sites and applications, and "Remote Support,” which oifers remote operation and seuting by
operatars. We are the first domestic mobile telecommunications company to introduce remote suppost for
Android™ smartphones.

« From Mareh 1, 2012, we significanily improved the existing au mobile phone point service, the “au Point
Pragram.” Through this upgrade, we have expanded the ways in which members can use poinss earned
under the “au Point Program.” Far example, points can be used to make purchases of goods from a vaviely
of shopping sites or content. In addition, we changed the requirements for earning poimts.

<Corporate Services>

« The Company entered a business alliance with Branddialog, Inc., on August 2, 2011, to launch the *KDBD1
Knowledge Suite.” As the Company’s first service for its proprietary “KDDI MULTI CLOUD” serviee,
the “KDDI Knowledge Suitc” is a highly convenicint business application that tinks proupware with sales
support and customer management, which enables workers 10 operate mare efficiently by allowing them
1o use schedules and telephone memos even when away from their desks.

« Oun November 22, 2011, we began 1o offer “KDDI1 3LM Security,” a security management service
developed by Three Laws of Mobility, Ine, This serviee, which is available far corporate customers using
au Android™ devices, featuves robust seeurity functions that were not previously available al the
application level.

<Others>

+ The Companies taunched the “an Wi-Fi SPOT™ public wircless LAN service on June 30, 2041, and by the
end of March 2012, the number of spots available with this service had surpassed 100,000,

Customers who subscribe 10 the “18 Flat™ or to “Plan I (18} Simple/Plan F (18)" can use 1his service [rom
au smartphones af no additional charge, and this service is used by a large number of customers, We have
implemented a varicty of measures (o increase convenience {or our customers. We are providing services
in cooperation with canvenience stares for the distributian ol a wide range of information and contenl, We
have also enhanced serviee W enable the usce of another Wi-Fi compatible device in addition ta the
smartphone, such as a PC or a tablet, at no charge, In addition, we have taken sieps (o expand our
coverage area in Japan and include such locations as moving buscs, raijroad stations, airports, and
restaurants, We are also providing international raaming service in more than 100 countries and repions
overseas, such as in North America, Asia, and Europe.

Furthermore, in February 2012, we commenced rentals of *Wi-I't HOML SPOT (CUBE),” an indoor
wircless LAN service that offers high-speed wireless LAN communications in the home, *Wi-Fi HOME
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SPOT™ is o home-use wireless LAN router than can be conneeted o home broadband circuits, One speeial
feature is that the Wi-Fi can be initialized for use with an au smartphone just by pressing a single button.
In addition, other Wi-Fi compatible devices, such as PCs and game machines. can also be casily used. In
the future, we will work to expand owr wircless LAN services, under the name “au Wi-J5,” which wilt
cover hath *Wi-Fi HOME SPOI™ and “an Wi-Fi SPQT”

v From fate January 2012, we began 10 roll out mobile NFC* (Type A/B) service in stages. As a result. the

use of NIFC services with mobile phones becane possible for the first tinie in Japan. NIFC-enabled mobile

phones can be used for seitlement services; coupon, membership card. and other services; and information
acquisition and exchange, Furthermere, they can be used overseas as well, such as for shopping and
transporiation related functions.

# Near field communication: 1SO internationat standard for near field wircless communications.
Compatible with Type A/B and FeliCa¥, Contaciless IC eard functions, readerfwriter functions.
inter-device communications functions. ete.. can be used.

“Emerpency Report Mail™ delivers emergency messages (0 2 mobile phoncs in specified areas. From

January 31, 2012, in cooperation with natienal and municipal entities. we began to provide “disaster and

evacuation information,” 10 provide notifications, such as various waraings and evacualion information

related to disasters. From March 30, 2012, we began to provide the “isunami warnings™ announced by the

Yapan Melearological Agency.

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

smartphones. Even when voice networks are congested and it is difficult 10 make a phone call, this service

will be able 10 deliver voice messages about personal safety and related lopics. In addition 1o the “Disaster

Message Board™ service, the “au Disaster Countermeasurs” application has been avaiiable since

Decembey 23, 2011. In this way, we are praviding “security and safety” to customers using au Androi

smarfphones.

+ On Febroary 1, 2012, the Company established the KDDI Qpen [amovation Fund, a corporate venture
capital fund that will support promising startup companies. {(Plans call for 4 total investment in the fund of
¥5.0 billion.) Through the fund, the Company will invest in promising startup companies in Japan and
overseas. n addition, through cooperative activities, (he Company will support service development.
provide cloud computing and other platforms, and cooperate in promotional initiatives. In this way, 1he
Company will foster the development of high-quality applications and services and, in conjunction with
the “KDDI = Labe™ incubation program, suppor( 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.

d] bl

Fixed-linc Busipess
Qperating revenues in the year ended March 31, 2012 amounied (0 ¥915,536 million. 2.0% increase year on
year. due (o the increase in operating revenues of’ group companies. which oifset the decling in vaice revenue
of the Company. Operating income amounted o ¥53.431 million, 122.7% increase sharply year an year, due to
the decrease in operating expenses of the Company as a result of network streamlining conducted in the
Fixed-line Business.

< Overall >

« The number of FTTH service subscriptions, consisting ol "au IHKARI™ and seyvices of consolidated
subsidiaries (Chubu Tetecommunieations Co.. Ine.’s “Commulfd-hikari,” Okinawa Cellular Telephone
Company's “an HIKARI Chura” and Okinawa Telecommunication Network Co., Inc.’s “Hikariforu™)
reached 2.268 million os of March 31, 2012,

« Asof March 31, 2012, the number of “Metal-plus”™ subscriptions totated 2.1 89 million.

+ Tor “Cahle-plus phone,” alliances with cabie television companies grew sieadily. reaching 118 companies
and ils subscriptions expanded to 2.074 million as of March 31, 2012.

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

< Consumer Services >

» “au HIKAR] Hame,” a FTTH service for detached houses, cxpanded its service areas 10 Hokkaido.
Toheku, Chugeku, Shikoku, Kyushu region, the service started from June 1. 201E, On February 14, 2012,

N




we began ta provide customers who newly apply Tov “au HIKARIL Home™ with the “Aterm BLIOOHW,” a
new home gateway with buill-in high-speed wircless LAN Tunciionality and a maximum speed of 450
Mups (ihcoretical spaed), the highest in Japan.

On Sepiember 1. 201, the Company began offering the “Guarantee Total Support” service, which
pravides eustomers using onr “au one ner” Interner conneelivity serviee with suppart from expent

operators for various problems related to Internet use. Specialized operators use the telephone and remote
operations (o provide “Guaranee Total Support.” which can be added to the “au one net™ suppost scrvice
to help resolve Tssues isvolving liternet nerwork equipment connectivity, scitings and methods of use. On
November 24, 2011, we began 10 offer “Guarantee Net Security.” The “Guarantee Net Security” is a
comprehensive security service thut offers abundanl security funclions at an economical price. These
funciions include virus and spyware countermeasures as well as phishing scam countermeasures ang web
filtering that limits access to harmful web sites.

» From February 14, 2012, a5 an au HIKARI telephone added-value service, we began 1o provide the
“Telephone Option Pack,” which oiTers customers a bundle of convenient services, such as ealler 1D and
call forwarding, at a package price.

< Caorporate Services >

The Company have started “KDDI MULTT 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 dawa cemters as foundation to provide simple solutions and offer best

working environment o corporae customers.

« On September 13, 2011, the Company and its subsidinry KDD] Web Conimunications Ine. purticipated in

Google's new *Getling lapanese Business Online™ as a business partaer in Japan, Aimed at promoting 1CT

use among small and medium-sized Japanese businesses. {he project supports the creation and operation

of websites for smatl and medium-sized businesses and promotes the use of 1T in husiness. in conjunetion
with “KDDI Matomete Office,” a membership program that suppors the establishment of office IT
enviranments, we will strongly support small and medium-sized businesses.

In October 2011, the Company acquired 85.5% of the commen stock of CDNetworks Co., Lid., of South

Korea. which became & consolidated subsidiary of the Company. CDNetworks is a provider of content

delivery network (CONY™® services in the global market. In addition Lo adding CDN services to our

service lineup, we will also pursue synergies (rom this acquisition, such as network and facility cost
reductions, 1o addition. as a result of this acquisition, on February 1, 2012, we begen 1o provide “KDDI

Global Content Accelerator,” o CDN service that accelerates the performance and dramatically increases

the reliabiity and scalability of web sites and web applications.

Note:  CDN services yealize acceleration of Infernct communications throngh temporary caching and delivery of

coment using servers (iat are {ocated closer (0 cad users.

Fram December 2011, we began offering service at the “TELEHOUSE HONG KONG CCC."a

large-scaie data eenter in Hong Kong that has a tota floorspace of 36,000 square melers and meets the

TELEHOUSE globsl standard. From January 2012, we also began offering seyvice at the “TELEHOQUSE

FRANKFURT,” a data center in Frankfurt, Germany that las a total lloorspace of 67,000 square meters.

With the opening of these data centers, we have 22 overseas TELEHOUSE daa cemers in t regions and

14 cities.

.

Other Busingss

Operating revenue for the year ended March 31, 2012 decrcased 6.3% vear on year to ¥106,873 million.
Operating income decreased 49.6% year on year 1o 4.298 million,

3. Status of major affiliates
UQ Communieations Inc. (hereafier: “UQ™), an equity method affiliate of the Coampany, has recovded
2,265.700 subscriptions (lopped 2 million subscriptions on February 26, 2012) and 19,714 base stations as of
March 31, 2012.
The service arca included 100 million people as of Janvary 24, 2012, Morzover, it has been exiended to
include Tokyo subways and the areas alongside principal railroad fines throughout the country, including the
Tokyo metropolitan arca, Chubu, and Kunsal, 50 tbat WiIMAX services can be used in stations and en trains.
Also, we are working to increase convenience with WiMAX on smarlphones, tablews, and other devices.




i Aprid 2011, Jupier Telecommunications Co.. Lid. (hercafter: “1COM™). an equity method al¥iliate, bepan
rodling out 1:COM PHONIE Plus, which uses (he Company’s telecommunication netwirks ind LLCOM's
cable TV networks, in J:COM's service areas. From March 13. 2012, in stages. the backbone circuits finking
the service areas el J:COM, which has operations in the five major metropolitan arcas i Japan, will be
migrated 10 our consolidated 117 eore network. thereby strengthening and inereasing the refiabiliy of
£:COM’s network. First, we will start from the Sapporo-Tokyo, and then in stages we will move on to other
areas. In this way, within 2012, abowt 70% of traffic will be migrated, and plans eall for the migration 1o be
completed in 2013,

The accounts of Jibun Bank Corporation (hereafier: “Jibun Bank™), an cquity mcthod affiliate of the
Company, sumbered 1.36 mitlion accounts, 160,000 aceounts more from March 31, 2011 and 349.7 billion
ven 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 fibun Bank accounts, the “Jibun Bank Payment service,” through “au onc foto.” Targeling
individual cusiomers, on Ociober 11, 2011, the bank also began offering RMB-denominated foreign
currency deposits via the Interpet.

au Insurance Company, Limited (hereafter: “au Insurance”), established by the Company and Aioi Nissay
Dowa Insurance Co., Lid. through joint investment started its scrvices on May 25, 2011,

I addition to offering the *My Smat Insurance (Standard Accidental Insurance)™ including “¥100 Bieycle
Plan” and “Leisure Plan,” from November 29, 2011, au Insurance began to offer My Smart Insurance world

(Overscas Travel Insurance),” for a premiwn of ¥500 per day.

Notes:

“Wi-FiT s a registered trademark of Wi-Fi Allance™,
iPhone is a trademark of Apple Jnc. The wademark *iPhone” is nsed with a license from Aiphone K.K.,

WIMAX is a trademark or a registered trademark of WIMAX Forum,

“Smart Value™ is & registered trademark of Energy Management Corporation.

"GALAXY §"is 2 wademark or a registered trademark of SAMSUNG ELECTRONICS Co., Lid.
MOTOROLA PHOTON and MOTOROLA XOOM wre registered trademarks of Motorola Trademark

Holdings, LLC.

“DIGNO” s a registered trademark of Kyocera Corporation.

“Windows® Phonc” is a irademark or a registered trademark of Microseft Corporation,

“Felica” is a registered trademark of Sony Corporalion.
0. “Felica” is a contactiess 1C card teclmoiogy develaped by Seny Corporation.
1. Aterm is a registerad wwademark of NEC Corporation.
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4. Outlook for the Year ending March 31, 2013

1.
2.
3,
4. “Android” and “Google” are trademarks or registered trademarks of Geogle nc.
3
4
5

The consolidated financial results outlook of tire Companies for the year ending Mareh 31, 2013 is ag

follows; (Amount unit; Milljoos of yen)
Year ended Forcenst, year ending Increase hereuse
March 31, 2012 March 31, 2013 {Decreasc) {Decvease} %
Operaling revenues 3,372,098 3,580,000 7.901 0.2
Qperating income 477.647 566,000 22,332 4.7
QOrdinary income 451,178 490,000 38821 8.6
Net income 238,604 250,000 11,395 4.8

In operating revenues, lower viit sales of handsets had the effect of deercasing revenues, but the Jaunch of au
Smarivalue and au Smart Pass expanded the customer base, which had the effeet of increasing revenues,
Consequently. operating revenues are forecast 1o incresse 10 ¥3,580,000 mitlion on a consolidated basis.

In operating expenses, the Company is forecasting s decline in sales promotion costs due 10 fower unit sales of
handsets. As a resuli, the Company is forecasting an increase in operating income, to ¥500,000 million. In
ordinary income. the Company anticipates improvement in equily in prafit/loss of affiliates and is forecasting

an inerease in ordinary income, to ¥490,000 miltion.

In net income. the Company anticipaies impairment loss on facilitics with low utilization and special losses on
about ¥36,000 million in communications facilities thm the Compony is considering disposing of. Nonetheless,
the Company is forecasting an increase in net incone, 1o ¥230,000,
Beeause forecasting for the peviod is difficult due to volalile conditions in the telecommunications markel
related 10 competition among carsiers, the Company has not prepared a forecast of consolidated business vesults
for the six manths ending September 30, 2012,




(2) Analysis on Consolidated Financial Position

1. Consolidated Financial Position

Year esded Year ended Inerease
March 31, 201 Marel 31,3012 {Decrease)
Tolal asseis ¥3.778,918M 44,004,009M Y¥223,090M
Sharcholder’s equity ¥2.103,33 1M ¥2,060,746M {(Y42.584M)
Lquily ralio 8§5.7% 51.5% {4 2%)
Mer assets per share ¥405,386.23 ¥539,2(16.73 ¥43,820.530
Interest-bearing debt YO0 629M ¥1,046,734M ¥47,124M

Consolidated total assels as of March 31, 2012 amounted 1o ¥4,004,009 million. an increase of ¥225.090 milkion
from March 31, 2011. This increass was primarily auributable to factors such as increase in accounts
receivable-trade,

Total liabilities amounted to 1,875,384 million, an increase of ¥268.3035 willion lrom March 31, 2011, The
major faciors contributing to this increase were issuance of’ convertible hond-type bonds with subscription rights
{0 shares.

As a result ol these factors, the sharcholders® cquity ratio decline from 53,7% to 51.5%.

Interest-bearing debt as of March 31, 2012 included ¥200.916 miilion of convertible bond-type bonds with
subscription rights to shares issued for the year ended March 31, 2012,

2. Consolidated Cash Flows

(Amount unil: Millions of yen)

Year ended Year ended increase
March 31 2011 March 31§, 2012 {Decrease)

Net cash provided by {used in) operating activilics 717,353 725,886 8,532

Net cash provided by (used 1n) invegting aclivitics {440,343} (484,507} (43,961)

Free cash Hows 276,807 241,379 (35,428)

Net cash provided by (used in) financing activities {279,998} (223,931} 54,067

F,ﬂ'e.cl of exchange rate change on eash and cash @416 (1.125) 201

cquivalenty

Net increase {decrease) in cash and cash equivalents (5.607) 14,522 19,929

Cash and cash cquivalents al beginning of period 165,476 159,869 {5,607)
L Cash and cash equivalemts at end of periad 159,869 174,191 14,322

Note Free cash flows are caleulated as the sum of “net cash provided by (used ) operasting activities™ and “net cash

provided by (nscd in) investing activities.”

Operating activities provided net cash of ¥725.886 million largely due 1o ¥434.419 million of income before
income Laxes and minority interests, ¥417,886 mitlion of depreciation, ¥207,033 millien of increase in notes and
accounts receivable-rade, ¥62,003 million of increase in accounts payabic-other. ¥23.441 wmillion of inerease in
notes and accounts payable-trade, ¥88.625 million of income taxes paid, and ¥33,386 million of income faxes
tefund, cte.

Investing activilies used net cash of ¥484,507 million mainly due 10 ¥318.870 million for purchase of propesty,
plant and equipment, ¥73,914 million for purchase of inlangible assers, and ¥57.530 million for purchasc of
stocks of subsidiaries and affiliates, etc.

Financing activities provided net cash of ¥225,931 million. This includes ¥201.000 million for procceds from
issuance of convertible hond-type honds with subscripiion rights (o shares. ¥220,269 million for purchase of
ircaswiy 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 activities showed a net outflow of ¥241,379 mitlion, down
¥35,428 million yoar on year.

As o resull, total amount of net cash and cash equivalents as of March 31, 2012, increased ¥14.322 mitlion from
March 31. 2011, t0 ¥174,191 miilion.




3. Cash Flows Indicators

Year ended Yeat ended Yam ended Yeur endled Yenr ended
e e e e e ‘.M.‘VS],’_;’ 1 ?0_08 Murch 31,2009 | March 31,2000 § March 33, 2031 | March 31,2012
Sharehotder's equity ratio 58.5% 33.7% 32,8% 55.7% $3.5%
Markel equity ralio 9:4.4% 60.0% 36.4% 357.9% 31.2%
1Debt repayment period (year) 1.0 1.2 1.3 14 L4
Interest coverage ralio 527 60 6 9.7 51.1 36.3

Note:
» Bouity rado: {Total net assets - Stock acquisition rights - Minorily interests) / Votnl asscls
* Market equity ratio: Market capitalezation / Total assets
» Debt repayvment period: Interest bearing debt / Cash flows
+ Lnterest coverage ratio: Cash flows / lmerest payments

Markel eapitalization is calenlated by muliplying the closing stock prize ol liseal yes-end by the number of shares
owstanding (not including wreasury slock),

Cash Nlows (roms operating activities in consolidated statements of cash flows are used for operating cash fows,

Figures for interest-bearing debt caver the amounts of loims and bonds that are recognized in consolidated balance shects
and Habikities upon which inierest is paid. Further, regarding interest payments, the amount of interest expenses paid in
consolidaled statements of cash flows is nsed.

(3) Profit Distribution

Regarding Uie retuns of profits so sharcholders as one of the pricsitics of its business management, the Company lias a basic
policy of continuing to pay slable dividends while maintaining financial soundness.

Regarding dividend payments for the vear ended March 31, 2032, the Company has already paid an interim cash dividend
of ¥7,500 per share. In order 10 express pratitude to its sharcholders for their constant supporl, and in light of un overall
consideralion of business development ained at improving future business resulis, the Company pians 10 pay an increased
year-end cash dividend of ¥8.500 per shate, vy 1000 year on vear.

Furtlier, for the year ending March 31, 2013, ihe Company plans to pay out ¥8,560 pey shave for both interim and year-end
cash dividend, making the full-year amount ¥17.000 per share.

Going forward, the Company will work 10 increase the consolidated payont ratio 10 25% - 30% range while considering
investment for the sustainable growth vemains.

(4) Business Risks

As the Companies pursue i1s business, there are vartous risks involved, The Companies take every effort to reduce these
risks by preventing and hedging them

However, there are varions wncertainties whicl could have negative impasts on the Companies’ brand insage, liability,

financial position aud/or earnings performance such as;

~ subscription growth trends out of line with the Companics expectations dee (o competition, rival technologies and rapid
warket shifis

- breach of obligations regarding communications security and protection of customer privacy

« natural disasters and accidents including carthquake, tsunami, typhoon, ete,

- revision or repeal of laws and ordinances governing telccommunications, together witl retated government policies

- general Jogal and rogulatory, Higation and patents. personnel  retention and  waining, retirement  benefiis,
assel-Impainment aceounting, teleconmmunications secior consolidaiion and busincss restructuring in the Companies
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2. The Group

The Group compyises the Company. 118 consolidated subsidinvies (Japan: 44 companies. averseas: 74 companics). and 24
aflilintes (Japan: 135 companics, overseas: 9 companies). The Group's main business lines are the Mobile Business, which
provides mobile commusication services, sales of mobile (erminals. and content business, cte,, and the Fixed-line Business.
which provides broadband services, damestic and intemational teleconnumivations services, data cenler services, and ICT
sefution serviees, cio, Affiliates inclode 21 equity-method affiliates (Japan: 14 companics, overseas: 7 companics).

The status of the Campany. consolidaled subsidiaries and affiliates within the Companies business and their relationships with
segmeats are 15 shown helow.

<Mubile Business>

Principal services

Major consolidated subsidiaries and affiliates

Mobile comnmication domestic | The Company
serviees (voice and data), u Okinawa Celtular Telephone Company [IASDAQ]
sates of mobile 1erminals, m KDDI Technical & Enginecring Service Corpormion®
contest business & Wirce and Wireless Co., L18,
n WebMoney Corporation
w mediba corperation
o UQ Communications Inc.
D Mobaoku Co., Lid, elc.
overseas | s KKBOX. [nc.
<Fixed-line Business>
Principal services Major consolidated subsidiarics and affiliates
Rroadband services domestic | "The Company
{FITH services and cable u Japan Cablenei Holdings Limited
television services, ele.), = Japan Cablenet Limited
domestic and international x Chubu Telecommunications Company, licorperated
elceommusications services, w Okinawa Cellalar Telephone Company [TASDAQ]
dadn center services, and = Okinawa Telecammunicaton Network Co., Ine,
1CT selution services ® KDDI Technical & Engincering Seevice Corporation®
u KDDI Web Communicarions Inc,
a Jupiter Telecommumications Co., Lid. {JASDAQ]  cle,
overseas | w KDDJ America, Inc,
» KDDI GLORAL, L1.C
u KDDI Burepe Lid.
u KDDI Singapore Pre. Lid.
# KDD] China Corperation
» XDDI KOREA Corporation
» Tetehouse Intemationat Corp. ol Europe Lid.
r TELEHOUSE Inemational Corp, of America
w DMX Techuologies Group Limited [SGX]  etc.
<Qthers>
Prineipal services Major consolidated subsidiaries and affilintes
Call genter service, and domestic | m KDDI Evelva luc,
research and advanced m Kokusai Cable Ship Co., L1d
development u KDDI R&D Laboratories, {ne,
u Japan Telccommunication Enginecring Service Ca, L1d.
a KDDI Teehnolopy Corporation
o Kyoeera Communieation Systems Co., L,
o Jibun Baok Comporation  ¢te.
overseas | o MOBICOM Corporation ele,

Note;  w: conselidated subsidiaries 50 equity-meshod afTiliate
® KDDI Technical & Engineering Service Corporation changed its name to XDDI Engineering Corporslion on April

S -

[,2032.




Busmess schematic diagram of eprporate eroups are shawn as below.

Mobile Business

{ [domesticl

The Company
w Okinawa Cetlwlar Telephone Company [JASDAQ]
x KDDI Fechnical & Engineering Service Corporation®
» Wire and Wiretess Co,, Lid,
_’ » WebMoney Corporation

w nediba corparation

n UQ Communications nc,
b Mobaoku Cu., Lid,  cic.

{overseas]
= KKBOX, Inc.

Fixed-line Business

[domestic]
The Compnay
= Japan Cablenet Holdings Limiied
« Japan Cablenct Limited
w Chubu Telecominunications Company, Incorporaled
x Okinawa Cellular Telephone Company [JASDAQ]
s Okinawa Telecommunication Network Co., Inc.

ﬁrond\lédﬁdsg%vibgs :

» KDDI Technical & Engincering Service Corporation® e ervices and cable - O

» KDDI Web Conmunications lite. Lol L =1
o Jupiter Telecomnumications Co., Lid. (JASDAQ]  ete. gt pices, ctc), =
‘tomestic and internationat " &

{overseas) “telecommunications services, S
= KDD! America, Inc, ‘ data center services, and %

: igg: gj‘lg Ii“\ﬂaﬁ‘l'c “, 1CT romtvipnj..s'ervi_e.cs', _eis.
m KI3DI Singapore Pic. Lid, T
» K.DDI China Corporation

» KDDi KOREA Corporation

u Telehouse International Corp. of Exrape Ltd,

n TELEHOUSE Inernational Corp. of Aserica
k- DMX Technologies Graup Limited [SGX]  elc.

/——— Other Business
{domestic)

» KDD? Evolva Inc.
» Kokusai Cable Ship Co., Ltd
» KDD! R&ED Laboraieries, inc.
‘ w Japun Teleconmumication Engineering Service Co . L48.
__} w KDDI Technology Curporation

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

[averseas)

Q MOBICOM Corporation  ele.

Notc: w: consodidated subsidiaries o) equity-methad affilialc
* KDDI Technical & Engincering Serviee Corporation changed #ts name 1o KDDI Engineering Carporation an April 1,2012.
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3. Management Policy

(I} Basic Management Palicies

@)

© We aim (o become a company that can provide excitement. safety, happiness and smiles of gratitude 1o
! Hpany 1 P b Mo
peopie in the world by oflering highly credible nctworks and value-added products and services,

The Companies will advimee fot) customer sagislaction (TCSY initatives that will heighten the level off
satisTaction among all stakeholders.

+ The Companies will emphasize cash Nows and work 10 become a company that is attractive 1o its
shareholders and other investors.

+ The Companies will work 1 establish an cven sounder financial position by making efficient capital
invesiments and reducing various cxpenses rigorousty.

+ To step up information secusity. we are working (o ensure thorough information management and compliance
and reinforcing our risk management structure.,

* The Companies will actively implement activities to preserve the environment—inciuding energy saving.
resource suving, recyeling, and preen purchasing—in order to emphasize harmony with (he global
chvirounment and crease o rich society that is fully in accord with human naiure.

+ The Companies will actively contvibute 1o the development of a rich communicutions-hased society in
adherence with the overriding poai of ils corporate social responsibitity initiatives, which scck to support
sacial and economic activities i all arcas by providing secure and convenient lelecommunications
seyvices.

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

We will promote our mission as s telecommunication company that supports a lifeline through construction of
telecommunication infrastructure network that can be recovered in case of major natural disasters, and ereation
of BCP upon the experiences of (he Great East Japan Earthguake,

In repard to five mujor accidenis occurring in the period from April 2011 to February 2012, the Company has
been directed by the Ministry of Internal Affairs and Communications and by a MIC Haison commitiee 1o
rapidly formulate riporous countermeasurss. including recurrence prevention countermeasures, and 1o report on
the results of their implementation and future initiatives. The Company established an  investipative committee,
which is led by she president, and targeting the prevention of’a recurrence, implemented a compiete overhaul,
formulated improvement measures, and implemenied them.

The Company expresscs its sincere apologies for causing trouble and concern for customers and relaled partics
as a result of this series of accidents, and to provide a comfortable communications environmeni for cuslomers,
the Company will continue to implement countermeasures 10 finther increase reliability.

The Companies have formalized “three commitments™ 1o vespond quickly 1o changes in the operating environment.
while al the same time giowing sustainably and (aking the lead in meeting emerging needs.

+ “More connected” -- We will aim to achieve multi-nelwork conneetivity by orpanically linking nctworks
owned by the Companies, including mobile phone. FTTH, CATV and WiMAX nctworks, and varicus devices,
We will alsa provide a high-speed commumication crvironmen and attractive content oplimized for
multi-device access, At the same time, the Company will enable multi-use services ailored 10 individual
customer preferences, thereby making ourselves “maore connecied™ w cusiomet.

-

“More diverse values” - The ongoing proliferaion of Intemet technologies, led by 1P comectivity, are
spawning 1C7 needs in a broadening host of ficlds, including medicine, health, education, government and the
environment, By talking a more active parl in various corporate initiatives and fifestyle sspects, the Companies
offer lurther value (0 customers,

“More global” - Qverseas, many countries arc experiencing robust economic growth, Meanwhile, Internel
diffusion in numeraus emerging markcts continues 1o lag, The Companies are working to meet the needs of
markets around the world by developing communication-related businesses tailored to individual countries®
culuwral and socioeconomic conditions, and is working toward plobal information and telecommunication
teehnology (JCT) and building communication environments 1o this end.
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To realize these visions, we will advanee the full-scale implementation of the 3M strategy (Multi-network.
Mulii-device, Muldti-use). which will enable customers o select a device the meets their own preferences and o
anjoy o variely of coment through an aptimal nelwork that can be used anytime and anywhere,

Under the Smart Passport Coneept. which is phase 1 of the 3M Strategy, “au Smart Pass™ and “au Smartvaluc”
were launehed in Mayeh 2012 and bave caned the satisfaction of many customers. Targeting inereases in customer
value by leveraging the 3M strategy as onc of ouy strengths, in the finure we will continue o enhance networks.
handsets, and service,

In addition, from the year ending March 31. 2013, the segments have been reorpanized from the previous
calegories of Mobile Business and Fixed-fine Business, The four aew segments have been determined in
accordance with the management approach, reflecting tse units for which management resources are allocated and
financial results are evaluated,

< Personal Services >

With the Smart Passport Concepl as its core strategy, through “au Smartvalue™ the sepment will wosk to expand
sales of the Companies” FTTH services—"au HIKARL™ *Commuf@-hikari,” and “an HIKAR! Chura.™ In
addition, the sepment will strengthen 115 refationships with CATV companies and electric-power reluted
communications companies. The segment will also work to expand the au customer base, achicve gains in
revenues and profits, and maximize the number of FMC 1Ds* x FMC ARPU,

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

* Number of 11s fos subscribers to both fixed-linc and nwobile.

< Value Services >

The Value Services sepment wil) continue to provide cloud-bascd comtent servives, cengered on entestainment
services. These will be linked with “au Smart Pass,.” for multiple devices and multiple operating systems.

At the same time, by cstablishing a serviee platforim, moving toward more open sepvices, and nurturing startup
companies. the segment will sork to increast the appeal of shese seivices and achicve finked acquisitions of
service subseriptions. In this way, the segment will strive (o maximize Value ARPU.

< Business Services >

The Business Scrvices segment will develop the “KDDI MULTI CLOUD® brand for corporate customers. pravide
cloud solutions s seamlessly integrate across the range from smariphanes and tablets to networks, data centers,
and applications. and propose work styke reforms to cusiomers. In addition, through the provision of “Smartvalue
for Business,” 3M services lor small and mediume-sized companies, the segment will strive to increase the number
af KDDT cuslomers.

< Global Services >

In addition 10 ¢xpanding “TELEHOUSE” data centers, the Globa Services segmant will strengthen its system for
the one-stop pravision lo costomers of optimal, high-value-added 1ICT solutions through the utilization of the
serviees of consolidated subsidiaries CDNetworks and DMX. In addition, the segment witl work (o expand its
customer hase, including non-lapancse companies. In addition, the segment will aiso work aggressively 1o expand
consumer businesses, such as Internet broadband aperations in emerging countries and MVYNO operations in the
Us.
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4. Consolidated Financial Statements

(1) Consolidated Balance Sheets

{Amouni unit; Millions ol ven)

As ol Mareh 31.200)

Az of March 31,2012

Asgets
Moncwvenl asscls o
Noweniyenit asseis-telecomiunications business ™ 55
Property, planl and cqmpmem ]
" Machinery! R AN
Accmnu!nlcd dcprecmuon
© Mathinery; et VAN L

Antenna facilities ) ‘
v Accumulated depresiation: v
o Antenna facilities, net
: :‘.Locﬁl Hine hulmes :
Acwmul‘uud depreciation
-, Logakine: ficilitics, et
} Lmlg dxsinncc line hCl]llIi:s
Accumuhled dt,prccmuon
Lang-distance fine ﬁclhnes, nel
" Engineering facitifics™
Accumulated dcprccnuon
Engmec:mg fauimes ncl
bubnmrmc Tine facilities”
“Aecunilajed-d el :
) Submdnne line ac:]mes, nel
' “‘Blhldmgh
Accumulamd dcpn ceiation
"' Buildings,
Stuctures ) )
- Aceumulaed dépreciation
‘slmc[mcs nel
S Land : :
Conslmctmn in pl ogress
Other tnnglblc Assets! :
Accumulated dcprcc)auon o
Olhu hmuhh. dssels, et .5
Towl pmpcnv plant eqnmmenl
. Intangibit asscls’
Right of using facili
Solware v
Goodwill )
Other intangfbic assels 5
Total mlangnblc assels

Total awnuu‘r(.ul ﬂssclb ldLco)mnnmcalmns bus;m::,s o

invidental business facilities
Property, plant and eqniphiénl :

Propenty, pldnl and cquipment
Accunvilated depreciation .
Pmpcny, p(am A cqmpmcnl uci

"Totat pmpcny, phant ang cqmpmcm .

i R683301 B D

TL2785,669

_(2,024,885) 2,174,551)
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?.31 SGB 239 ESS
31058 23380
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{Amount unit: Millions of ven)

© o Current labilities S - V

Asof March 31, 200 As of March 31,2012
Iiangible assels ] ‘ )
Tofa) inaigible assets' - S Cid ey e 93 664
Total nancurrent asseis-incidesial husmcs~ 183010 227.435
Invesiments .mdorherasseh : ' o E
Invesiment securitics’ } ) 73.898 86614
Stodks of subsidiavies und affilines® = - . L S 386,8M7 00 oL UYL As1LBIS
Investments in capital of subsidiaries and aﬂ'inlcs . B2 e e 185
1 ong-terun pripaid expenses ¢ - DR e R s v || R S SR ) vy AR
Deferred tax assels 8686 104,829
5 Other fiivestiient mnd other assets’ 0 s T LT g g T L R g 999 S
Alowance for doubt ful accounts ) {8,103) (9.120)
+/Touil investments dind otherassirs. .7 0 0 T T TR0 v i A 67883 e
Total noncurent assets 2,846,819 2,867,126
“Cuptentassels 0t T T TR AT R R
Cash and depnsns ) ) ) 136921 . 100,037
Notes and-accounts receivablesirade™ - o el ST ey 5087 760,890
~ Accounts receivable-other 66,286
i Short-ier investment sedurifis 0 70 " 80,188 < -
Supplics’ o 65,232
“Deferred 1x.AsSeLs EOR SRR vy 3 I
Other cursent asseis’ 21427
" Alowance for ‘doubifut « accuunts DR B it (IBT6TY S 14,960y 7
Tatal currein assels ‘ 932,008 1,130,882
Hotalassets 15 D e T L T T 818, 3,004,009 3
Lnbzhncs )
Naneusvent Jigbiliies ~© 0.0 e
Bonds payﬁblc 414,978

“Convertiple bonkl-typie bonds with subseriplion rights o sharcs"i
l.ong-ium loans pny'xble

! Provisioh for relirenient b:ncfi(s .
Provision for ]mml card u.rhf_iz.axcs
= Other nonewsrent Habilities: 7 AR R T S TE RN SISO
Total noncurrent lnblhhl.s 999,800 1,034,733

414,187

Camgwe e

Current pomon of noncwnrent lmbm ]

" NoteR ad necowits ;mvablc-mdc : , "_-Qf) GO
Shori-term koans pg){'lbk, B ) ) ) 486

o AGoounts paysblenther LT b R R YN
Acesited expenscs 20,370

< Inconite takes paydble 1 T ) IS PR

7

Advances recejved 63

L Provision for bonuses: N A 26077
Provision for lass an the Great Lasx idpAn F.mlu;uuku 16,282 ) 1992
“Quier eurrent liabilities - R N R R 1 2 DN T 2354197
Total cunent fisbilitics 607.278 840,630
ol Habilities . S T TENT,078 L - T RT5,38d
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{Amount it Millions ol ven)

Asof March 31,2011

Asof March 31,2012

Net assels
Shaweholders equity
Capital stock
Capital suplus
Refained camings
Treasury stock

“Total shareliolders' cquity

Accumulated other comprehensive income
. Valuation differerice on available-for-sale securities
Delerred gains or Josses on hedges
']-‘of'uign ewrency [ranslation adiistinent

- Subscription rights 1o shares /0
Minority inlerests

Total necumelated other comprehensive income

T 14185) 141,851
367,093 367.104
1,704,170 3.879.087
{125,244} {346,163)
2,087,869 - 041,879 -
RSN TSP I 136442
‘ o ‘ (676)
R R T T U16,899)
15,461 18.866
57,002 66,749

S Totalmet adsets, T g TR R e T TR

C2,171839 ool

CL198.624 0

Total liabilitics and nel assels

3718918

4,004,009




{2) Consolidated Statements of {Comyprehensive) Income

{Conselidaed Stenwents of Trneome)

tAmomt unit: Mibions of ven)

Year ended March 38, 2011

Year ended Mareh 31, 2012

- Qperating income and loss from felecommunications . -
Opcr'mn,; revene

[T opierating revenue 2,480,403 - R R RET IS
Opcr'nmg expenses )
- Business cxpenses.® $53.017 V667,748
Operating expenses ) 117 L
< Facilitics iwaitenance cxpcnscs “ :';v'j\. - 305,687 L AM304
Common expenses o 2,207 2,605
- :‘Admlmsnah\'c expenses o s “ IR 70,927 R T [+ 25
Expenmcnl and rcscmch c\pcslscs 8,860 1076
: Dcpxccntml R LT © 423,447 0 CAgn007 0
_ Noncurrent 1<sex51emcmem cost 18340 16,226
- 'Conumn'ncmon 1aclllh',fcc 362,480 0 . R T )y RO
) "I axes md ducs . 39,500 41,731
: Total'operaungcxpenscs : y - 1,884,891 7 1,844.901 O
Ncl oper; dlmj_. mwmc from lclccommmm.dhon 604,511 349,344
"Operaling incame and loss from incideiiat business - S RS el
Operating revenue 943,142 1 117,962
Opérating expinse BRRE Rt SN 1,249:658.
Net operating ioss fmm ls‘cu!emal busmess (132,599} {71,696)
- Operating income f A TA71010 - 477,647
_ Non-operating income ) )
Tigrestiitcaime 0 b e yas
Dw:dcnds income 1,327 - Lng
© Gty on invesients jin Silent paraierghip L 078 tTse
. Miscellancous incone ] 6,888 9,973
- “Total hon-operating fneamg; L 19,034 13,315
Nen-operating cwpcnscﬁ ) ) ‘ -
- Intcrest expenses - A 4060 RS 172310} IO
l”qmty in losses of mﬂlmtf:s 19,948 18,297
Mlst.ellnnenus expunses AR 8595
Total non-operating cwpcn ses 41,269 39,785
“Crdinary income ;- S ot 440,676 A5, 178
Lxh.xordm,uymwmc ) o
* Gaiti o sales uﬁmncurreut agsels® Lo it L 1,334 PRERIRNIS) ¥ i bEH
Gain on sales nf nvestiment sccunnes 3.618 137
" Gain on negative: goddwill : RREH J 534 238
Gain on reversal of snhscnpuon rl,,hts o slmrcs 450 493
Gain on (mmﬁ.r fromi boéincss divesfiures S 73,685
Dividends dne to liquidation of silent pastnershy contract - 6,976
-,Revcrqnlm proviston i lass:on the Great East Japan | . S AT
" Earihguake © R 7 68” L
Totai cxh.\nn!mar) meome 1,918 18,442

T




{Arount unit: Millions of yes)

Year enged March 3. 201) Year ended March 331, 2012

~ Extraordinary loss : v S R
Loss on sales of nenclirient 1sscts - ] 676

: hnpmrmem loss ., "l s e R BN ¥R Y RN 19846
loss on retirement ul‘noncuncnl 'me(e 31,816 ] ] -
1085 on' valummn of investient secorities Lo B T T T P 504':_}
Loss on sales of stocks of subs 1dmncs and aflilimes 176 -

SLosson s '|dJuslmcm fio? ehanges of accounting S SR ”42 Lo i

i shn(h;d (or as§ rctucmcni ‘ablipations Ve - R
Loss on the Greal East .!apfm I"lrlhqml.c 17,590 4,073

R T cxts:wz‘dmar\' Iossos Lo 031335k L 35,201 5
) Income bcforc income taxes and mmomy nmrcsh 345,259 454,419

. Incois 1akes-current - D TR S 10281 T = SR
Inconie taxes-defer red ) {21,380)

< alak. mcmm TaxNes TR
Income befose tin uy mlcrcsls
L Minarity intesesis:in nconie

Net incame . 253,122 ' 238,604
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2} Consolidated Statements of (Comprehensive) Income
|
{Consolidated Statements of Comprehensive Tnconse)

{Amoun! unit: Millions of yen)

Year ended Mareh 31, 2011

Year ended March 31, 2012

<20 -

income before minority ierests s Ly LA D D D 2640227 T L 246,858 4
Other comprehensive income A .
Valuation djfferéne on availablo-Sforssale sedtritios - F B P {5,678) AL B
Forcign currency (ranstation ’l(l]uslnu,n! . . (7‘496] {3.640)
“Share of oiher :.omgm,lmmnw, ncome. nf socm R P R : T
. . (898)
“aéeownted for using cquity nwlimd ; i N
“Total other u.uxnpu,lu,nmve mcomc (i3, 192) 2,631
Compnhensm, mcome! 1.250,829, Lo 249,510
} C ompl cheusive income 'ﬂlnbnhhle 0 . . .
- Comprehensive'i income aitnbutab]cln ownersof ‘the parcm ST RAR 08 L R L R 000"
Comprehensive income atribulsble o minority inlerests 7.32) 7,504




(3) Consolidated Statements of Changes in Net Assets
{Amonnt onit: Midlions of yen)

Year ended March 31, 20110 Year ended March 31,2012
Sharchalders' egyity -
Cnplml stock ) .
: “Bulance ot the ¢nd of previousperiod - 2141851 SO 14)85)

Rulance at the cnd nf currcm px.rmd 141,853 141,651
- Capital $urplis e T o h
Balance al the end nf previous perlnd 367091 367,091
Cliunges of ites during the etiod N ST SRR
Disposal of treasury stack ) - 12
Yotal Llnngcmnfﬂcms durmg lhc pcrmd ! Il e 1200
Balanee at the end of eurrent period 367,00 367 104
Retgied’ “cantings ¥ B P R D et
Balance al the end ofpre\ ious pcrmd 1,506,951 I,'i(.l"i,l?O )

Chang.cs o' iteis durmg e pcrmd'

(7903)

Dividends from surplus ] (63 687
Nt éome 5 [ - -4 1 J 238604
Toral chanzus of :lcms durmg 197,218 174,917
~Bataiice af the cnd of's cum.m ‘neriod COR0NTO e w7908
Treasury slock
- ‘Balshée at'the end of previgus herio ~UL(25,248) .
Changes of items during the peried
. Purchase of lréasury stac) (99,999} v
Dlsposa! af lreasury ( ck -
{99,990y g R i T {30 019) 4
(QZS,QM) {346,163}

Tatat almelmldcrs‘ dquity -

Balance ot the end of previ I 9)0 650
Ch-:nc-cs o!‘ncms dunng {he perio R B i
D:vldends from surp[us (S'I ‘)03) _ (63 687)
3L Net income © 85022 Ll 38:604.
Purchase of lrcasury sloc (99,999

dispasal of treasucyislok:
" Toral changes of iicins durmg the cn d
- Baldneg:at e clld of, currcm pcrlﬂd X

.21

97,218

{45,989}

2,087,869 *

R 081,879




| {Amount unit: Millions of ven}

Year ended March 31,201 Year ended Mareh 31,2012

© Accuulated other comprehensive income
Yaluation ditferciee ou available-for-sale seeuritivs

" Bainnge o the end of previous perivd © - T o343 S . Sl 28612
Llaanges af items during the peyiod ) ) » .
“Net changes of items other thim shareholders equity . - i 500 T T D tem gy LTy e g e
Total chianges of items dusing the period (5,7114) 7.830
" Balance af the-end of eusrent flerfod ™ 0 Lo T e s Ll ey LTRSS S T 3644

Dcl‘cm.d gains or losses on hedges
L ‘Batance stihé end ol'prcvmue period .
Changes of items during the period
Net'chaiges o iiens other (han shareholders' equiy 1
Total changﬂ of items durmg llle permd
- Balonce al.ihic end of cuirrchi pcnod : e
I‘ oreign curreiicy 1r'msh|1mn 1Ll;ushnenl
Balmce ol hg endof previous period- -
Ch'mgcs of ftems during the periad

RS0y L e a82)

e * "Net ehanges of ficims aiber than shardholdorscquity’ = 10 LT L LRt T R gy T T ST a6
Tatal changes of ncms dumm the pnrmd ) o i (5,932) e {1.716)
Pailante wt the endof eurrept period -l e 0l e B A ST T TR Ry v o s (16.89D)

Fmal accumuhled other cnmprelnnsne mcmm
 Betance at the end of previeds period
Channes ol items during the peviod e

\lut lenccs oi i ms other thin sharv.hn[du\ :,qu;!y -‘f(‘ﬂ 6]51} :
Total clmn.L,c.s af items durmgthe pcrmd (1] 614)
" Batange at'the end of current, peried -, 0 B e SRl O TSA6) i 18,866 5,
Subsenpnon rLgl\(s Lo shares
. Balaice a tlie ed nf p-e\'mus pcnod
Changg; of ilems during (he period }
v iNet'changes-of-fiems ather.(han shareholdorst equity 7 a0, i o
_ Tota) changes of items during the period
" Balance al the end of cudrent period -
Mmomy interesss
 Balance at ihe end.of previops peFiod
Chun;_.u. of items durmg the period

<2078

{101y
504

RESR IR

/Mot chaiges of itims othir than shardholders: equity. 17 00 R N TR Ll 288
 Total changes of items during the period (253)
- Bubanee at he end of cirrent pt:':iod SR Cr s i i heTAY
'l 013l net assets L
Balanze at the:end of previons periad TI2171,839
(_h.mgu.s of iteas during the period N
* it -Dividends from surphug s (63,687) -
Yot income | ) 12 238601 _
. Purchase of treastiry siack: < e T T L LT T R T UL g gagy +1.{220,869)+
Disposal of treasury stock o - 62
* Nel changes of ilems other thanshareholders' equity - 7 s TS T n g gy e T T RS
Total Lh.lS\E_LS uf items during the permd 93.288 (43214)
Bulance ot the énd of qurrent period 10 ¢ R N R Y 3 I XV X N
.22 .




(4) Consolidated Statements of Cash Flows
(Amount tmt: Miliions af yen)

Yewm ended Marely 31,2071 Year ended March 33,2012

Net casly provided by (used in} operaling activities .

Income before income laxes and mmoraiy micncs|s i 345,259 ] 434,419
Depreciation and amertization = < n ke U PERT Jaa9ang ol 417,886
Impairment juss ) 52,143 o 9,946
AMOStization of goqawill 7+ ¢ o B L B e At g gy L T 978
CGiairy on negative gooduwill (534) . ) (235)
Loss (gain) on sales of noncurrent aséstss SRR LBy e L 506:
Loss on retirement of noncurrent assets 12 964
‘Jncre'r;e ((]u.re‘nse) 3?1 pm ‘mn [‘nr los RS0 . “4 2)0) .
Japan Ewrdquake e :
Gain on transfer from lmsmess dwcsmurcs (3 56!5]
“.. Dividends due-o liquidation of silent parinceship contiact Tl YNG9
Incrense ({!ectcﬂsu) in ailowance for doublful accounts ) 1,494
Tnereiise (dtcrcd.'{c) in provigion fun ¢ 1 R ,"»)(36) :
Interest and dwldcndq income (2.685)
Thmerest expenses L 28017

‘ Equity in {c'lmnws) losses ol a!ﬁhnlcs - , o ) o 18,297
- 1058 {gain) on sales of slocks uf‘mhsndmncs m)d ;lﬁl[hws B e A A
LLoss {gain} on valuation of investment 5ucurmc< 368 ) il

Intrease (decrease) in provision for poinf:card ¢ O IO 1. .
Decrmsc (mcrmsc) m prcmnd pcmmn €Osts 1,738
U TRy
(207 033)
“i{6,945)
23441
" Increase {decresase) in 1ccmmts myah!c-othcr ",.”c;z,uo_ah :
Increase {deerease) in accrued expenses oM
" Increase (degrcase) in ddvances received: .< RO S : Sl 0386y
QOther, ned ) {4,210} 308
* Suhtotal SR L AT e G RGO T s ey
Interest and dividends ncome zcccwcd o o 1578 8,761
- Interest expenses paid © - Fo T e gy o 12,882y
Income taxes auid {143,876} ) (88,629)
lntomc taxes refond R T s e T T T 3 a6
21 cash provided by (nsed in) opemnno 1c|wmcs 717,333 725,886
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(Amount Unit: Miblions of yen)

Year ended March 31, 2011

Year ciuded March 31, 2012

Net cush provided by {uscd in) investing acliviii&é S

Parchnse of property, plamt and equipment’ ) (346,12)
Purchasc of triast beneficiary right L AEEEE I N
Proceeds from sales of property, p\um and eqmpmenl 1,535
Purchase of inrngibleassets. 1 S0 e T s (6, 5)
Purchuse of investment securities (1417}
Proceeds from sajes of invesimeit'securities 5 SRR 15,289
Paymens for business divestitures . :

_ Puichase of stocks of $iibsidirics ind affiliates. iy foeai Tl Rl L (3,890
FUNCHENG U1 LEVESIRICILS 11 )lﬂ)bluid”eb A By

resulting (5.398)

Lo nlvmna in oo

: afﬁlmtes rcsuluno in changc i \copt. ofconsohdmon
Payments for sales of investments in subsidiaries and

(318,870)
£14.993) -
530
(75,954)
(1,61)
C3824
{1,000}
“(as,740)
(31.788)

ch'\ymem of tung»tcnn losns payahle
“Proceeds fi om isspanee’ af hnm
Proceads from issuance of eonvertible lmnd-lypc hnnds wuh

affiliates resulting in change in scope of consolldmwn (%01 ) ) i
L hqmdauon nf‘cllcm paﬂncrslm)conlract % ST AN -'7’79'3;- -
Purchase of long-term prepmd expense: ) (22,398} (26,800)
Qther; et "5 5 3 L1708 ST
Net cash pxuwded [}} {440.543) (484,507)
" Net cish piovided by (Used jm) Fi inancing activipies’: : e e EERICAN
Net m«.ruasc(dccrcasc j sl;orx ~Leriy Jonns pay )!c o o ) (99,714} ) _(J,Ql‘))
.~ Procéeds ﬁmn tong-fe .HS';DOYHN e AT 50,000 & LinanE

BIEEREION

- 201,000
3 mbsunp!mn ngius 0 slnrcs L ) o
" Redepption of bosids: e N e S AT (X X1111) S ERCIraN
I’m chast of\rcnsury slock (99,999} (220 969)
" Cashdividends yiaid: S LR {57,903 - (63.689).
Cash dividends paid 0 m;narny simeholdcrs o . {1,083) .19
.. Proceiis from stock issumice {oinority sharehilders * 1117 ML T e T geg v PN R00
Other, net {5411 {6,320)
7 Wet cash provided by (used in) Tmancing adtivites: f-j“ RO e FY YOI (225,931)
Bffeet af exchinge rule change on cash and cash cquw.slmls {2,416} (1,125)
" Nt incrgase (dccrmsc) in eashand szh cqmva?cnts SRR R 5 C13.607) 4322
le) and cash cquivalents at beginning o{'pcnod' 165,176 150,869
Cash and-cash pquivalbits atiend of period! S T ] 50,868 174,191 -

.-




(5) Going Concern Assumption

None

{6) Basis of Presenting Consolidated Financial Statements

1. Scope of consclidation
ay Number of conselidated 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.,
KBDI R&D Laboratories, Inc., KRDTAMERICA Inc., KDDL Ewope Lid.,
TELEMOUSE nternational Corp. of Anerica 1.1d., Telchouse Iiernational Corp. of Euwrope Lid.,
KDDI China Cerporation, DMX Technologies Group Limited, KDDI KOREA Corporation,
KDDPI Singapore Pie Lid.
*KDBDI Technical & Enginecring Service Corporationschanged its name to KDDU Engineering Corporation on
April 1, 2002,

(Added) ++ 16 companies due 1o stock acquisition

HKCOLO. NET Limiled. WebMoney Corporation, Evolva Business Support Inc.,
Nobot Ine., CDNetworks Co., Ltd. and its 9 subsidiaries, Telehouse Deutschiand
GmbH, [Keyer Real Estate

++ ) company duc lo additienal purchasc of owned shares
Japan Infernet Exchange Co., Lid.

=+ 3 companies due fo new establishment
KKBOX nternational Limited, TELEHOUSE BEINING BDA Co., Lid, KDDI Open
Innovation Fund L.P.

(Removed) <+ 35 companies due Lo liguidation
KDDI International Moldings, L1.C, KDD] International Haldings2, LLC,
KDDE International Holdings3, LLC, KDD] Global Media, LP,
MediaFLLO Broadeast Planning licorporated
¢ * 2 companics due to merger
Kawngoe Cable Vision Co.. Lid.: merged by JON KANTO LIMITED
KMN Carporation: merged by CABLE TELTVISION TOKYO, LTD.

¢} Special purpose companies
1} Overview of special purpose companzies and transactians made through such companies

The Company has securitized real estatc in order o improve its financinl position by reducing
interest-hearing debt. ‘This securitization was condueted using special purpose companies (*SPCs™),
a particsiar type of limited Jability company.

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

As of Navember 30, 2011, the Company acquired beneficial interest in truss on land, buildings, cic.,
{rom Aobadai Estate Y.K., which is a special purpose company. Accompanying this acquisition, the
apahymous associalion 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
anopymous associstion contract. The investmenm in the anonymous association was setiled in
December 2011,
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(Aamonst it Mllions of yen)

\
|
|
\ 2) Tyansaction amounts with SPCs during the year ended March 31. 2012
i

Major ransaction  amnoynts Major income and loss
for the year ended Mareh 37,
2042 and Dbalance as ol hems Amouts
Murelr 31, 2012
Acquired properties’ 14,993 . -
Lang-term accosis receivable - - -
Dividend 634
pvestimenis by anonymous Dividends due 10
assaciation * | tiquidation of silent
parlacrship contract 65976
Lease ransaction - 1 Lense payments’ 1,112

Note 1: Transaciion amounts refated Lo the acquived propertics are represented as the acquisition cosl.
Note 2: The Company paid rem Fom April 1, 2011 10 November 30, 2011 for the year ended March 31,
2012,

2. Equity method afTiliate

a} Number of equity method affiliate: 214
by Major equity method affiliates
Jupiter Telecommiunications Co., LId., Kyocera Communication Sysiems Co., Lid.,
UQ Communications Inc.. TEPCO OPTICAL NETWORK ENGINEERING INC.,
Jibun Bank Corporation. Mobaoku Co., Lid., MOBICOM Corporation
(Added) »+ 2 companies due to stock acquisition
Branddialog, Inc.. Alliance Internet Co., Lad.
(Removed)  +* | company due to additional purchase, resulting in subsidiary
Japan hnernet Exchange Co., Lid.

¢} Non equity method afTiliates (CISC Vostokielecom etc.) are not included within the scope of the equity
method because they ave insignificant and their net incomes and retained emmings (e amounts
equivalent to the Company’s intercst in the companies) do not significantly affect consolidated financial
statements.

d)y For eguity method companies with the fiscal year end that diffey from the consolidaled fiscal year end,
the financial statements for the (iscal year of each company are used.

3. Fiscal year of consolidated subsidiaries

Among consolidated subsidiarics, the fiscal year end of 74 companies, including KDD! AMERICA Ing,
KDD? Europe Lid., is December 31 of cach year. For the prepavation of consolidaied financial statements,
the Company uses financial statenwents as of December 31 and makes adjusimenis as necessary for
consodidation in relation o significant transactions during their year-end date and the consolidated year-end
date.

4. Accounting policies
a) Valualion standards and methods for major assels
1} Securities
Bends intended 1o he held w maturity: amorized cost method (straight-line method)
(ther securities
| a)  Other seenritics for which market quotations are available are stated al fair value prevailing
| al the balance sheet date with unveatized gains and losses, directly included i net assets.
The cost of sccurities soid is determined by the moving-aversge method.
b):  Other securities for which market quotations are not available are valued al cost mainly
delermined by the moving-average method.

) |
i




2} Inventories
Supplies
Stated at cosl, Cost is determined by the moving-average method (the method of write-downs
based on the decrease in profitability is applied in order to caleulste the inventory value on the
halance sheet).

b} Depreciation and smortization for major assets
1} Property, plant and equipment other than leased assets

The Company: Machinery: dectining-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 fotlows:
Machinery: 9 years
Antenna facilitics, Local line facilities. Long-distance line facilitics, Engineering
facilitics, Buildings, and Stuctures: 5 1o 38 years
2) Intangible asseis other than Jeased assets: straipht-line methad

Software for internal use is amortized under (he straight-line method over the expecied uselul lives (3
years).
3) Leused assets

Leased assets related to financial leases that do not transler ownership rights 1o the lessees are
amortized under the straight-line methad based on the Jease wrm as the useful life and residual valuc
of zero.

Finance leases other than those, which are decmed to ransfer the ownership vights of the leased
asseis o (he lessees, that siarled hefare March 31, 2008, are accoumied for by a method similar 10 that
applicable to ordinary operating leases.

43 Long-term prepaid expenses: Straigh(-line method

¢y Deferved ossets
Bond issuance expenses: Entire amount of expenses is fully charged at time of expenditure.

d) Significant allowances
1) Allowance for doubitful accounts

To prepare for uncollectible credits, general allowance is recorded based on the actual bad debx ratio,
and specific allowance is recorded based an the amount deemed (o the uncollectible considering the
colleetibility,

2) Provision for retirement benefits

The amount for employee retivement henefils at March 31. 2011 is based on the estimaed value of
benefit obligations, play assets and retivement benefit trust assets at March 31, 2011,
Prior service cost is amortized on a straight-line basis over the average remaining scrvice life of
cmployees (14 years) in the year in which it arises and unrecopnized acluarial differences are
amortized on a straight-fine basis over the average remaining service life of employees (14 years)
from the year {ollowing that in which they arisc.

3) Provision for point card certificates
In order 10 prepare for the future cost generating from the uGlization of points that cuslomers have
earned undes the point services such as “au Point Program,” based on ils past experience, the
Company yeserves an amounl considered appropriale (o cover possible utilization of the points during
or afler the next consolidated fiscal year.

4) Altowance for bonuses

To allow for (he payment of bonuses 1o employees, the Company records the standard for estimated
amounts of bonuscs to be paid.

5} Impairment loss on the Great East Japan Earthquake

Amount [or recovery of asscts damaged by the Great East Japan Earthquake that oceusyed on March
11, 2011 has been estimaled.
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¢} Forcipn currency ransaction

All monetary assets and liabisiies denominated in foreign currencies are transiated into fapanese yen al
the exchange rates prevailing at the balance sheet dwe, Resulting gains and losses are included in net
prafit or loss for the periad.

All assets and Habilities of foreign subsidinries and affiliates are translated into Japanese yen ai the
exchange rates prevailing at the balance sheet date. Revenues and expenses for the year ave transhied
mto Japanese ven at the average exchange rate during the year and translation adjustmesnts are included
in “Foreign currency fransiation adjustments™ and “Minority interests”™ of "Net assets.™

1} Amortization of goodwill
Goodwill is amortized under the siraight-line method over a period of 5 (o 20 years, However, minimal
amounts of goadwil] is recognized as expenses or gains for ihe year ended March 31, 2012,

g} Cash and cash equivalents in the consolidated cash flow statements
Cash and cash equivalents are composed of cash on hand, bank deposits able to be withdrawn on
denvand and short-term highty liquid invesiments with a maturity of three months or less at the time of
purchase and which bear lower risks from fluctuations in value.

b}y Others
Accounting methad for consumption taxes
Consumgption taxes are accounted for using the ner method of reporting.

(7) Changes in Accounting Policies

From (he vear ended Mareh 31, 2012, we have applied the “Accounting Standard for Earning Per Share”
{Accounting Sandards Board of Japan [ASBI] Swtement No.2 of June 30, 2010), the “Guidance on
Accounling Standard for Eamning Per Share” (ASBI Guidance No.4 of June 30, 2010), and the “Practical
Salution on Accounting for Earnings Per Share” (ASBI PITF No.9 of June 30, 2010),

To calculate diluted net income per shave. we have changed the method to include potential services oftered by
the employees in the fair valvation of stock optinns of payment when exercising the right regarding stock
options whese vights are secured afier certain period of employment.

Information about the influence of ihis change is included in e “Per Share Information™ section.

(8) Changes in Presentation
{Consolidated Balance Sheets)
“Income laxcs reccivable” listed in the vear ended March 31, 2011 has been included in “Accounts
receivable-other™ as it has become fess sipnificant from the ycar ended March 31, 2012,
As aresult, ¥32,703 miblion 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 Ckinawa Cellular Telephone Company bave offered a service enables
users (o carry-over unused talk time. The scrvice nllows p specified amownt of the free (alk tme that is
included in the basic monthly rate 10 be cwried-over indefinitely.

The Company and Okinawa Cellular Telephone Company have estimated the amount of each month's unused
free [alk time that is expected to be used in the future, deferred the vecognition of thal amount as revenue, and
recorded that amount In the advances received account. Howcver, from this consolidated fiscal year, a
sufficient quantity ol historical resuils for the estimation of the amount of unused frec talk time that is
expeeted 1 fapse in the future has been accunndated, and nsore detaiied estimates of that amount have become
possible. Accordingly. the amount of unused firce talk time that is expected 1o lapse in the future {s deducted
from the amount of delerred revenue,

As o resuli. from this [iseal year. this change has had the effect of incressing revenuss ffom
teiccommunications business, operating income. ordinary income, and net income by ¥10.36]1 million.

(10} Additional Information

(Application of the “Accounting Standard for Accounting Changes and firror Corrections™ and others)

For the accounting changes and crvor corrections made in afler the bepiiving of the year ending March 31,
2012, we have applied the “Accounting Standard for Accounting Changes and Eyror Corrections™ {(ASB3
Statement No.24 of Decembor 4, 2009) and the ~“Guidance on Accoumiing Standard far Accounting Changes
and Error Corrections™ (ASBI Guidance No.24 of December 4. 2009).
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(11} Notes for Consolidated Financial Statements

Consolidated financial statements of the Company are prepared under the “Regulations concerning the ferms,
forms and prepasation methods for quantery consofidaied financial statements™ (Ministry of Finance
Ordinance No. 28. 1976, harein afler *Repulations for consolidated financial statcments”™), and in aecordance
with these regulations and the “Rules for teleeommunications business accounting”™ (Ministry of Posts and

Telecommunications Ordinmsee No. 26, 1985).

{Consolidaed Balance Sheets)

Note {: Reduction entry amount of noncurrent assels

As af March 31, 2011 As of Mareh 31, 2012
Reduction estry amount due 10 contributzan for construction $1,28T™M Y158M
{cunuialive wial) ¥18,116M ¥16,862M

Note 2; Notes refating to affiliates

The amounts that relate © subsidiaries and affilintes and that are included in respective items are as

follows.
As of March 31, 2011 As of March 31,2042
Stocks ol subsidisries and affiliates ¥356,887M ¥351.815M
(ol which investment in joimly controlled entitics) ¥659M ¥687M
Investments in capital of subsidiaries and afliliates ¥182M Y185M
Note 3¢ Contingent liabifities
As ol Maech 31, 2041 Asaf March 31,2012
(1Y Guarantor Habilitics, cte.
[As a puasantor for loan of}
UQ Commemnications Ine. and others ¥118,873M ¥146,935M
{linbilitics denominated in forcign currencies inclided) - KW2,000M
{2) Contingent liabilities existing in cable sysiem supply contract ¥4,557M ¥4,109M
(liabilitics denominated in foreign currencics inclnded) USS50M USE50M
{3) Contingent labilities teaulling fom e liquidation of Minex ¥179M ¥377M
Corgp. {Habilitics denominated in foreign currencies included) USsSM Ussam
{1} Contingent liabilitics for notes receivable-irade disconnted - Y297M
(linbilities denominated in forcign cusrencies included) - US33M

Note 4; Asseis pledged as collateral and liabilities with collaterai:

{The Company)

in compliance with the provisions of Article 4 of the Supplementary Provisions 10 the Law Concerning
the Rationalization of Regulations in the Telecommumications Field, the total assets of the Company
have been pledged as general collateral for corporate bonds issucd.

As of Marel 31,2011

As of March 31,2012

Bonds

{Consolidated subsidiaries)

¥20,000M

T ¥20,000M

In accordance with Asticle 14, Paragraph 1 of ihe Act on Setlement of Funds. assets held in trust as

seeurity deposits are as follows,

As of Match 31,201

As of March 31.2012

fnvestinent seeuritics
Cash and depasits
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Assets pledged as collateral

As of Mareh 31, 2051

As of March 31,2012

Machinery ¥333M ¥387M
Locat line facililics Y4 70M ¥319M
Fngincering facilities Y19Mm ¥18M
Submarine Jinc facilitics FHOM YoM
Buildings ¥189M H164N
Other tangiblc assels ¥112M ¥76M
Investmen securities ¥5TiM ¥694M
Ouher investments and ofher assets Y92M ¥I71M
Cash and deposiis - Y&7IM
Shorl-term investmenl sccurities ¥201M ¥188M
Tutal ¥2.203M ¥2,904M
(assc(s denominated in foreign currencies included) US§ioM USS1IM
Corsesponding Jiabilitics
Long-tern jouns payable ¥1,590M ¥1,224M
Current portion of noncurrent Habilitics ¥450M ¥372M
Noies and accounts payable-trade ¥6M ¥32M
Shorl-lcim loans payable #1.304M ¥1,485M
Total 3.360M ¥3,114M
{Habilities denominated in foreign currencics included) USS17M USS20M

-30-




(Coensalidated Stalements of Income)

Nute 1: Operating expenses include research and development expenses

Year ended Mareh 31, 2013 Year ended March 31, 2012
YA3.263M ¥32835M

Note 2: Gain on safes of noncurrent assels

Year ended Marcl: 31, Yuear ended Macch 3),
2011 2042
Gain on sales of real estate which accompanicd sales of idic land ¥1,105M ¥62M
Gain ou sales of oller facilities ¥209M ¥10TM
Totad ¥1.314M ¥170M

Note 3: Gain on reversal of pravision for Joss on the Great East Japan Earthquake
Pue 1o reevaluation, eic.. of the details and scope of repairs accompanying the progress of on-site
investigations and restoration work on the disaster-siricken region, this estimate has been changed, and
the provision has been reversed in the amount of ¥6.814 million.

Note 4: Loss on sales of noncurrent assets

Year ended Maych 31, Year ended March 31,
2031 2012
Loss on disposal of real estate accompanying disposat of land, ete. - ¥59TM
Loss on disposal of other facilities. eic. - ¥79M
Total - Y676M

Note 5: Impairment Joss
The Companies mainly recognized impaivment loss for the following assets and asset groups.

For the year ended Mareh 31, 2011

. impainnent
L neation Usnge for Type
loss amount
The Company, e, Telecommunications business | Machinery, ele.
Facility used for cuwrsent 300MHz band ¥13,079M
(Tokyo, Nagoya, Osaka, eic.)
The Company Teleconuunications business | Local line facilities,
Domestic wansmission line facilities, Enginecring  lacilities, ¥17,471M
idle assets, ete, (Tokyo, ¢l¢.) elc.
The Company Tejecommunications business | Machinery, tocal line
Fuacility used for tegaey seevice facHlities, ete, ¥21,2090M
{Tokyo, clc.)

The Companies caleulate impairment losses by grouping assels based on minimum units that have identifiable
¢cash flows essentially independent from the cash Nows of other assets or groups of assets.

The use of the facility for current 800M1Mz band will be discontinued from July 2012 due to a reorganization of
frequencies, while ransifer of mobile handsets v new [equeney band 5 heing promoted. Recognizing the
downward wend in subscribers using handsets compatible with such equipments, the book value of those assets
was writien down 1o the amount deemed recoverable. resulting in an extraordinary loss on asset impairment of
¥13,079 million. Of which, ¥12,373 million comes [rom 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 fture cash flow discount ratc of 5.54%.

Iin the year ended March 31, 2011, for demestic tansmission system with declining mtilization 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 faciiities, ¥4.485
million for engineering facilitics and ¥2.298 miltion for others.

Further, the recoverable amount for the said assets is estimated based on tle net selling price. The caleulation of
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market vabue by hased on appraised value and other factors, with the value of assets that are difficull w scll or
convert 1o otlier uses set at ¥0.

Due 10 1he worsening market envivonment and the downward wend in the subseribers of & part of legacy
services In the Fixed-line Bustiess during the year ended March 31, 2011, the Company set up o cash
management sysiem Jor cash flows generated by such equipment, and pooled those assets inw an independent
assel grouping.

Recognizing 1he worsening market environment and the downward trend in the subscribers, the book value of
those assets was writien down to the amount deemed recoverable, resulting in an extraordinavy loss an nssel
impairment of ¥21.209 miltion. OF which, ¥10,468 million comes for machineries, ¥7.753 million for focal line
tacilities, and 32,987 million for others.

In addition, impairment foss ol ¥380 million on business assets in certain subsidiaries was recognized in
extraordinary loss. This consists of ¥95 million for jong-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 ended March 31, 2012

. . Impairment
Location Usage for Type
Toss amonnt
The Company Telecommunications | Local line facilities,
Domaestic wransnsission linc facilitics, busingss Long-tistance jine facilities. etc. ¥8,515M
idle asscis, ete. {Tokyo, ete.)

The Companies caleulate impairment Josses by grouping assets based on minimum units that have identiftable
cash flows essentially independent from the cash flows of other assets or groups of assets,

In the year ended March 31, 20)2, for domestic ransmission system with declining ulilization rates and idle
assels, the book value has been reduced to recoverable value, The said reduction is recognized as impairment
loss of ¥8.515 million in extracrdinary loss. This consists of ¥4,454 million for Jocal line facilitics, ¥1,940
million for long-distance linc facilitics and ¥2,119 million for others.

Fusther, the recoverable amount for the safd assets is estimated based on the net selling price. The calculation of
market value is based on appraised value and other faclors, with the value of assels 1hat are difficult 1o sell or
convert 1o other uses scl at ¥0.

In addition, impairment loss of ¥1.431 million on business assets in certain subsidiaries was recognized in
extraordimy Joss,

Motfe 6: Loss on retivement of noncurrent assets

Year ended Mareh 31, Year ended March 31,
2011 2812
Facitity used for current 800MHEz band §28.383M -
Facility used for legacy service ¥3,256M -
Othicry ¥176M -
Total ¥31.816M -

Note 7: Loss on the Great East Japan Earthquake
For the year ended March 31, 201)

It is for recovery of assels damaged by the Tohoku Region Pacific Coast Earthquake that ocewred on March 11
2011, It includes foss and recovery cost of au base stations, domestic eable and others, support cost 10 agencies.
and other recovery costs. 1t includes %16,282 million in wansfer for losses on the Greatl Eost Japan Earthquake.

Forhe year ended March 31, 2012

{tineludes cost of handset replacement of’ viciims and other recovery cost of the Greal East Japan Earthquake
on March 31, 2011,
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(Consolidated Statements of Comprehensive Income)

For the year ended Marcly 31, 2012

Amgunl of reeyeling and amount of income tax effect associated with other comprehensive income

Valuation difference on available-for-sale securities

Amount recagnized it the period under revigw
Amounl of recycling

~Before income tax effect adiustment
~Amounl ol income tax effect

Valumion difference on svaslable-for-sale securitics

Forcign currency translation adjustinent
Amoun! recognized in the periad wider review
Amowy of reeyeling
»Hefore income tax cficet adjnstment
=Amount of income tax cffect
Foreign currency translation adjustinent

Share of other comprehensive income of associates accounted for using cquity method

Amount recognized in the period under review
Amonnt of recycling
Share of other comprehensive income of

¥6,846M

Y449M
¥7,295M
(¥104M)
¥7.190M

{43,640M}

(¥3,640M1

associates accounted for using equity method

= = + Jotal othcr comprehensive income
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1.

(Consolidated Statements of Changes in Net Agsets)
For the year ended March 31, 2011

Total number and wype of shares vutsianding and wial humber and type of treasury stack

Asof
March 3). 2010

Incrense during (he year
ended Marel 31, 2011

Deerease during the year

ended Marcly 31, 2011

Asof
March 31, 2071

Shares outstanding

Common siock 1,484 818 - - 4,484,818

Tota 4484818 - - 1,484 818
Treasury stock

Common siock™™ 30,705 208,271 - 238,976

Total 30,705 20:8.271 - 238,976

Note: The incrense of 208,271 shaves i 1he Company's holdings of'ils ows shares of common stock resulied from the

Company's acquisition of ils own shares in accordance witly a resofution at a meeting of the Board of Directors held

on QOctober 22,

2010.

2. Subscription warranis and own share option
Number of shares subject 10 subseription warvants
Breakdown of T},p{ﬁ,f)[:l:gms Asof dl:\;rea‘sle j)c_cre:ﬁe Babance as of
subscription subfedt U s o uring the | CUBNB ML |, of March| March 31,
warrants subseription March 31, | vear ended | vear ended 31,2011 2011
WArrants 2010 March 33, | March 31, | 77
2011 2011
The Company [ Subscapuion
{parent WTAR1S as stock - ¥1,410M
company) aplions
S Subseripion
Conﬁol,mf“ d warraists as slock - ¥94M
subsidiaries .
aplions
Total - ¥i,504M
3, Dividends
(1} Cash dividends payments
Resolution Type of shares I Tatal dividends Dividends Record date Effective dme
per share
June 17, 20149
Amual wmeeting of Conmen stock ¥28,951M Y6,560 Mareh 31, 2010 June §8, 2010
shareholders
Celober 22, 2010
Meecting of the Board§ Commnon stock %28,951M ¥6,500 September 30, 2010 { November 19, 2010
of Direciors

(2) Approval of dividends payments for which the record date is in the fiscal year under review and the
cifective date is in the following fiscal year is planned as foliows

Resolution Type of shares otal 3 Dividend Dwu.lnn.ds Record date Effective date
N dividends resouree per share
June 16, 2011 - :
Annual meeting of Comman ¥31,843M Relnfned ¥7,500 Mareh 31, 201} June 17, 2011
' b siock earyings
sharcholders
234 -




for the year ended March 31, 2612
1. Towl number and 1ype of shares outstanding and 10lal number and tvpe of treasury stock

As ol

March 31, 2011

Increase during the yea
epded March 31,2012

Degrease during the yeur Asof
cnded March 31, 2012 March 31,2012

Shares oulstanding,

Common stock 4,484,818 . - 4,484,818

_ Joul 4,484,818 - - 4,484 818
Trenswry siock

Comman slock 238,976 424 126 96 663,006

Total 238,976 424,126 96 663,006

Note 1 The increase 0f 424,126 shares in the Company’s holdings of its ows shares of comman siock tesulied from the

Company’s acquisition of its weasuory stock in accordanee witly a resolution al 4 mechng of the Board of Directors

held on Navember 28, 2017,

2: The deercase of 96 shares in the Company”s holdinps of its own shares of common stack resulied from the exercise

of stock options.

2. Subscription warrants and own siock option

- Mimber of shares subject (o subseription warrants
types of shares
Breakdows of subiject to Increase duri Decrease Bakence a5 of
reakdows ubjec crease
o N et Asof March |/Ic/ease during during the year| As of March Mareh 31,
subscription wmrants | subscription the year ended
31,2011 - ended March 31,2012 2012
WArTantS March 31, 2012
i 31,2012
[The Company| Subseription warra
e Company, Suhqcnpt.mn WAITINS as ) N ¥1.037M
pavent stock aptions
kompany) Convertible bonds due
2018 convertibie
. 348, 348910
bond-type bonds with Camimon 579 3489
I - shares - shires -
subscriplion rights 1o stock - s
N Upyper timit Upper Himit
shares (Issued on
December 4, 2011)™
Consoifdated { Subscription wamants
i ~tcd Subscrip i arrants . _ ¥O0M
subsidiaries | as stock aptions
Total . . i . [ R | . ¥1,128M

Note:  Conventible bonds due 2035 convertible bond-type bonds with subscription rights 10 shaves (Jssued on December 14,

2011

t. The munber of shares reyerved for sebscription wairants is the number of shares that weuit be needed in (he

event 1liat stock options were exerciscd,

2. The increase in the nnmber of shares is due 10 issuance.

3. Dividends

{1} Cash dividends payments

Resolution Type of shares | Total dividonds | Dridends Record date Effective date
N per share

June 16, 2011

Annual meeting of | Common stock ¥3],843M 7,500 March 31, 2011 June 17,2004
sharcholders

Octaber 24, 2031
Meeting of the Board ] Common stack ¥38,843M ¥7,300 September 3¢, 2011 | November 21. 2011

of Direcloss

(23 Approval of dividends payments for which the record date is in the {iscal ycar snder review and the
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effective date is in the [oljowing fiscal year is planned as follows

N Tota ivicle ivi 5 .
Resolution Type of shares . I.nnl Pividend | Dividends Record ilae Lffective date
dividends TESOLICE pér share
Hime 20, 2012 Conun Retained
Annual meeimg of M y3z.a85M el ¥8,500 | March 31,2002 June 23, 2012
stock earnings
shareholders

(Consolidated Statement of Cash Flows)

Note 1: Relationship between balance of cush and cash equivalents and ifems presented in consolidated
balance sheet

Year ended March 33,

Year ended March 31,

2011 2012
Cash and deposits account ¥136,921M ¥100,037M
Seeurities account ¥25,201M Y80,188M
Total ¥§62,123M ¥180,2250
Time deposit with terms excceding 3 months and deposits
with collatersi (¥2.253M) (%6,033M)
Cash and casly cquivalenls ¥.159,869M ¥174,101M

Note 2: Major assets and Habilities of company that became a consolidated subsidiary through the acquisition of shares

For the year ended March 31, 2011

No significant items (o be reported,

For the year ended March 31, 2012

The breakdown af assels and liabilities al the point when consolidation was iilisted due to the consolidation of

WebMoney Corporation as a resull of the scquisition of shares, and the relationship between the amount of the

acquisition of sharcs and the expenditures for the purpose of the acquisition {net amownt), are as foliows,

Current assets ¥12,001M
Noneurrent assefs ¥3,401M
Gaoowill ¥16,344M
Current labilities (¥18.208M)
Mingrity interests (¥86M)
Amsount of the acquisition of shares of WebMoney Curporation ¥19,352M
Cash and case equivalents of WebMoney Corporation (¥8,440M)
Expenditures for ihe purpose of the acquisition of WebManey Corporation ¥10,012M

Note 3: In regard Lo the acquired beneficial interest in trust, accompanying the termination of the real estate

investment trust coniract, the ownership of the assets that had been held in trust were transferred 1o the

Company,

These acquived assets were recorded as follows in the noncurrent assets-telccommimications business

section of the consolidated balance shects-machinery: ¥3.065 miliion; buildings: ¥6,125 mitlion;

structures: ¥97 million; tand; ¥7,697 million; other langible assels: ¥8 million.

Note 4: Details of major nan-cash transactions

Amamgt of assels and liabilities relaied 10 finance iease transactions

Year ended March 33,

2011

Year ended March 31,
2012

Assets relatedd 1o finmice lease transaction

Linbikities related to finmnce lease transaction
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{Seament Information)

[Segmenl Infosmation]

1. Qutline ol business segments reported

The business segments the Companies reports are the business units ior which the Campany is able to abtain

respective financial information separately in order for the Board of Directars, eic. 1o evaluate regularly in

delermining how 1o allocate resourees and assess (heir business performance.

As the Companics 1s a comprehensive tefecommunications company combining mobile and {ixed-line

communications in a single company. its business segments reporied comprise of the “Mobile Business™ and

the “Fixed-line Business.”

The Mobile Business provides mobile services (voice and data service), salcs of mobile phone handsets and

coitent and other services, The Fixed-Line Business provides various fixed-line communications services,

including broadband services centering i FTTH and CATV aceess fines, long distance and international

iclecommunications services. In addition. the Companies offers data center services and various 1CT solutions

services outside of Japan.

2. Methad of caleulating sales and income (loss), identitinble assets, and other items by business segment reported
Accounting method for business segment seported is the same a5 presentations on “Basis of Presenting
Consolidated Financial Stalemenis.”
Income by business segments reporied are caleulated based on operating income.
Intersepment sales are calculated based on third-party trading prices.

3. 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 ven)

Elimina~

cquiptmcnt and intangible assets’

Bbﬁ:i:i:; r[;\;i‘::: Sublotal | Otbers' Total tion and C(;J‘Z?;‘;-
) h corporate’ )

Sales

Outside sales 2,582,366 803,580 | 3,385,956 48,589 ; 3,434,545 - 3,434,545
Interscgment salcs 8,358 93,6601 102,019 £85,736 167,756 | (167,756} -
Total 2,590,724 897,251 | 3,487.975 134,326 | 3,602,302 | (167,756} | 3,434,543
Income by business sepment 438,885 23,989 | 462,875 8,329 471,404 5006 471,911
’S‘:Z’l:;f‘;b‘c assels by DUSINeSs 1 5 504303 | 1278610 | 3,303,012 | 65813 | 3,368,825 | 410,092 | 3,778,918
Otber items

Deprecialian"‘" 324,486 124,100 448,587 1,359 449,947 {628) 449318
Amortizalion of goodwiit i35 11,255 14,371 2 11,373 - 11,373
Pawestment to equity-method 2,092 | 330520 | 338,712 | 18268 | 356,880 -| 3s6.880
fucrease of prapetty, plant and | 55000 | gogsn | 423,799 1215 | 425015 6532 431,348

Notes: 3. The “Others” calegory incarporaies operalions not inchkled in business scaments reparted. including eall center

business, research and technologicnl development, and sther operations.

(1) Adjustment of segment income {Joss) refers Lo climination of intersepment (ransactions,

(2} Adjustmems of segment agsets worth ¥410,092 milkion include compauy-wide assels of ¥568,260 miltion and

clininations of presenting company, cle, obligations and clinsinations of inler-segment fransactions of (¥132,663

million). The majority of these assets are sumplus funds provided to companics, longstern ivesimenis and assets

related Lo adminisirative divisions

(3) Increase of property, plant and couipment and intangible sssels is ¥6,532 milljon mainty from increase in asseis
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refaad o managene and commion sysiems,

3. For depreciation related to company-wide assels, amounis altociatzd 1o each reported segmen are ¥9.474 millien for

the Mobile Businesy and ¥6.788 million for the Fixed-line Business.

4. This includes long-term prepaid expenses.

Tor the vear ended March 31, 2012

{Amount it Millions of yen)

. . . Elinting- “ .
B,\::i::.fs r];;csil‘:: Subtotal | Others’ Totn] tion and_ (:]1:::1?-
corporate”
Sules
Qutside sales 2.716,864 #18,696 | 3,535,560 36,537 1 3,372,008 < | 3,572,098
Intersegment salcs 10,147 96,840 106,987 70,336 177,324 | (177,324} -
Tolal 2,722,012 | 015,336 | 3,642,548 | 106,73 | 3,749,422 | (177,324) | 3.372,008
Income by husincss segment 419,390 53431 472,622 4,208 476,021 | 726 477,647
;;Eg‘:hl" assels by business | 5oy 900 | 1,326,507 | 3,580487 | 71,676 | 3,652,064 | 351,844 | 4.004.009
Ciher items
Deprccialicn"“’ 302,88¢ 113,715 416,596 1,669 418,265 379} 417,886
Amortization of goodwill 2,629 11,422 14,051 223 14,275 . 14,273
ppssment 10 equily-metiod 2527 | 329323 | 331850 | 19960 | 351,820 S| 251820
1‘(‘13,;‘;;;"3133?15\‘3 bt 2mas3 | 126060 | 304 | 2422 | smade | 8242 387679

Neies: 1. The “Others™ category incorposales operations not meluded in business segmems reported, including call center

business. research and technoiogical development. and other aperations.

2,

(1) Adjustment of segment income (10ss) rafers 1o elimination of intersegment umansactions.

(2) Adjustiments of sepnient assets worth ¥351,844 million include company-wide assets of ¥315,165 million and

eliminations of presenting company. ete. oblipations aug etiminations of inter-segment transactions of (¥163,320

miltion). The majority of these asscls are suphus funds provided to cempanies, long-tenm fuvestments and assets

velated to administrative divisions.

(3} Increasce of property, plant and eqoipment and intangible assets is ¥8,242 million mainty from increuse in assets

retated to management and conunon sysiems.

3. For depreciaton rclated 1o company-wide assets, amounts alfocaled (o cach reported segment are ¥7.729 million for

the Mobile Business and ¥6,106 miillion for the Fixed-Hine Buginess,

4. This includes long-term prepaid cxpenses
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(Relative mibmiation)
For the year ended March 31, 2041

i. Products and services information

2. Geographic segment informatian
1} Sajes
Sales information Ly geographic sepmant is not shown since owtside sales in Japan accounted for over 90% of opersiing
revenne on the consolidated staements of income.
2) Property, ptant and equipiment
Property, plant and equipment fnformation by geographic segment §s not shown sinee propesty, plant and eguipment in
Japan acconnted for over 90% of praperty, plant and cquipmaent on the consolidated balance sheets.

1. Information by major clients
Information by wajor clients is not shown since outside sates {or major clients accounted for less 10% of operating revenue

on the consolidated statements of income.

For the year ended March 31, 2012

1. Producls and services information

2. Geopraphic segment infonaation
1) Sales
Sates information by geopraphic scament is not shown since outside sales in Japan sccounted for aver Y0% of operating
yevenue an (he consolidated staiements ol income,
2) Property. plaé and equipment
Property, plant and equipment information by peographic segruent is nog shown since property, phast and equipment in

Jupan aceounted for over 90% of propesty, plant and equipment on the consolidated bidice sheets,

3. Information by major clients
Information by major clients is not shown since outside sales for major clients accounted for less 0% of operating revenne

on the consuidated statements of income.

{Information on impairment loss in noncurrent assets by business sepment)

For the year ended Mareh 31, 2011
(Amount_weit: Millions of ven)

Mobile Fixed-line Other s
. . . Corporate Consolidation
Business Business Busmess
Impainnenl Loss 13,060 38,923 125 30 52,141

For the year ended March 31, 2012
{Anount oait: Millions of yen)

Mabile Fixed-line Other o
) . . Carporite Consolidation
Business 3usiness Business
Fmpaisent Loss 3 9.941 - - 9.946
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{Information on amaortization of goodwill and unamortized batance by business scemei)

For the year ended March 31, 2014
{Anount unit: Millions of ven)
Mohile Fixed-line Qthter N o
) . Consolidation
Busmess Busincss Business
Amarnzation of pondwil} 153 11,255 2 11,373
Balance at end of period 4,249 60,363 - 64,612
For the year ended March 31, 2012
(Amount_mit: Millions of yen}
Mobile Fixed-Hne Cther .
N . Consolidation
Business Business Busiiess
Amonization of goodwill 2,629 11,422 223 14,275
Balance at end of pericd 19,485 72,415 - 91,901

(Informyation on negative poodwill by business segment)

For the year ended March 31, 201} and the year ended March 31, 2012

No significant items o be reported.

{L.case Payment)
{As a lessee)

For the year ended March 31, 2011 and the year ended March 31, 2012

1. Finauee jeases

Na significam ilems 0 be reporicd,

2. Operating leases

No significant items to be reponed.

(As a lessar)

For the year ended March 31, 2011 and the year ended March 3§, 2012

Finance |cases

No signilicant Hlems 10 be yeported.
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{Redated Party Transaction)
Transuctions with relaled pary
Transactions with the Comypany and related party

Affiliates of the Company

For the yeuar ended Mareh 31, 2011
(Amount unitt Millions of yen

Type Company Head { Capitsl | Pescentage | Relatinnship Contents of Amount Tile of Amaunt
Name Office | Stock for with Related | Transuction for Accomn asof
Possession Fary Trang- wiaech 31,
of Vating action 2011
Rights
Cauity-  [UQ Minato- | 23,925 ) Possession | Debi Dbt 118,760 | - .
method | Commumi- |k, Direst puaramtee of | pussantec™
Aftiliare | cations Inc | Tokyo 32.3% laaus Reeeiving 202 | Accaums 89
warraniee fee receivalile-
atfier

Terms and conditions and poiicies for terms and conditions
Note: Guarantee amounts for bank borrowings as of year end are shown in the transaciion cohumn,

For the yvear ended Mayeh 31, 2032
(Amount unit: Millions ol ven)

Type Company Head | Capital | Percemage | Relationship Contems of Amowl Titde of Awauni
Name Office | Stack for with Ralated Transaction for Account as of
Possassian Party Trans- Mareh 31,
of Voring action 052
Rigls
Equity- {UQ Minmo- | 23,925 | Possession | Dehit Debia 156,700 | - B
mathod | Conmwmi-  §ku, Direct guaranies of guaramw““"
Affline {calions inc. | Tokyo 32.3% Jaans Reeeiving 495 | Accouts 132
warsantes fee receivable-
other

Terms and conditions and policies for teyms and conditions
Note: Guarantee amounts for bank borrowings as of year end are shows in the transaction colunm,
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(Income Taxes)

1. Significant companents ol deferred 1ax asscis and Jabilitics (Amomnt wnit: Millions of ven)

Asof March 31,2014 As of March 31, 2002

Neferred tax assels

Depreciation and amortization 73.268 41,103
Allowance for doubliu} accounts 190,332 9,526
Disposal of fixed ussels 1,877 2,253
Inventory write down 2527 1,267
Impaitment Joss 46,353 44,622
Reserve for retirement benefits 4,120 4,156
Allowance for honus payment 3.367 8313
Accrued expenses 2954 3,007
Net operating loss casried forward 13.186 2,645
Upnreplized profits 2.347 2,352
Reserve for point service program 34,578 34,700
Aceried enterprise taxes 665 10,807
Aclvances reecived 24,142 203,230
Provision for loss on the Great I3ast Japan Earthquake 5,936 758
Other 10,693 10,471
Gross deferred tax assety 235,750 196,215
Valuation allowance (17,830) (8,055
Net deferred 1ax assets 217919 188,660
{Peferred 1ax liabilities)
Special depreciation reserve (1,093} {1,696}
Net unrealized gains on seenritics (19,354) (19,659}
Retained earnings for overseas affiliates (1,270) {1,446)
Acerued enierprise taxes reccivable (L9 -
Gain on transfer from business divestitures - (1,692)
Other {2,360) (4.019)
Total deferred tax liabilitics (26,276} (28,513)
Net deferred tax assels 191.643 160,146

2. Summary of significant difTerences between the siatuiory tax rale and the Company's effective fax rote

As of March 31, 201}

Asof March 31,2012

Effective statulory tax rate 40.6% 40.6%
Adjusiments:
Permanently non-deductible itenss including dividend income 0.2 0.1
inhabitawl tax on per capita levy 0.1 N
Tax credit for research and development expenses (0.3} (0.2)
Amaoriization of goodwiil 1.3 1.2
Effect ol equity-methad investment inconie 23 1.6
Permanemly non-teductible items including dividend income 0.1 0.2)
Reserve for tess brought forward Vatuation aliowance (1.0) (0.1}
Valuation allowance (1.9} (1.3)
Effects of tax rate dilferences for subsidiarics (1.9 02
Reversal of reserve for tax 0.4 03
Liquidation of subsidiaries (157} -
Effeet of share exchange - 3.3
1 Other {0.5) 0.5
| Actial tax rate 23.5 45.7

3. Impact {rom the change in the comoration 1ax rate. ete.

Due 1o the promulgation on December 2, 2011, of The Law 1o Revise the Income Tax, ete., in Order to
Construct a Tax System Addressing Changes in the Socio-Econgmic Suuciure (Law Neo. 114 of 2611), and The
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Acton Special Measures for Securing the Financial Resources 10 Implement the Restoration from 1he Tohoku
Cavthquake(Law No. 117 ol 203 1), for fiscal yvears beginning on or afler Aprit 1. 2012, the corporation 1ax rate
has been reduced and a special reconsiuction corporation ax has been instituted. As a result, the effective
slatutory tex raie vsed 10 measure deferred 1ax assess and liabilities has been changed from the previous 40.6%
o 38.0% for temporary differences expected 1 be climinaled during the poriad from the fiscal year heginning
on April 1. 2612 ta 1he fiseal year beginning on Aprit 3. 2004, and 1o 35.6% for temporary differences
expected (o be eliminated i e fiscal year beginning on April 1, 2015.

As 2 resull of this wx rawe change the amount of deferred 1ax assets (net of the amount ol deferred tax
liabilines) decreased by ¥12.006 millian, valuation difference on avsilable for-sale securities increased by
¥2,762 million, and income taxes-deferred increased by ¥14,769 miltion.

(Financial Instruments)
1. Stats of financial instriments

(1) Policy for measures relating Lo financial instruments

2

-~

-

In light of plans Jor capilal 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 assets that have high levels of safety, Further, the Companies
raise short-term working capital through bank Joans. Regarding derivatives policy, the Companies’ adhere
1o the fundamental principle of limiting Wransactions 10 those actually required and never conducting,
speculative transactions for trading prafit.

Delails of financial instruments and associated risk and risk management systeni

Trade receivables—irade notes and accounts veceivable and other accounts receivable—are exposed to
credit visk in rclation to customers and ading parners. For such risk, pursuant 1o critetia for managing
cradit exposure, the Companies have systems cnabling the management of due dates and balances of each
customer and trading partner as well as the anslysis of credit status,

The Companics are exposed (o marke! price fluciuation risk in relation o investment securitics. However,
those arc primarily the shares of companies with which the Companies have operational relationships,
and periodic analysis of market values is reporied to the Board of Dircctors.

Almost all frade payables—uade notes and accounts payable, other accounts pavable, and accrued
expenses—have payment due dates within one year.

Those trade payables are exposed 10 Tiguidity risk o 1ime of seuntement. However, the Companies reduce
thal risk by having cach company review lund-raising plans every month.

Amang loans payable, shorl-term loans payable are primarily for fund raising related to sales wransaciions,
and long-term loans payable are primarity for fund raising refaled to capifel investment and investinent
and financing. Loans payable with variable interest rates are exposed 1o interest rate fluctuation risk.
[However, (o reduce fuctuation risk for interest payable and fix intcrest expenses when it enters into
lonp-term foans at varinhic interest rates—based on the premise that requirements for special treaument ot
interest raie swaps are mel in refation fo evaluation of the effectiveness of hedges—in principle, the
Cosmpanics use interest raie swayp transactions as a hedging method on an individual contract basis.

In trapsaction-related market risk, the Group's derivative transaclions bave the objective of avoiding risks associated
with assets and linbilities on the consolidated balaee sheets, With inteyesl rale transactions, there s a visk ol interest
rate flucivalions

Mareover, in regard to credil risk, the counterparties (o the Group's derivatives transactions are financial institutions
with high degrees of creditworthiness, and accordingly the credit risk of nonfulfiliment by a counterparty is
considered 1o be close (o zera

In arder to conduct derivative transactions, based on their company's inlernal regulations and regulations
slipulating associated details, {inance or accounting divisions must receive approval fiom those with
final-approval authority as stipulated by avthority-refated regulations through consuliation via an internal
memo {or cach derivative transaction and only conduct transactions with financial institutions with high
credit vatings.

Supplementary explanation of items relating 1o the market valuc of financial instruments

The market values of financial produets include prices based on markel prices, or, if there are no markel
prices, they include reasonably estimated prices, Decause estimations of the said prices incorporate
fluctuating factors. applying differem assumptions can in some cases change the said prices.
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Amounts recopnized in the consolidated balince sheel, market vatues, and the difterences are as shown below.
Moreover, ftems for whicl it is extramely difficulty to determine marker values are not incloded in the
foltowing table {sve (note 2)).

)
|
|
|
2. Market value of financial instruments

For the vear ended March 31, 2011 {Amount unil. Millions of yen
Book value Market value Difference

| 1y Cash and deposits 13692} 136,921 .

3 2} Notes and accounts receivable-trade 573,508

; Abowinee Tor doubiful accounts' {13,767}

59,740 £39,740 :
3} Accounts reccivable-other $8,190 68.190 -
4} Shart-term investment seouritics 25,201 5.201 .

| 3} Investment securilies

‘ Other securitics 69,722 69,722 -

| G} Stocks of subsidiaties and aifiliates 332,360 186,823 (143,736)
Total assets 1,192,337 1,046,600 {143,736}
7)) Notes and aceounts payable-teade 65,598 63,598 -
8)  Shorl-term loans payable 1,304 1,304 .
9} Accowmus pavable-other 192,402 192.402 -
10) Accrued expenses 14.253 14,233 -
11} Income taxes pavable 37,764 37,7164 .
12) Bongds payable” 414,978 426 976 9,997
13) Long-1erm loans payabie’ 347,436 551.396 3,960
Tosat Jiabilitics 1,293,139 1,307.696 13,957

i: Allowance for doubtful accounts recognized in notes and accounts receivable-trade is ofTsel.
ti: Bonds andt long-term toans payable inclnded i current portion of nancwyent liabilitics arc included.

Note 1@ Calculation of the market valuc of financial instrusments and items relating to shoit-term investment

securitics and derivative trangsactions

1} Cash and deposits, 2) Notes and accounts receivable-trade, 3) Accounts receivable-other,

4) Short-tenm investment seeuritics

Because, the settiement periods of the above items are shovt and theiy market values ave almost the same

as their book values, the relevant ook values are used. Further, because the credit risk is extremely

difficult 10 determine on an individual basis tor notes and accounts receivable-trade. allowance for

doubtful accounts is regarded as credit risk and the book value is caleulated accordingty,

3) Investment securities, 6 Stock of subsidiaries and offitiasles

n relation o the markel value of investment sccuwrities, for shares the market prices of exchanges are

used.

Further, for information on investment securities categorized according to holding purpose, please scc the

note “Securitics.”

7} Netes and accoumts payable-wrade, 8) Short-term foans payabie. 9) Accounts payable-ather, 10)

Acerued expenses, 11} Income taxes payable

13ceause the setilement periods of the above itemns are short and their market values are almost the same

as their hook vatues. the relevant book values are used.

12) Bonds payable. 13) Long-term loans payable

The market value of honds payable is calculated based on vading relerence data,

The market value of long-term loans payable is caleulated by applying a discoum rate w the total of
; principal and interest. That discount rate is based on the assumed interest vate if 2 similar new Joan was
| citered into. Because long-term loans payable witl variable isteresi rates are based on the condition that
| interest rates are revised periodically, their market values are almost the swme as their book values, the

relevant book values are used,

Note 2: Financial instruments for which it is extremely difficalty to determine market velue
{Amount unit: Millions of yen)
Book value

Investiment securities

Unlisted equity securities 4,176
Stacks of subsidiarics and affiliatcs
Unlisled equisy securities 24,327

Invesimenis in eapital of subsidiaries and affiliates 182




Note 3:

Nowe d:

Beeause i s recopnized that these do not have market values and that the market vatues arc extremcly diffieult (¢
determmne. ihey are non inciuded in te chart above.

Planned redempion amounts afier the balance sheet date for monetary assets and short-ternt investment
sceuritics with monctary assets and maturity dates

(Amount wnit: Millions of ven)

Within 1 year Qver | year
Cash and deposits 136,921 .
Notes and accounts receivable-trade 332,508 41,002
Accounts reecivable-otler 68,030 158
Securities 235,201 -
Total 762,639 41,161

Planned repayment amounts afier the balance sheet date for bonds payabl

e, fong-term louns payable
(Amount unit: Millions of ven)

Within | year QOver 1 year
Bonds payable - 415,000
Long-term foans pavable 133,248 414,187
Total 133.248 829,187

For the year ended March 31, 2012

{Amount unit: Millions of ven

Book value Market value Difference

1} Cash and deposits 100.037 160,037 -
2} Notes and accounts receivable-trade 760,890

Allowanee for doubtful accownss' (14.960%

745,929 745,929 -

3} Accounts receivable-other 66,286 66,286 .
4} Short-ferm investment securitjes 80,188 80,188 -
5y Investnem securities

Bonds inlended (o be held (o maturity 3,005 3,137 132

Other securities 72,3714 T2.3H -
6} Stocks of snbsidiaries and affiliates 326,297 189,567 (136,729
Total agsets 1,394,118 1,237,521 (136,597)
7} Naotes and accounts payable-trade 90.661 90,661 -
8)  Short-tcrm loans payable 1,486 1,486 .
9)  Accounts puyable-other 273,119 273,119 -
10)  Accrucd expenses 20,370 20,370 -
11} Income taxes payable 149,773 146,773 -
12} Bonds payzble 414.988 421,127 {2,738
13) Convertible bond-type bands with

subscription rights (o shases 200916 214,500 13,583
14} Long-term loans payable” 414,163 419.340 5.176
Total liabilities 1,365 450 1,396,979 31,498

Allowanee for doubtful accounts recognized in notes and acconnts receivable-trade is ofTset.

ji; Bonds and Jang-tenn feans payable included in current portion of nonetrvent lishilitics are included.

Note I: Caleulation of the market value of financial instrumients and items relating 1o shorl-ienn invesiment

securities and derivative transactions

1} Cash and deposits, 2) Notes and accounts receivable-trade. 3} Accounls receivable-other,

4} Short-iemi invesiment securities

Because, the settlement periods of the above items ase short and their market values are almost the
sae as their book values, the relevant buok values ave used. Further, because the credit risk is
extremely difficull 10 determine on an individual basis for notes and accounts receivable-trade,
allowance for doubtiul accounts is regarded as eredit risk and the book value is caleulated accordingly.

5) Invesimenl securities, 6) Stock of subsidiaries and affiliates

In relation to the market value of investatent securitics, for shares the market prices of exchanges are

used.

fFurther, for information on investment securilies categmrized according 1o helding purpose, please see

:

.
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the note ~ Securities.”

7Y Notes and accounts payablie-trade, 8) Short-lerm Joans pavable. 9) Accounts payable-other,

10) Acerued expenses. 1) Income Laxes pavable

Beeause the settloment periods of the above items arc shoit and their marke! 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 1o shares, 14} Long-term

loans payable

The market value of bonds payable and convestible bond-type bonds with subseription rights to shares

are calculated based on Urading reference data.

The markel value of long-lerm loans payable is calculated by applying a discount rate 10 the 10tal of
principal and interest. That discount rale is based on the assumed interest rate if a similar new Joan was
enterect into. Because long-term loans payable with variable interest rates are based on the condition
that inferest rales 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 difliculty 10 determine market value .

{Amovnt unit: Millions of yen)

Book value
Investent securities
Unlisted cquity secuities 11,234
Stacks of subsidiavics and affiliaes
Uniisted cquity securities 25,517
Investments in capital ol subsidiarics and afliliates 185

Because i1 is recognized that these do not have market valuey and that the market values are extremely difficult o

deternyine. they are notincludled in the chart above.

Note 3: Planned redemption amounts alier the balance sheef date for monetary asscls and shori-term investment

Note 4:

securities with monetary assels and mawnrity dates

{Amount unit: Millions of yen

Within 1 year Qver | year
Cash and deposits 100,037 -
Notes and accaunts receivable-irade 653,343 102,546
Accounts receivable-other 66,281 3
Securities 80,000 -
Invesunent securitics - 3,008
Touwyg §99,662 110,557

Planned repayinent amounts after the balance sheet date for bonds payable, long-terms loans payable

{Amaunt unit: Milliens of you)

Within 1 year Cver | year
Bands payable 65,000 350,000
Canvertibie bond-type bonds with subscription rights o shares - 200,000
Lonp-lerm foans payable 112,877 301,286
Total 171,877 851,286
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{Securities)
Bonds imended to be hekd (o maturity
FFor the year ended March 31, 2011

[

None

For the year ended Mareh 31, 2042

{Amount_unil: Millions of ven}

- s conlien ; Unrealized
Fypes Book }alxzu Actual values Gindlass
(1)National bonds and :
Romds  for  which  markes locad bonds, cte. 3,008 3.137 (132)
valie exceeds book vatue an | (2)Bands payable . -
consalidated hatance sheels (3)Ousers . B .
Subiotal 3,008 337 (i132)
i anel
Bouds  for which  market (1)National bonds ane
lacal bonds, etc - - .
value docs not exceed book
N (2)Bonds payable - - -
vaiue on cansolidaicd
(3)Others - - -
balange sheets
Subtotal - - .
Total 3,008 3,137 (132}

Other securities

For the year ended March 31, 2011

(Amount ynit: Mitlions of ven)

) . Acquisition Unrealized
Types Book value €osl Gaw/lass
(11Stock 52,495 3,376 49,118
(2)Bonds
Securities for which buok i WNational bonds and
vilhue of consolidated loca) bonds, ele. - - -
balance sheets exceeds i Bonds payable . - -
acquisition cost ifi Others - - -
{31O0thers 250 228 2]
Subiolal 32,745 3.604 49140
(1S1ack 17,017 17.857 (330}
(2)Bonds
Securities far which book i National bonds rod
vajug of consolidaied {ocal bonds, ele. - - .
balance sheets does not it Bonds payable . . .
exeeed acquisition vost ifi Others 25.000 25,000 -
{310thers 160 174 (13}
Subtolal 42,178 43,032 {853}
Total 94,923 46,636 18,287

Note; Because it is recognized (hal these do nat have market values and that the market values are extsemely difficuht
tn determine, undisted equity securities {Consolidation ¥4,176 nullion® +is not included in the chart above,
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I"or the vear ended March 31, 2012 {Amomi ik Millions of yen)

b ook value Acouisition mreahized
ypes ook value CQUISTHON COst Gainflas
{18tock 71,627 31,509 038,117
- . {2 ol
Securities Jor whicly . .
i Natjosal bonds and
book vame of
local bonds, cle. - - -
consohdated baknce i
ii Bonds payable - - -
sheels exceeds
e . iii Qihers . R .
acquisition cos (3)0thers 19 34 4
Subsatal 71,666 3.344 68,122
(1)Stock 832 2,770 {8,917
i
Securities for which (2)?30111 s‘
i National bonds and
boak value of
. Tocat bonds, ele. - - -
cansolidnted balance o
i Bonds payabie B . .
sheets does nof exceed
acquisition cost il Others X - -
siton ¢
@ (3)0thers 80,012 §0,046 )
Subtotal 80,893 $2.817 {1,921)
Total 152,562 86,361 66,200

Mote: Beeause it is recoghized that these do not have morket values and that ihe market vatues are exireniely difficult fo
deternzine, wnlisted equity securities {Consolidation ¥11,234 millione « is not included i the chart above.

Other securities sold

For the year ended March 31, 2011 Amowunt unil; Milliong of ven
Type Amouni of sale Total gain on sale Total loss on sale
Swock 15,717 3,690 -

For the year ended Marehi 31,2012 Amount viit: Mitlions of ven
Type Amount of sale Tasal gain on sale Total loss on sale
Stock 3,986 137 29

Impairment of invesiment securities

For the year ended March 31, 2011, the Companies recognized an impairment of ¥368 million an
investment securities (other securities). For the year ended March 31, 2012, the Companies 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 e period had
dropped markedly in comparison to acquisition cost, impairment treatment was undertaken for the amaunt
recognized as requived in light of the possibility of recovery.
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(Derivatives)
Market vatue of transattions
For the year ended March 31, 2001 and the vear ended March 31, 2612

Na signilicant items 1o be reporied.
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{Stock Options)

For the year ended March 31, 20H]

1. Deals and scale of the stock aption granted and changes in the scale

{1) Details of the stock option granted

Company nane

KDDI Corporation

August 2007 Augusi 2008 Aungust 2009
6" Seach Optien 7" Siock Optien $" Swek Option
Catcgary  and  number  of
prantecs
Membiers of the Board ] 8 ?
Vice Presidents 19 i3 18
Execuiive Directors 2% 3 32
Employees 2,794 2,8% 2,954
Directors of wholly
awned subsidiaries Hil s 7
Type and number of slack Comman stock Conwvon stock Comman stock
granted 5,008 5,100 5,189
Datc of gramt Augnst 10, 2007 August 8, 2008 August 10, 2009
1) The grantee of slack options must be, atthe Gme | 1) The graniee of siock optians must be, a1 the
of exercise of options, a direetor, vice president, time of exercise of options, a direclor, vice
executive director, senior advisor, uaditor or president, j licgetar,  senior
employee  of the Company andfor s advisor, auditor or employee ol she
subsidianes.  [owever,  when  lere  arc Company sndfor fis subsidianies. However,
appropeizte grounds, such as resignation due 10 when there are appropriate growunds, such as
completion of tenn of office or reaching the age ignation due 1o completion of term of
ol retirement, it will be permitied for the grantee office or renching the age of rairement, i
to exercise thase options within six months from will be panvilied for the granlee (o exercise
the start of the applicable_period or resignation these aptions within six months from the
or relirement, whichever is later, provided 1he stasl af lise applicable pericd o resipnation
exercise pesiad is not exceeded, or revirement, whichever is later, pravided
2) In the evenmt of the death of a sk option the exercise period is nol exceceled.
Vesting conditions gramice, his or her heirs may, within six monibs | 2} kn the cvent of e death of a stack aption
from the date af death (until the exration of the gramee, his o5 her hewrs may, witlhn six
exercise period), exercise the aptions for oy fo months from the daie of death {untit the
the mwaximum  number of shares of stock xpi of the exereise pesiad), i
available as of the time of death, the aptions for up 1o the maximum number
3) In special eases where it 35 permitted by the of shanes af stock available as of the time
Company's Steck Qption Conunities, the grantee of denth
of stock opiions may exercise tieir options under § 3)  In gpeciat cases where it is permiied by the
conditions different from those described in 1) Campany's Stock Opton Commitiee, e
ang 2} grantee of stack aptians miay exercise theie
4)  Other conditions are set forth in (he contract options ndder conditions  dilferem from
concerning e gram of subseription warrants tiose described in 1) and 2)
mada betweon the Company and the grantee of
siock options, hased oo the resolution of the
meeling of the Board of Directors.
Visling penind }irom Angusi 10, 2607 August §, 2008 August 10, 2009
To September 30, 2009 September 30, 2010 Septembur 30, 201 §
mrnTn A From Qctober 1, 2009 Qctober 1, 2010 Qctaber 1, 2011
[iveraise periad Te Sepember 30, 2011 September 30, 2032 Suptember 30, 2043
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Compnsy name

DMX Technologies Group Limited

October 2003
Stock Optien

Aprit 2008
Sack Oplion

November 2008
Stoek Option

Category and imrmber of granices

Type and numbee of stoek granted

Common stock
11,220,000

Cammon stk
18,000,000

Common stack
20,000,000

3 4 6
Mumbers of the Board
LEmplayees 36 113 hid

alc of gram

Octaber 3, 2003

Aprit 25, 2008

November 28, 2008

Vesting conditions

1y Based on the condition of being a direcior or employee of DMX Techmology Group Limited or
1s group, rights af S0% are vested one vear and fwa years sespectively afier the date of grant.
2)  Ciher conditions are pursiians to the stock acquisilion rights repulations of DMX TFechnologics

Group Limied

Vestsng periad .];Lom These are no regulations concerning vesting perinds
e . From Qeraber 2, 2004 April 24, 2009 Novewmber 27, 2009
Exereize period To May 26,2013 Aprid 36, 3018 Novemher 28, 2018

Note:  Stock aptions have been converled into equnvalent numbers of shares and presented accordingly.

Company name

Wire and Wircless Ca,, Lid.

December 2010
1% Stack Option

Category and number of grantees

Membees of the Board
Employces
Shatehaldars

[¥]
[ER-- N

Type and number of stoek granted

Cansmon stock
2,200

Daie of grant

December 1, 2010

Vesting conditions

(1) 1n the event that the party to whom new share subseripiion rights have been allocated
(hereinafies, “Grontee of New Shave Subscription Rights™ is a ditector or eimployee of Party
A, said parsy must also hoeld a position as directar, nuditor ar employce of Party A orits
subsidiary a1 the G these tights e excreised. Howeaver, tis restriction is lifted when there
are appropine g Is, such as yesig due 16 letion of serm of office or reaching the
age of retrement, upon approval by the Beard of Directors of Party A.

(2) In the event of Party B's death in the perind dtring whieh these new share acquisition righls
may be exescised, his or ker heirs may not exctcise these new share subscription cighis,
However, tus sestriction is lifted if the heirs have reccived Board of Direetors approval in
advance of their alempt 1o exareise new shave subscriplion rights.

(3) These new share subscription rights may i be transferred, pledged or otherwise disposed of,

{4) Canditions for apphying tax it s under Article 29-2 of the Act on Special
Measures Cuncerning Tasation 1o new shase subseription rights reccived arc os fobiows,

() 'The total amount paid in exchange for the exercise of new share subscription rights may nol
exeeed 12 million duting a one-year period,

(i} Shares acquired i exchiange for the exereise of new share subseription rights shall be recorded
via Pany A i the dransior account ledger (the wansler account ledger Teygally prescribed Sor the
transier of bands, shares, e1e.; the same applies below) of the £ ial busi
uperptor specified by Pady A or the legally presenbed finneial instilution (hersinafier,
“Specified Financi! lusiruments Business Operator™, or such recosding shadl hie received or
el i triss ad she sales olTice or boginess offive of the Speeified Finaneial stionents
Business Opecator or similar o the shases shall be helg in trust.

. . From - . . . .
WVesting puriod Ta There re no reguiadons concerning vasting periods.
e . From Pecamber 1, 2011
Exercise periad . P
¢ io Qctober 29, 2019

Nole:  Siack options have been converted into cauivalent numbiers of shures and presented aecordingly.




{2} Seale of stock aptions and chasges in the scale

!

The following lists 1he number of shares ealeulated for the number of stock options that existed in the year ended

Mareh 31. 2012

Number of stock options

Company name

KDDI Corporation

Refore vested
Beginning ol period
Granted
Forfeited
Vested
Unvested

After vested
Beginning of period
Vesled
Exercised
Lxpired
Exercisable

August 2007 August 2008 August 2009
6" Stock Option 7 Stock Option 3" S1ock Option
- - 5.146
- - 19
- . 5,127
4.358 4,805 -
- 5,127
- 2 94
4,538 145 1713
4,058 4,860

Cospany name

DX Teehnologies Group Limited

October 2003
Stock Option

Apri 2008
Stock Optian

Movember 2008
Stock Oplion

Before vested
Begining of period
Gramted
Forfeited
Vested
Unwvested

After vesied
Beginning of periad
Vesied
Exereised
Expired
Exercisable

3,305,544

3,305,544

3,906,858

10,000

3,896,858

16,930,600

1,710,000

15,220,000

Company nanie

Wire and Whrcless Co., Lid,

December 2010
1* Siock Option

Before vested
Begining of period
Granted
Forfeited
Vested
Unvesied

Afler vesied
Bepinning of perivd
Vested
Exercised
Expired

Exercisable

1.4

02

45

-52.




2.

4.

3.

2y Unit value

Company name

KDDI Corporation

al exercise

August 2007 Aupust 2008 Augusi 2009
6" Stack Opuion 7th Stack Oprion 8th Stock Option

T.xercise price ¥R79.000 ¥6d 9,000 ¥539,000
Average slue price 40 4 520.3
al exereise - Y481,500 ¥529.300
Fair vajue wait price 240 v
{Date of orant) ¥100,349 Y106,718 ¥i£1.281
Company name DMX Technolopies Group Limited

Oclober 2003 April 2008 November 2008

Stock Option Stack Oplion Stuck Option
Lixereise price SGI 0.6778 SGD 0.2260 SGD 0.0930
Average sharc price - $GD 0.3150 SGD 03150

Fair value unit price
{Date of graut)

SGH 0.7900

SGD ©.2500

SGD 0.0900

CO!‘I\]}K\H}.‘ 1RUNC

Wire and Wireless Co., Lid,

December 2010
1¥ Stock Option

Exercise price

24,000

Average share price
i exercise

Fair value unit price
{Date of grant)

Method of estimating reasonable price for share options

Consolidated subsidiary Wire & Wircless Co., Ltd,, is an unlisted company, and conscquently the
reasonable price of the December 2017 No. 1 sharve aptions of Wire & Wircless is calculated by estimating
the inminsic value. The stock valuasion method thet is 1he basis of this inirinsic vajue estimate is a method in
which decisions are made with reference fo the price calculated in accordance with the discounted cash flow
method. The tolal intrinsic value at the end of the consolidated fiscal year, with caleulations based on the
intrinsic value of the share options, is ¥0.

Method of cstimating number of options vested
The number of options vesied was caleulated by estimating the number of expivations due fo unvested
oprions, based on the retirement rate in the year ended March 31, 2012,

Amount and elassilication ol expenses
{Amounl unit: Mitlions of yen)

Yoar ended March 31, Year ended Mareh 34,
2011 2012
Operaling foss from telecommunications
Business expenses 156 51
Administrative expenscs 109 41
Others 105 33
Tolal 371 126
Operating loss from incidental business 31 5
‘Total k) 3
Amount of expenses 402 131
Amount recorded as income from the nublification of rights following nen-exercise
{Amount unit: Millions of yen
Yeur ended Mareh 31, Year ended March 31.
2033 2082
Gain on reversal ol subscription rights to shares 450 493

.57.




(Business Combination)
For the vear ended March 31,2012
Business Combination due (o acquisition

1. Overview of business comhination
{1) Name of acquired company
{2) Business activitics of acquired company

{3) Main reason for the business combination

(4) Date of business combination
{3} Lepal form of business combination
(6) Name of company afier business eombinaijon

(7) % of voting rights acquired

(8} Main factors in deternyination of acquirer

WebMuoney Corpiration

tssuance and sale of server-mannged clectyonic money

Tavgeting the vealization of multiple uses under e 3M strategy
{Mulsi-Use, Multi-Network, Mualli-Device), the Company
acquircd shares of WebMoaoney and made it a consalidated
subsidiary in order o enhanee the sertiement platform.

July 19, 2011 (Dawe of commencemeni of TOB settiement)
Acquisition of shares
WebMoney Corporation

97.2%

Because the type of consideration was cash, the Company, which
provided the cash. wag determined to be 1he acquirer.

2. Period for which the acquired company’s results are included in the consalidated statements of income under

review

July 1, 20} 1, was deemed to 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

Cunsideration for acquisition

Costs directly incurre: for acquisition

¥19.103M
¥248M

Acquisition cost

¥19.352M

4. Amount of goodwill recagnized, basis far recognition of goodwill, method and period for amortization of

goodwill
{13 Amount of goodavil]

(2) Basis for recognition of goodwill

LI T Y

(3) Method and period for amortization of geodwill

¥16,344M

Additional fiture eamings capacity expected as aresult of faqure
operational development by the acquired company.

Straight-fine mortization pver a period of 13 years.

3. Amounts and breakdown for assets acquired and Labilities assumed in the business combination

‘ Noncurrent assets

Curvent assets

¥3 A0 M

¥17.901M

Total assels

¥21,302M

Current linbilities

¥18,208M

Talal Hiabviities

¥i8.208M

the business combination had been completed at the beginning of the fiscal year,
The approximate amount of the effeet has been omitied because it is not material.

)
|
6. Approximate amount of the effect on the consolidated statements of income for the fiseal year assuming that

- 54 -




(Asset Retirement Obfigations)
For the year ended Mareh 31, 2011 and the year ended March 31, 2012
No significant #tems 10 be reported.

(Estate Leases)
Foy the year ended Mareh 31, 2011 and 1he vear ended March 31, 2612
No significant jtems 10 be yeported,




{Per Share Information. e1e.)

[Per share information]

Year ended March 3 2011

Year onnded March 31, 2042

MNet assets per share
Nel income per share
Riluted net income per share

¥495,386.23
¥58,149.78
Not given as the Campany bas

no patential stecks with dilation
effect

¥339,206.73
¥58,115.9%
¥56,668.91

Note: The following shows the basis of caiculating ne

L inconte per shave,

Year coded Mareh 31, 2011

Year ended March 31,2012

WNei income per share

outstanding during the fiscal year {sharcs)

Net income Tor the fiseal yeay ¥255,122M ¥235.604M
“ﬁcnclar,\r value not related 1o comnion R

stockholders °

Net income related to common stock ¥253.022M ¥238,604M

Number of weighted average ¢common shares 4,387,331 4,103,663

Dituted Net Income per Share

Overview of potemiial stock nol included in
calcutation of diluted net income per sharc because
the stock have no dilution eflect

wirant

-August 2007, 6l Stock Option
{4.558 subseription wamants)
-August 2008, Tth Stock Opiion
{4,805 swbscription warrants)
~Angust 2009, Bth Stock Oplion
(5.146 suhscription warrams)

Adjustinent of net income for the fiscal year - (H49M)
Amoertization of bond premiunt {aficr deduction of

. N . (¥A9M)
A amowt equivalent {o 19x)
Inerease in number of shares of common stock - 103,967
{subscription waivants) - 37
(?onvcrhble hand-type bouds with subscription ) 103,930
rights 1o shares)

Three types of subscription Onc type of subscription

warraal
-August 2008, 2th Stock Oplion
(4,658 subscription warrmns)

* This is the amount of amoriization for the fiscal year (aficr deducting an amownt cquivalent 10 tax) of the preminm resulting

from the issuance of the bonds at an amount higher (i the face amowy,

{Changes in Accounting Policies)

From the year ended March 31, 2012, we have applicd the “Accounting Swendard for Earning Per Share”
{Accounting Standards Board of Japan JASBI] Statement No.2 of lune 30, 2010), the “Guidance on Accounting
Standard for Earning Per Share™ (ASBJ Guidance No.d of June 30, 2010). and the “Practical Solution on

Accounting for Zarnings Per Share™ (ASBI PITT

No.9 of Junc 30, 2010),

To caleulate diluted net income per share, we have changed the method to fnclude polential services offered by
the ciployees in the fair valuation of stock options of payment when exercising the right regarding stock options
whose rights are seoured afler certain period of employment.
iF this aceounting standard, ete., had not beei applied, there would be no impact on the caleulation of nel assets
per share, net inconme per share, and diluted net income per share in the previous consoliduted fiscal year,
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{Significant Subsequent Event)

{Notice Concerining Share Split and Adoption of Sharve-Trading-Unit System)
The Company resolved at The mecting of the Board of Directors hield on April 25. 2012 concerning share split
and adeption of share-trading-unit sysiem. The details are as foltows,

1. Purpose of Share Splis, Adoption of Share-Trading-Unil System, and Partial Changes o Articles of
Incarporation
Taking inte consideration the infent of the "Action Plan for Consolidating Trading Units™ that was announced
by all domestic stock exchanges ol Japan in November 2007, she Company will conduet a 1:100 share split
and adopt a share-trading-unit system 1o contribute towards improving the convenience and lquidity of the
securilies market that the Company's stock is listed. Please note that the number of investiment 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 {becanse this date fallson a
loliday, for all practical purposes the dale in substance is Friday, September 2§, 2012) and shall involve
the splitting of commaon shures held by shareholders whasc names appear or are recovded in the latest
Repistry of Sharcholders on the record date a1 a ratio of 1:100.

(2) Number of increase in shares by share split
Numiber of increase in shares by share spiit shall be 99 times the final total number of issued shares on
Sunday, September 30, 2012, The numbers of shares presented below arc based on the 10tal number of
issued shares on Wednesday, Apit 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 nuimber of issued shares afier share split 418.481,800 shares

4) Total number of authorized shares afier share split 760.000,000 shares

(3) Schedule of share split
1) Public notice date of the record date Friday, September 14, 2012
2) Record date Sunday, September 30, 2012
* For alf practical purposes the vecord date in substance is Friday. September 28, 2012,
3) Effective date  Monday, Qciober 1, 2012

3. Adoption of Share-Trading-Unit System
(13 Number of shares in newly established shave-trading unit
The adaption of the share-trading-imit system shall ake effect on the effective date stated in 2. Share
Split” above and the number of shares to constitule a share-wrading unit shall be 100 shares,

{2) Schedule for establishiment of the new system
Effective date Manday, October §, 2012
Note: Effective September 26, 2012, the share-trading unit for the Company's shares shat) be changed
1o 100 shaves on the securities exchange.

4. Others
Per share information based on the assumption that this stock split had been implemented a1 the beginning of
Lhie previous period is presented as follows for the previous consolidation fiscal year and the consotidated
fiscal yenr under review,

‘Total net assets per share
Ay of March 31, 201 ¥4,953.86
As of March 31, 2012 ¥5,392.07
Net income per share
As of March 31, 201 ¥581.50
As of Mareh 31,2012 ¥581.16
Diluted nex income per share
As of Mareh 31,201 -
As of March 31,2012 ¥.566.69
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O ial ene

(1) Balance Sheets
{AmowW wnit: Millions of ven)

As of March 39,2011 As of Mareh 31, 2012
Assels T T T T
Noncurrent assets ) )
- Noncuirent asscla-ltkmmmumcdnons bifsiness - 5 S I
Plopcuv plmu mid equlpmcnl .
S Machinery. s B R I : : ) N0 693,628
Accumulatcd dcprccmimn (1.983,895) (Z ]31 132)
~“fachinery et S S N By : S :

Amenn'\ facilities

Accnmuh(cd d(:precaﬂllmf "}2, .

Anteana I'ac;]mcs ncl

e Temuna! facrlmus :

N As.cumulnlcd dcpxcualmn (9,461)
LS LS Tefininal Tacilities, e o Sl TR e T TG Y L ¢
Lm:n] line facilities 182,499 . 191,884

L Accmibiledsdéprécintion Bl TRAAESEY L T 136,713)

sy
342 137

Lacat line facilities, net 38,849 61,171
v L owgsdistaned ing facilities % 300 1t s T T ELEST0R369 0 D T 101,088
Accuniated depreciation (93 627) 93, 7?3)

Lonb-dlssauce line facilities,’ nct
Lumncumg !'!clllucs

Accusmﬂatcd dcpmunlmn

Engincering fﬂuhucs net

5084 -
61479
{37508 ¢
23,883

SO Sribmacing line Theiliies”
Accumuluted depu.uuuon (47 138)
SR TN A Subnﬂrmc fise facilitiag, et i 90
Bu;idmg,s ) ) 406 580
Accumul'ncd dcpreuut:on 7 f ]97,9237) 2058y
Bmidmgs et ]96 007

oy

T Sienres
. m.c.umu!dlcd th.preummn
“Siructsres. net AT
Machinar ry and equipment
Acclmm]mcci deprecintiim
Mmhuuny nnd cqu)pnu.nl nel
. Vehicles,
/\c\.umnhlcd derLCl nhon
VchlLILs ncl ) 5
T(mI'\ farniture 'md ll\lurc.s
Accnmlated depregingion Y

1068
(47 ?04)

N

i (51.912)'{:

> {47:660)

luols ﬁmulurcs‘ 'md ﬁ\lurns ncl 23,809 21,556
L T T T e T T g o e T T 046,942 ¢
Lcdsc assets ) ] 4,829 ) ] 4‘,8‘29‘
g - Aceumulated du])rebm[mn S e S e I e (@628) S e 3Ry
[.eRSC assets, nu 2,206 996
" Constraetion in progress U L n T L T T T T 00T ety o s 126037 &
Total property, plant and cquipment 1,638,018 1.627.746

|
|
1
58




(Amount unit: Millinns uf yen)

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

. Cmrem assels

Intangible assets R HR
Right of using submarine line f.mhuc 4,543 4.949
Right o using Tucidities £.988 10457,
Sollware 190,819 173,835
CGedwil e 12,182 . 52
Paentright 1 i

i Leagehold wighty T SRR R ) AR C1A426
Other mlmg:ble assels 2,348 2,297

. T jninigibic dssets - . L0304 V200920 ¢
] ‘]mal noneurrent assels- :ciccommumcauons busmess 1,858,323 1,828,167

* hcidenial bu‘:mesq fam]ums 2
Property, ptanl and cqmpmcm
v Properiy; p!am and cqinpmcn
Accum ul:ued deprccmhon
Pmpcrly, p]am dﬂd cqmpmcnl m:1
fosal property, pldm nud equipment
}uumg;ble assels
Total mlmglblc 'mcls
: Tomt nmmur{eu( us#czs-mcrdcnra] husmess
Investments and other :mcls
‘Investment :.(:cumu.b
Slocks ol‘subsxdnues and aﬂllxatcs

SiL ong % prepaxd eapcuses
Dc{crrcd £ assels .

Cash and deposns_
t.'NMcsxcaumbk, £
Accouits rcmvab!

» Accounts receivable-ater, £+
Income taxes nu:wnhlc

* Short-term investmant swurmcs
Supplies

~ Prepaid cxpenses i
Deferred s assets o
shortsenm loans receiviible o Subsidiarics and alfiliaics -
Other current assets

“. Allowance for doubtful AgEounIg e L

Total curvent nsses
Fotal assels St

- 50«

’:.,14_,‘7’00.:. e L e 25002 ¢
(9,316} {10,180)
AR RV Y S R
5,384 14,921
2,076 10,629
S T
a0 182,039,
n24 A29 590 620
1658
IERC TN
as 462
CBTA4T T
123 832
41,560 A0S
(2,765) (8 772)
c. . BU7810: ¢ 045107
2,778,395

2,799,229

112,633
PR R i
527,560 N 707 (75 _
26,661 T 30,677 1
261 L
URS000 L T fso,oooi
54,100 61,018
IR0 120253
54,703 >093r:
30,643 LLS6073
3,343 3.454
L(12,603) T (13,266)
543,733 1,052,662
3,644,330 13 857,800




(Amount Unit: Milkions of yen)

As ol March 31,2011 As ol Mareh 31, 2082

Liabilities ! ° .

Nonumcm lnhmncs . ) ]

P Bonds Payuble. Sk 414,978 : 2 1349.991
Convertible hond-type lmmis wnh subswplmn n;,m:. 10 shares - 200916
LongHern lonns payatile’ AOTAIY 0 T 299517

. Leasc obligations 1,046 ey
Ll L Provision:for n‘:urem‘cm bchzf s A8897 U AS ST
Provision for pmm cavd certifi icates 83,444 89,677

: ﬁinrmuslonTo Aoy ] Jur complc(cd colistruction | sz oy o j2,369 B
A»u;eu:emcnl obhp,auons £,935 1,865

L Otler nonctfent linbilities i F1R35,907 R
Total noncusrent liab 964,075 991,967

17491
N L5000
46,222 56,393
129000
23‘?]82
CRATRE
1413
S 63,559 70
19,238
TLAI5500 T
an Earthquake 16,270
e o R8T A5G . 79500
1,351,512 l 787 043

chﬂl rcmmcd sarming
OIhm Tetained calmngs

Rcsuvc fors murd dcplccmtmn
aingd enmmg'

Treasury stock i
" Fonal sharéholders equity: 50 1

alvanced dépru.muon 8f sioncarent ASHRIS

- 60 -

308760

APRITLS S

61,415

CB67.000

ENTREF IR

L AT9. PEREPRERRIC 7y
1 i 1,080
L UIASTOR 570,933,
285,467 280,815
LT,679,061 e 1.865.210.°
(125,244) (346,163)
9,062,760 2,028,002 5%,




{Amount Unit; Mithons of ven)

As ol March 31, 2011

As of March 31, 2012

Valuation and transfation agjusiments
Vatuation difference on available-for-sale seeurities
“Total valuation and transiation adjustmenis
Subscription rights o shares
Total net asseis .
Tolal Habilities and net assels

-G} -

28,647

35,807

28,647 .- . 35807

1,410 1,037
2,092,818 2,064,847

3,644,330 3,851,89)




(2} Statements of Income

(Amount uait. Mittions uf ven)

Year ended Mareh 31, 2011

Year ended March 31,2012

© Operating income and loss from telecommmicdtions = ;
Operating revenuc
‘Total cperaling revenoe -
Operaling expenses
. Business expenses
Opcrating expenses
Facilities uintenance expenses 55
_ Common expenses
- Adnriisiraiive.expenses; 0 L
Experiment and resear Lh expcnscs

o Depredition L A T

Noneurrent asseks IEHYG]]]LM um
(.nmmumcwon ‘facility icc :
Taxes and does
" Total ¢ operafion’ uxpcnscﬁ
" Net operating income (roim wlecompunication
- Operating:income and loss from incidenial b,usmpss, :
()pcx ating revenue
SOperating expenses -
Net opcr'umg lass ﬁnm jnci lemai busn
Op;.mlu\g egme RRDE i
Non-operating nu.omc
- Nmterest ncome ¢
imerest on seulrmes
IDividends i ihcome
Mlsn.cli'mcous income
jnm! 11611 opcrm )g.mcomu
Non-opcm(mg L\penscs )
T Tterest expénses b
Interest on bonds
Mncdlnneous exponges
Total nei-oper Jlmg c. -pcnscs
. Ordznnry income, ¢
F\!maldm'n y income
“GGain o sales of bohedrient a';':cis :
Gain on sales of investmenl securitics
- Gaitron'sales of "au\:sidiai’ics and a‘i‘ filides's iaéQS" !
Gain on sales off subsidiarics and afﬂh'ltcs stocks
Gain on reversal of subscrijjlion dghis 1o; shﬂre
“Gain on stock cxchange

" Dividends it 1o Tiquidation OF sileil parieiship confract 77
Gain on Provision for loss on the (‘ reat r ast Iapmy ]:'mhquakc

"“Total extypordinary dicome -

2370432

107
2889
2,234

e 57-3'.78})6 il

6756205

2,278,652

15,369

39,827

L 368560

a4

- 1,760,185

518.46‘)

w130
912N Y

994 883
i 080,012

(149 964)

{86.029)

7 432,440

170

8.010

TR

S0

TH[043

6005
LN A T6

L6626

12,608

17,390

434,575

137

23
493

B

4909

6976
6.514

- 1621

.02 -



{Amnaunt unit Millions of yen)

Year ended Maveh 33, 2011

Year ended Mareh 31, 2012

“Net inconie

Extraordinary foss ;
L.oss en sates of nonctarent asscls
. Topairmend Bogs 500 Loh
Loss on rememem of nm\cmmnl asxcls
laosson valuauouot‘mvcﬂmcm sccurmes e
J.oss on sales of stocks ofsubSidmncs and 1[{'1311&.5
Losson' Ilqmdmmn [GE subsldlancs :
~Losson 'sd|usimem for Lh& es nf‘acc
* Loss on (e Groar Bast ann } I‘arlhquak

Total exur aordnmrv }osse

Indome bifore ifcame taxes

Incomme taxes-curvent
Incometaxesdetorred

Total mcomc taxes

LT EEES 815,
31,054 .
T I
§15
o T40,8580 00
143,341
i 2B1906 ¢ .:.
40,434 162,280
IR IR € S LY § A '-3,23,3992-‘.
25,082 190,673
T L 236,825 280,836




(3} Statements of Clanges in Net Assets
(Amount unit Millions of yen)

Year ended Marely 33, 2011 Year ended Mareh 31, 2032

e DISpOiﬂ] ofircasury stotk .

S Genbrl reserve D

Sharcholders’ equity
Capital sinck

. Balante al the end of previous period BT R SRR a s ) K. RO A A L1 K5
Balanee at the end ol’currcul pcrmd . ) 141,851 141,851
“Capital surplas L S i s T T s T T T
Legal capital surplus o . o K R e
*.~ Bajanee al the aad ol previous périad = 13 0L 0 L S e T s s o 08676

Balanee at the end ol eurrent pcrsod
" Other eapital surphus N

305,676
Balance at me cnd 01 previous pcnod'

Tatal changes of Hems dnmw 1hc pcrmd
* Balance. nl 1he: end of‘etrent pcnod“ =
Rclnmcd eamnings ) o
Vel Fetaiited earnings” TN VL e et
Balance at the end of previous per md
e Bitkaee U he end of usrén period
Olhu retained earnings
N Rcservc for advanced depremahon oft nmmmw)l dssels
Balance at the end of previous permd
Changes of fiems Quring the'périod = :
Pravision of resesve for advanced deprecn
VI okl “Ehanges of jtems 4 durmg the' permd
Balance t the end of current pnnod
Reseive Tor spocial depreciation .
Balance at the end of previous pcrsod
L Chiangcs' oﬁ!cms AQipathe pcrmd X
Reversal of seserve tur speasal dcprccmlmn
“iTolakthianges of oo during e perdod 7 FiE
Batancc at lhc cnd ol carrent periad

on ol honcusrent ass

(159

Batance at the l.nd of provmua pcnud
Do (.hlnﬂesol uemsdunnplhc perind > R Lk B N R P SETA i
Provision of generai reserve ) 148,100 159,900
“ Wdial changesof ey duingthe periog 1 T1 e AT R TR0 L e o 189,900
Bmuuce athe end of current purmd o . ) 1,381,033 1,570,933
‘Retaiied earhings brotght Tokwird e Ui E e RSN
~ Balanee at the end of previous ;urmd
Chdn"es of ftems dunng the period .7, 5 et
Dividends from suz, :)lus .
mesncn af" rcscrvc Tor spegial depreciation -
_Reversal of reserve for special depreciation
l’m\'lﬂlunof:escl\nrm advanced depreciation ofnnllcumll! assc U R ;
Pravision of general reserve ) {]48 100) o (lh‘) 000)
Nepimeome " B O T 386 g3 s e e 000 836
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(Amount unit’ Midlions ol yen)

Year ended Morely 31, 200 Year endded March 31,2012

Total changes of items during the pepied - %o 7 5T ST T D T RO {4,652)

3alance nf the end nfcnrrcn\ pmod 283,467 283,815
Trensury stock < AT e T T e e e wol I

Balance ot the end of previous permd {25,244 {123.244)

Chanjes of itlems during the peried 3 111 i A T Sl .
Purchase of treasury stock o (90 999) o {220,969
Disposal af treasury stogk %1 0V 8 T e B L B R R R gl T e a5
‘Fotal changes of ilems durlng the pe od ) (99 999) (20819

Bilance at the end of carrent: pcr)ud R B T IS 244Y T T T T (346,183)
Tolad shareholders’ equity }
Dalance of the ‘end ol'prcvmus purmd “ SR963830 T e 060,600

Changes of itlems during the mrmd »
Dividends from stizplus ERR PESARSITIE S R USR8
Net meome ) ] ’ 256,823 249,836
Pugehase of treasury stock ; AN i 9,999y 45 T (220/569) -
Disposal of treasury stock 62

Torl cl}m\gcs of nams durmgﬂm pcrmd - {34,758) -

Batance at the end of current period 2,028,002
Valuation and translation: ad]uq[mmxt ool d
Vnhmnm) (hHLrencc on nvmlablc mr~snle sccunnes

hogel CABHT

S othef than sharshalders Equiy e B 1 ¢ 1 Rt A T

By mal ch.mncs of nems during the peried {1,33%) 7,159

Balance at the end of curreiit pesiod: 28,647 Sl 35,807
Subseription rights 10 shmcs )

Balanee si he'end ol prt.\vmus pcnod CEAN

Changes af'items during the period

Net changes of items oiher fhianisivaréholdérs“equity BCBAY: e gy

Tatal changes of itens during the period o ey (373
< Balanee at- mcendoicumm Jeriod S T NS Y : R YN

Total net asseis o )
Balance at the end of previous pefiad
(‘hmvcs of"items during the mnod

2092818

Dividenils froiv surplis’ -.'"f(57;9i}3) S T (6368T)
MNel income ) . 256,823 . 249 836
‘Parchase of treasjinysiock. 700 (b, 999) LT (220.968)
Disposat of treasury stack ) 62
Net changes of flems other thai $hareiolderst eguji ER SRR | !.393) BRRTT L6287
Total changes of items during the pcr\od _ . _ 93,521 (27.970)
Balance at the end of current pering = S et T Yo S A N0B818L T D 64 84T
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EXHIBIT B

Total Call Mobile
Lifeline Program Verification Form

{(Internal Use Only)




App 1D #

Tetal Call

BB oD e

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 based upon the
application identified above. To qualify for Lifeline service from TCM, an applicant must meet the requirements under either Section 1 (Income-
Based Eligibilily) or Section 2 {Program-Based Eligibility) below.

1. INCOME-BASED ELIGIBILITY

2} Household Members: (fill in based on response in #3 of application}

b} Maximum Anoual Househald Income: $ {fill in based on response i #3 of application}
¢} Customer Annual Househoid Income: $ {filt in based on respense in #3 of application)
d} Documents reviawed {check all applicable)

] ivorce Decree f Child Supporl Documents C Unemployment/ Worker's Compensation Benefits Statements
] Pay stubs (most recent three consecutive months) (] Veterans Administration Benefits Statements
{7 Retirement / Pension Benefits Statements (3 w2 Statements

] social Security Benefits Stalemenls

&) 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 tncome threshold indicated
above)
.. Denied {i.e. the documentation indicates that the applicant eams more than the Maximum Annual Household Income threshold indicated
above)

2. PROGRAM-BASED ELIGIBILITY
@) Applicant indicaled that the applicant is enrolled in the following programs (hat are eligible for Lifeling pariicipation (must choose at least 1)

(J Federal Public Housing / Section 8 [ National School Lunch Program (free program only)
D Food Supplement Program/ Food Stamps ] Temporary Assistance for Needy Families

[J Low income Home Energy Assistance Program [ other State Program (list state and program name)
U Medicaid / Medical Assistance State: Program:

b} Documents reviewed (must choose at least 1)

7] Notice letter of parlicipation () erior year's statemnent of bengfits
Program participation card / document {3 Gther offictal document evidencing participation:

c) Based on my review of the documentation provided by the applicant, the applicant is:
__Approved {i.e. applicant has provided adequale evidence of enrofiment 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, | hereby cerlify that | reviewed the eligibility documentation provided by the applicant. if
the applicant is approved, | cerlify {hat | have checked TCM's dalabase lo confirm no prior or duplicate approvals exist for this individual applicant
of 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:




Complete and store this form for all Lifeline applications received by Total Call Mobile (“TCM™). Fill in the
information below based upon the application identified above. To qualify for Lifeline service from TCM, an
applicant must meet the requirements under either Section | (income-Based Eligibility) or Section 2 (Program-
Based Eligibility) below.

1. Income-Based Eligibitity

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)
¢y Customer Annual Household Income: § (fil} 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 earns less than the Maximum Annual Household
Income threshold indicated above)
__Denied (i.e. the documentation indicates that ihe applicant earns more than the Maximum Annual Household
Income threshold indicated above)

2. Program-Based Eligibility

ay Applicant indicated that applicant is enrolled 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 )
(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 enroliment in at least one of the programs listed in
Section 2(a))
Denied {i.e. applicant has NOT provided adequalte evidence of enroliment in one of the programs listed in
Section 2(a))
3. Certification of Approval or Denia}
in approving or denying the application identificd above, I hereby certify that I reviewed the eligibility
documentation provided by the applicant. If the applicant is approved, | certify 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 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?™**

Malke sure sfate 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**

{f 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" yelate the status to customer

v" note the contact on the account

If new application: **¥Representative - “Great! Thank you for calling Total Call

Mobile.”** and perform the following validatiois,

a) “Are you the head of household?” If not then, “We can only provide service to the
head of houschold, 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 (), 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) “CanTask who your provider is?” Check against the larger Lifeline providers
{Exhibit 3, updated from time-to-time).

¢) (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)




Channei 1D:

Teotal Call
= ™

e BN O DI e

LIFELINE PROGRAM FOR THE STATE OF MARYLAND
To apply for Lifeline through Total Calt Mobile, please complete this form and submit it to the address at the boltom of the form. For more informa-
tion or assistance, call 1-800-661-7331. When you submijf 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: ZipCode:
(PO, Box NOT suflicient

Home Address: [ ] Permanenl [ ) Temporary Date of Birth (MM/DD/YYYY):

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

(P.O. Box IS sufficient)

Lasl 4 Digits of SSM; Public Aid Case Numbey (if applicable):

Phone Number: ( )= - E-mai:

2, PROGRAM-BASED ELIGIBILITY

To qualify for Lifeline, you must complete either this Section or Section #3 below. Check all program{(s) thal the persan in Section #1 is enrolied
in. If you are qualifying 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 Natianal School Lunch participand, yau can
check the box for that program.

[3 Etectric Universal Service Program

O Federal Public Housing / Section 8

{J Food Supplement Program/ Food Stamps

D Low income Home Energy Assistance Program

(] Maryland Energy Assistance Program
Medicaid / Medical Assistance

[ Nationai School Lunch Program (free program only)
[ public Assistance to Adults
) Supplemental Securily Income
Temporary Assistance for Needy Families
a Temporary Cash Assistance
£l Temporary Disability Assistance Pragram

3. INCOME-BASED ELIGIBILITY

To qualify for Lifeline, you must complele either this Section or Seclion #2 above. To gualify 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
househdald income to qualify for Lifeline is the income indicated for 8 household members plus 85,157 for each additionat household member.

Hsehold Tom mere, (1 2 3 (4 s Oe Oz 18  __ Specify

i eate:  $14,702  $19,850 §25016  $30473  $35330 $40487 345644  §$50801 S

Gustomer Annual Household ncome: §

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 fojlowing sources:

- Divorce Decree / Child Support Documents

- Payslubs {mos! recent three consecutive months)
- Retirement / Pension Benefit Statements

- Social Securily Benefits Stalements

- Unemployment / Workers' Compensation Benefits Statements
- Veterans Administration Benefits Statemenis
- W2 Statements

Continued on Next Page




4, LIFELINE PLAN SELECTION
Please check the box for the monthiy 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 internationa! calls for free) [ PLAN 3 Unlimited Tatk & Text for $26.49 (regulady $39.99)

03 PLAN 2 (250 domestic minules for free) 3 PLAN 4 Unlimited Talk, Text & Data for $36.49 {reqularly $43.69)

5. MULTIPLE HQUSEHMOLDS AT THE SAME ADDRESS

[0 H you reside at an address occupied by multiple households, including adults who do not contribute income to your household andfor share
in your household's expenses, please coniact Totai Call Mobile and you will be provided an additional form 1o complele. [ certify that | reside
at an address occupied by multiple households and have completed an additional form,

6. ACTIVATION AND USAGE REQUIREMENTS

Total Call Mobite Lifeline Plans are a prepaid service. When you receive your phone, contact Total Call Mobile at 811 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 caff from semeone other than Totat Cail Mabile, or by responding to a direct contact from Total Call Mabile confirming
that you want to continue receiving Lifeline service with Total Call Mabile. If your service goes unused for 60 days, you wilt no longer be eligible for
Lifeline benefits and your service will be suspended (allowing only 911 calls and calls {0 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 Mabile.

By signing and initiafing each box below, [ affirm that the information contained on this form is true and correct under penalty of pegjury:

7. SIGNATURE Date:
{Required)

cee— 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-
onmeni, de-envollment, or being barred from the Lifeline program.

e | MEEL the income-based or program-based eligibiiity criteria for receiving Lifeline service and have provided documentation of eligibility
as required by this enroliment form.

e L Understand that Lifeline is only available for one landline or one wireless phone per household (not both); a violation of this requirement
would constitute a violation of law and would result in my de-enroliment from the Lifeline program.

~—— My househoid is not already receiving Lifeline service from another company. 1 certify that | am the head of my household and under-
stand that, for the purposes of the Lifeline program, a household is an individual or group of individuals who live together at the same
address and share the same income and expenses.

———— bunderstand that | may be required to verify my continued efigibility for the Lifeline program al any iime and that failure to do so will result
in de-enroflment.

e Thee address listed in this form is my primary residence, not a second home or a business. #f | move to a new address, | will nofify Total
Cali Mobile within 30 days. If | checked “Temporary” address in Section 1 above, | acknewledge that [ must recerdify my address every
90 days.

—— | will nolify Total Call Mobile within 30 days if for any reasan | no longer satisfy the criteria for receiving Lifeline including, as relevant, if |
no longer meet the income-basead or program-based criteria, | begin receiving more than one Lifeline benefit, or anather membar of my
household starls receiving a Lifeline benefit. | understand that | may be subject to penalties if | fail {o follow this requirement.

~——— | authorize Total Call Mobile to access my records in arder to verify eligibilily as required by federal or state agencies. | understand that
my fnformation {specifically, my full name, address, date of birth and the last four digis of my social security number) will be transmitted
to administrators managing state and/or federa) databases.

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

————-. In addition, | acknowledge thal Lifeline enrollment may be ferminafed by Total Cali Mobile in the event that federal or state Lifeline
Programs are changed or terminated, if | no lenger gualify for Lifeline, If Total Call Mobile discantinues its Lifeline participation, if | do not
use the Lifeline phone for 60 days, or if | breach the terms and conditions at totaicallmobile.com/lifeline.

Please mail this application, with supporting documentation to:

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







EXHIBIT E

Sample Lifeline Brochure
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EXHIBIT F

Lifeline Service Offering




Service Offering
TCM?’s Lifeline offering proposes to give eligible customers three Lifeline Plan choices:

Onption 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:
e Free handset
TFree Voicemail and Caller-1D
Free calls to Customer Service
Free calls to 911 emergency services
Free balance inquiries
No additional charge for international calling 1o the 250 locations listed on Exhibil E (i.e.
only the standard per minute rate applies)
¢ International calls to other destinations require additional funds based on call destination

e O @ &

Option 2: Lifeline 250 Minute Plan*
250 anytime minutes per mounth
(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
e Free Voicemail and Caller-1D
e Free calls to Customer Service
Free calls 1o 911 emergency services
e Free balance inquiries
s International calls require additional funds based on call destination.

Onption 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 menthly.aspx.

*This package includes:
» Free handset

e TFree Voicemail and Caller-ID

e Frec calls to Customer Service

s Free calls 10 911 emergency services
e 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 totalcallmobile.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 laneiro
Brazil-Sao Paolo
Canada

China

China-Beijing
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-Cellutar
India-Hyderbad
India-Madras
India-Naw Dethi
India-Pune
India-Punjab
ireland

Israel

italy

Mexico {city list which follows)
Netherlands
Netherlands-Amsterdam
New Zealand

Norway

Paru

Peru-Lima

Poland
Poland-Warsaw
Portugal
Singapore
Singapore-CeHular
South Korea
South Korea-Seoul
Spain

Sweden
Switzerland
Faiwan
Talwan-Taipei
Thailand
Thailand-Bangkok
Thailand-Cellular
United Kingdom
US Guam

US Puerto Rico
US Saipan

LS Virgin Islands




Free International Calling Destinations on the Lifeline 150 Minute Plan (continued)

Mexica City List
Guadalajara
Ciudad de Mexico
Monterrey
Acaponeta
Acapulco

Actopan

Agua Prieta
Aguascalientes
Allende
Apatzingan
Apizaco

Arcelia
Atlacomulco
Atliaca/Tixtla
Atlixco

Auttan

Bahia de Huatulco
Cabo San Lucas
Caborca
Cadereyta Jimenez
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 Qbregon
Ciudad Sahagun
Ciudad valies
Ciudad Victoria
Coatzacoalcos
Colima

Cordoba
Cosamaloapan
Cozumet

Cuautla

Cuernavaca
Culiacan

Durnago
Encarnacion de Diaz
Ensenda

Estacion Manuel
Fresnillo

General Tapia
Guamuchii
Guanajuato
Guasave

Guaymas

Guerrero NegrofSanta 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

Jerez de Garcia Salinas
Jojutia

Juchitan

La Barca

La Paz

La Piedad

Lago de Moreno
Leon

Lerdo de Tejada
Lerma

Linares

Los Mochis

Los Reyes

. Magdelena

Manuel

Manue! Giinaga
Manazanillo
Martinez de la Torre
Matamoros
Matehuala




Free International Calling Destinations on the Lifeline 150 Minute Plan (continued)

Maexico City List {(continued)

Mazatian

Merida

Mexicali
Minatitian
Monclova

Moeglia

Moroleon
Nacozari de Garcia
Navojoa

Nogales

Nuevo Casas Grandes
Nuevo Laredo
Oaxaca de Juarez
Ocotian
Ometepec
Qrizaba

Pachuca

Palenque

Parral

Parras de la Fuente
Patzcuaro
Penjamo

Petatlan

Piedras Megras
Playas de Rosarito
Poza Rica de Hgo
Puebla

Puerto Penasco
Puerto Vallarta
Puruandiro
Queretaro
Quimichis/Tecuala
Reynosa

Rio Grande

Rio Verde

Sahinas

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

Tapachuia

Taxco

Tecate

Tecoman

Tacpan de Galeana
Tehuacan

Tenancingo

Tenango del Aire/Tlaimanalco
Tepatitlan
Tepic

Tequila
Texcoco
Teziutlan

Ticul

Tijuana
Tizayuca
Tizimin

Tlapa de Comonfort/
Alcozauca de Gro,
Tlaxcala

Toluca

Torreon

Tula

Tulancinga
Tuxpan
Tuxtepec
Tuxtla Guttierez
Uruapan

valle de Bravo
Veracruz

Villa Flores
Villahermosa
Yurecuaro
Zacapu
Zacatecas
Zamora
Zihuatanejo
Zinapecuaro
Zitacuaro
Zumpango
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EXHIBIT 6

2010 Lifeline Participation Rates by State
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EXHIBIT 7

Wire Center List




WC_Code_Arizona

AGFIAZSR
AGULAZXC
AJO AZXC
ALPIAZXC
ASFKAZMA
AZCYAZO3
BCKYAZMA
BGDDAZXC
BISBAZMA
BLCNAZMA
BLCYAZXC
BLCYAZXE
BLMSAZXF
BLRGAZXC
BNSNAZMA
BNSNAZSD
BONTAZXC
BOUSAZXC
BOWIAZXC
BRDSAZMA
BVDMAZO1
CFTNAZXC
CHNDAZMA
CHNDAZSO
CHNDAZWE
CHNLAZXC
CHVYAZMA
CIBCAZXC
CIBLAZXC
CLCYAZAA
CLDGAZMA
CMVRAZMA
CMVRAZRR
CRCYAZNM
CRNDAZMA
CSELAZXC
CSGRAZMA
CSRKAZXC
CTWDAZMA
CTWDAZSO
CVCKAZMA
DDVLAZNM
DEWYAZ01
DGLSAZMA
DLKNAZXC
DLSPAZXC
DNCNAZXC
DNHSAZXC
DRVYAZNO
DTLDAZO1
EHRNAZXF

Coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDOMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA _coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA,_coverage
COMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage




ELFRAZXC
ELOYAZO1
ELOYAZ0D5
FLGSAZEA
FLGSAZMA
FLGSAZSO
FLRNAZMA
FRDNAZAC
FTDFAZXC
FTMDAZMA
FTMDAZNO
GANDAZXC
GDYRAZCW
GLBNAZMA
GLDLAZMA
GLOBAZMA
GLVYAZXC
GNVYAZMA
GRCNAZMA
GRERAZXC
GSWDAZXC
HEBRAZXC
HGLYAZMA
HGLYAZQC
HLBKAZXC
HLLKAZXC
HMBLAZMA
HRVYAZXC
HYDNAZMA
JSCYAZMA
KABTAZXC
KGMNAZXC
KGMNAZXE
KIVGAZXC
KMCNAZXC
KRNYAZMA
KYNTAZXC
LCHEAZXC
LEPPAZXC
LHCYAZXC
LKCHAZXC
LKSDAZAE
LNBTAZXC
LTPKAZMA
MARNAZO2
MARNAZO3
MARNAZMA
MCNRAZXC
MDVWAZXC
MESAAZGI
MESAAZMA
MHVYAZXC

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA _coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage

CDMA_coverage

CDMA_coverage
CDMA_coverage

CDMA_coverage

CDMA _coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage




MIAMAZMA
MMLKAZXC
MMTHAZMA
MNFRAZXC
MRCNAZXC
MRCPAZMA
MSPKAZMA
NGLSAZMA
NGLSAZMW
NWRVAZMA
ORCLAZMA
PAGEAZMA
PEORAZZF
PERCAZXC
PHNXAZ81
PHNXAZBW
PHNXAZCA
PHNXAZEA
PHNXAZGR
PHNXAZLY
PHNXAZMA
PHNXAZMR
PHNXAZMY
PHNXAZNE
PHNXAZNO
PHNXAZNW
PHNXAZPP
PHNXAZPR
PHNXAZSE
PHNXAZSO
PHNXAZSY
PHNXAZWE
PIMAAZMA
PINEAZMA
PINNAZXC
PLCCAZXC
PLMNAZMA
PNDLAZXC
PNTPAZXA
PNTPAZXC
PRDMAZXC
PRDTAZO1
PRKRAZXC
PRSCAZEA
PRSCAZFW
PRSCAZMA
PRTLAZXC
PRVYAZPP
PSTNAZXC
PTGNAZEL
PTGNAZMA
PYSNAZMA

CEMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage




QRTZAZXC
RDVYAZXC
RHRKAZXC
RKPNAZXC
RSVTAZXC
SALMAZXC
SASBAZXC
SCOLAZMA
SCDLAZSH
SCDLAZTH
SCDMAZ89
SEDNAZMA
SEDNAZSO
SFFRAZMA
SGMNAZXC
SHLWAZXC
SHNTAZXC
SLLSAZXA
SMTNAZMA
SNDRAZXC
SNMNAZMA
SNRSAZXA
SNRSAZXC
SNSMAZXC
SNWFAZAC
SNZNAZXC
SPRRAZMA
SPRSAZEA
SPRSAZMA
SPRSAZWE
SPVLAZXC
SRVSAZMA
SRVSAZNQ
SRVSAZSO
STFDAZMA
STIHAZXB
STMCAZXE
SUPAAZXC
TBCYAZXC
TCSNAZCA
TCSNAZCO
TCSNAZCR
TCSNAZEA
TCSNAZFW
TCSNAZMA
TCSNAZML
TCSNAZNO
TCSNAZRN
TCSNAZSE
TCSNAZSO
TCSNAZSW
TCSNAZTV

CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDWMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA _coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA _coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage




TCSNAZWE
TEMPAZMA
TEMPAZMC
TLSNAZMA
TMBSAZMA
TNBSAZXC
TNCKAZMA
TNPSAZXR
TOYIAZXC
TSILAZXC
TUBCAZMA
TXTNAZAB
VAILAZNO
VAILAZSO
WCBGAZMA
WDRNAZXC
WHRVAZXB
WHTKAZMA
WHTLAZMA
WIKPAZAC
WLCXAZMA
WLMSAZMA
WLTNAZMA
WNBGAZ01
WNSLAZMA
YONGAZXC
YRNLAZMA
YRVYAZXC
YUCCAZXC
YUMAAZFT
YUMAAZMA
YUMAAZSE

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage

CDBMA,_coverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_caverage
CDMA_coverage

CDMA_coverage
CDMA_coverage
CDMA_coverage
CDMA_coverage
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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.
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EXHIBIT 9

Application for Authority




T 1 COMMISSIONERS

BRIAN C. MUNEIL
Executive Dirsctor

JEFF HATCH-MILLER - Chairman

MIKE GLEASON ARIZONA CORPORATION COMMISSION Director, Corporations Division

KRISTIN K. MAYES

‘February 6, 2006

CORPORATION SERVICE COMPANY
2338 W ROYAL PALM ROAD SUITE J
'PHOENIX, AZ 85021

'RE: TOTAL CALL MOBILE, INC.

!File Number: F-1259561-9

We are pleased to notify you that your Application for Authority
to transact business in Arizona was approved and filed on
‘January 27, 2006.

You must publish a copy of vour Application for Authority. The publ:i.—i

cation must be in a newspaper of general g¢irculatiom in the county of
the known place of business in Arizona, as filed with the Commission
for three (3) consecutive publications. 2aAn affidavit from the news-
paper, evidencing such publication, must be delivered to the Commis-
‘sion for filing WITHIN NINETY (90) DAYS from the date of this letter.

All corporations transacting business in Arizona are required to file
an Annual Report with the Commission, on the amniversary of the date
of incorporation. Each year, a preprinted Annual Report form will be
mailed to the corporation’s known place of business approximately two
‘months prior to the due date of the report. Should the report fail to
arrive, contact the Commission. It is imperative that corporations
netify the Commission immediately (in writing) if they change their
corporate address, statutory agent or agent address. Address change
orders must be executed (signed) by a corporate officer. Postal for-
warding orders are not sufficient.

The Commission strongly recommends that you periodicalliy check Commig- '

sion records regarding the corporation. The Commission web site
www.cc.state.az.us/corp containg information specific to each
‘corporation of record and is a good general source of information.

If you have questions or need ¢f further information, please contact
us at (602) 542-3135 in Phoenix, (520) 628-6560 in Tugson, or Toll
Free (Arizona residents only) at 1-800-345-5819,

.Sincerely,
‘Jose Ortiz

‘Examiner
:Corporations Division

;CF:O?
REV. 01/2003

1300 WEST WASHINGTON, PROENIX, ARIZONA 85007-2926 7 400 WEST CONGRESS STREET, TUCSON, ARIZONA 85701-1347
www.ct.8thto.az.ue - 502-542-3135

¢

L




DO NOT PUBLISH
. THIS SECTION

1. The corporate nam
mbist cofitain a
corporate ending whic
may be “corporation,”
“association,”
“comparly,” “limite
“incorporated” or an
abbreviation of any of
these words. If you are
the holder or sssignee
of a tradename or
trademark, attach
Declaration of
Tradename Holder
form. Ifyour name is
not available for use in
Arizona; you must
adopt a fictitious name
and pro¥ide a
resolution adopting the
name, which must be
exccuted by the
corporation Scerctary.

3. You nust provide
the total duration in
years fof which your
corporation was
formed to endure, I
perpetual succession,
0 indicate in this
section.; Do not leave
blank, or state not
applicable.

5. The statutory agent
must provide both a
physical and mailing
addresst If statotory
agent has a P.C. Box,
then théy must also
provide a physical
dmcrip?ion of their
street address/
tocation.

AZ CORPORATION €
- HLED

AN2770

APPLICATION FOR AUTHO
M0 TRANSACT BUSINES
IN AREZONA 01460033
Thisaasid o corporation is: Tot! Call Mobile, Inc.
A{n) Delaware Corporation
. -{8tate, Province or Country)

We are a foreign corporation currently authorized to transact business in Arizona and oust

now file this Application for New Authority pursuant to A.R.S. § 10-1504 because we have

changed the following in our domijcile jurisdiction:

O Our actual corporate name {(or the name under which we originally obtained authority in
Arizona).

O The period of our duration.

O The state, province or country of our incorporation.

—

The exact name of the foreign corporation is:

Total Call Mobile, Inc.

If the exact name of the foreign corporation is not available for use in this state, then the
fictitious name adopted for use by the corporation in Arizona is:

{FN).

2. The name of the state, province or country in which the foreign corporation is incorporated is:

Delaware

3. The foreign corporation was incotporated on the 11th day of August
2005 and the period of its duration is:; Perpetual

4, The street address of the principal office of the foreign corporation in the state, province or
country of its incorporation is:

cfo 2711 Centerville Road
Suite 400
Wilmington, DE 19308

5. The name and street address of the statutary agent for the foreign corporation in Arizona is:
Corporation Service Company
2338 W. Royal Palm Road, Suite J
Phoenix, AZ 85021

MISSION

AEno /a5 59

| V' We are a foreign corporation applying for authority to transact business in the state of Arizona.




DO NOT PUBLISH 5.,
. . THIS §ECTION

5.b. Indicate to which
address the Annual
Report should be
mailed. !

6. If thelpurpose of
your corporation has
any limitations with
regard 19 this section,
so indicate. Ifnot,
state ne Jimitations or
leave blank.

Name:
Address:
City, State, Zip:
Name:
Address:
City, State, Zip:
v Name:
_ Address:
City! State, Zip:
8.The total number of
authorized shares
cannot be “zero” or
“N/A", Tnclode

authorized, not issued
shares i this section.

>

®

The street address of the known place of business of the foreign corporation in Arizona IF
DIFFERENT from the street address of the statutory agent is:
F (35954

The Annual Report and general correspondence should be mailed to the address specified
above insection4__ X _or5a

The purpose of the corporation is to engage in any and all lawful business in which
corporations reay engage in the state, province or conntry under whose law the foreign
corporation is incorporated, with the following limitations if any:

The names and usual business addresses of the current directors and officers of the foreign
corporation are: (Attach additional sheets if necessary.)

Mark Leafsted: ,_ Prosident/Chairman/CEO _ feitle]

707 Wilshire Boulevard, 12th Floor

Los Angeles, CA 90017

Danny ing

, Treasurer/Secretary/COO ftide]
707 Wilshire Boulevard, 12 Floor

Los Angelcs, CA 90017

, ftitle]

The foreign corporation is authorized to issue 10,000,000  shares, itemized as follows: (Attach

additional sheets if necessary.)
10,000,000 shares of Comrmon

no par value or par value of § $0.001

[class or series] stock at

per share.

shares of _ [class or series] stock at
. 0o par value or par vaiue of § per share,
shares of [class or series] stock at

no par value or par value of $ per share.

it & A it bt o A 0 i i 7 ARt i i i 1




. DONQTPUBLISH ]9, The foreign corporation hes issued _8,000,000 shares, itemized as follows:

»* 'THIS SECTION 13695419
. 4,080,000 shares of _Common [class or series] stock at
9." The total number of
issued shares cannot be —— o __nopar value or par value of § 0-001 per share.
WA 3,920,000 shares of _Common [class or series] stock at
no par value or par value of § ﬂof_)_l______,_ per share.
series] stock at
The Application shares of [class or J
must be no par value or par value of § per share.
accompanied by the
following: A 10. The chamcter of business the foreign corporation initially intends to conduct in Arizona is:
Certificate of :
Disclosure, excouted To provide Telecommunications Services
within 30 days of
dcﬂm sti’;);h;y . DATED this S50 __ day of January 2006
duly aui.b otized Total Cali Mobile, Inc.
officer . 9_
Attach a certified Executed by LA~ S —
copy of your articles
of incorporation, all
amenddients and Mark Leafstedt President
mergers (AZ Const,
Art. XIV, §8)and a [print name] [title]
oel:tlﬁca}te of PHONE FAX
existence or . ]
documént of similar {optional] [optional]
import doly

authenticated (within _
60 days) by the ACCEPTANCE OF APPOINTMENT BY STATUTORY AGENT

officiallhaving ‘ ' _ )
custody of corporate The undessigned hereby acknowledges and acospts the appeintment as statutory ageat of this corporation
records.in the state, bffective this day of January 2006,

province or country

vnder whose Jaws O KD

the corporation is E}y' UL,-’

incol-poraled Slgmture

The aglent must . vop

consent to the —WMM{F iat Neme]

appointment by

executing the

consent.

Corporation Service Company
[If signing on behalf of 3 company serving as
statutory agent, print company name here]

CF:0024:
Rev. 0804
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ARIZONA CORPORATION COMMISSION
CORPORATIONS BIVISION

Phoehix Ad&r::;sq 1300 West Washington Tucson Address: 400 West Congress :
Phoenix, Arizona 85007.2929 Tucson, Arizona 857011347 :

PROFIT ;

CERTIFICATE OF DISCLOSURE

ARS. §10-202.D

Total Call Mobile, Inc. !

EXACT CORPORATE NAME !
A. Has any person serving either by election or appointment as officer, director, trustee, incorporator and persons controlling or holding over 10% of thc
jssucd and outstanding common shares or 10% of any other proprictary, beneficial or membership interest in the corporation:

. Been convxc(ed of a felony invelving & transaction in securities, consumer fraud or antifrust in avy state or federal jurisdiction within the seven-year i
period immedintely preceding the execntion of this Certificate?
2. Been convicted of a felony, the essential elements of which consisted of fraud, misrepresentation, theft by false pretenses, or regtaint of trade °"1
monopoly in any state or federal jurisdiction within the seven-year period immediately preceding the execution of this Certificate? |
3. Beenor agesubject to an injunction, judgment, decree or permanent order of any state or federal court entered within the seven-year period 1mmcdmtcly
proccdmg the exccution of this Certificate wherein such injunction, judgment, decree or permanent order:
(2) Involved the violation of fraud or registration provisions of the securitics laws of that jurisdiction?; ot
(b) Tnvolved the violation of the consumer freud laws of that jurisdiction?; or !
{c) Involved the violation of the antitrust oF restraint of trade laws of that jurisdiction?

Yes, No__¥

i

B. IF YES, thd following information MUST be attached:

1. Full name; prior name(s) and atiases, if used. 6. Social Security number. |
2. Full birth name. 7. The nature and description of each conviction or judicial action, -
3. Present home address. ~ date wid location, the court and public agency involved and fileor !
4. Prior addresses {for immediate preceding 7-year period). cavse number of case. :

5. Date and location of birth.

C. Has any pcrson serving as an officer, director, trustee or incorporator of the corporation served in any such capacity or held or controlled over 20% of
the issued and outstanding common shares, or 20% of any other proprictary, beneficiel or membership interest in any other corporation which has been;
placed in bankruptcy, receivership or had its charter reveked, or administeatively or judicially dizsolved by any state or jurisdiction? i

i

Yes No_. X
IF YOUR ANSWER TO THE ABOVEQUESTION IS"YES", YOU MUSTATTACH THE FOLLOWING INFORMATION FOREACH CORPORATION:
1. Name and address of the corporation, 3. State(s) in which the corporation: :
2. Fuli name (including alinses) and address of each person (a) Was incorporated, (b) Has transacted business. !
involved. 4. Dates of corporate operation,

5. Date and case iumber of Bankruptcy or date of
revocation/administrative dissolution.

D. The fitcal year end adopted by the corporation is _ DECEMbET 31,

best of my{our) knowledge and beligf it is truc correct and comp!em, and hereby declare as indicated above. THE SlGNATURE(S) MUST BE DATED

WITHIN THIRTY (30) DAYS OF
BY : ‘N\ﬂﬁ .

1
i
Under penalties ¢ of law, the undersigned incorporator(syofficer(s) declare(s) that I{w¢) have cxamined this Certificate, including any attachments, and to ﬂlci
!
1

| Uy BY
PRINT NAME_| Maxk Leafstedt PRINT NAME !
TiTLE President patgJan-83, 2006 i DATE |

DOMESTICCORPORATIONS: ALLINCORPORATORS MUST SIGN THE INITIAL CERTIFICATE OF DISCLOSURE. If within sixty days, any person!
becomes an officer, director, trustee or person controlling orholding over 10% of the issued and outstanding shares or 10% of any other proprietary, beneficial,
or membership interest in the corporation and the person was not included in this disclosure, the corporation must file an AMENDED certificate signed by
at least one duly authorized officer of the corporation. :
{
FOREIGN CORPORATIONS MUST BE SIGNED BY AT LEAST ONE DULY AUTHORIZED OFFICER OF THE CORPORATION. :
CF: 0022 - Busmcss Corporations
Reov: 04/04 ‘
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