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BEFORE THE PUBLIC SERVICE COMMISSION

OF THE STATE OF NORTH DAKOTA

)
Docket No.In the Matter of the Application of

Total Call Mobile, Inc.

for Limited Designation as an Eligible
Telecommunications Carrier

)
)
)
)
)

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

ELIGIBLE TELECOMMUNICATIONS CARRIER

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”)', Sections 54.101 through 54.207 of

Federal Communications Commission (“FCC”) Rules^, and provisions of the North Dakota

Administrative Code (“NDAC”)^, hereby submits this Application for Limited Designation as an

Eligible Telecommunications Carrier (“ETC”) in the State of North Dakota. Total Call seeks

ETC designation solely to provide Lifeline service to qualifying North Dakota 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

' 47 U.S.C. § 214(e)(2).
M7C.F.R. §§ 54.101-54.207.
^ See N.D. CENT. CODE §§ 49-21-01.7(12) and 49-21-01.8; NDAC §§ 69-09-05-12(l)-(6).
'' Given that Total Call only seeks Lifeline support from the low-income program and neither seeks participation in
the Link-Up program nor high-cost support, ETC certification requirements for the high-cost program are not
applicable to Total Call. Moreover, as a reseller. Total Call does not own or control any networks or other facilities.
As such. Total Call has no basis for filing an investment plan, and therefore requests the Commission to waive this
requirement. Total Call is currently designated as an ETC in Maryland, Michigan, Nevada, Texas and West
Virginia, currently has applications for ETC designation pending with Arkansas, California, Colorado, Hawaii,
Idaho, Illinois, Louisiana, Maine, Minnesota, New Jersey, Ohio, Pennsylvania, Vermont and Washington, 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.
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the statutory and regulatory requirements for designation as an ETC in the State of North Dakota,

including the new requirements outlined in the FCC’s USF/ICC Transformation Order^ and

Lifeline and Link Up Reform Order!" Rapid grant of Total Call’s request, moreover, would

advance the public interest because it would enable the Company to commence much needed

Lifeline services to low-income North Dakota 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:

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

TOTAL CALL’S UNIVERSAL SERVICE OFFERING11.

Company Overview

Total Call is a Delaware Corporation.^ The Company is in good standing with the North

Its principal office is located at 1411 W. 190th St., Suite 700,

A.

8Dakota Secretary of State.

^ 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").
* 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").
’’ 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 attached
Exhibit 9 for Total Call’s Articles of Incorporation.
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Gardena, California 90248. Total Call provides nationwide, prepaid and postpaid wireless

telecommunications services to consumers by reselling the network services of Sprint PCS

(“Sprint”). Total Call obtains from Sprint the network infrastructure and transmission facilities to

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

Cingular Wireless PCS, LLC (“New Cingular Wireless PCS”), 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

8
See attached Exhibit 10 for original certificate of good standing.
’ New Cingular Wireless PCS, LLC Designated Eligible Carrier Application, Case No. PU-11-86, Order (July 13,
2011) (‘Wew Cingular Wireless PCS ETC Order").
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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.

Proposed Lifeline PlansB.

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

North Dakota. Total Call intends to be a leader in the wireless marketplace by offering

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

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

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

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

customers five (5) Lifeline Plan choices":

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

anytime minutes per month. Said minutes can be used for domestic calls or

international calling to 250 locations for no additional per minute charge. As an

option, customers may use text, inbound or outbound, which consumes 1 Plan minute.

Additional usage is priced at 10 cents per minute and 5 cents per text. Except for the

250 included international locations, there is an additional per minute charge to make

international calls.

2. 250 Minute Plan. Under Lifeline Plan 2, eligible customers receive a free handset

and 250 anytime minutes per month. As an option, customers may use text, inbound

or outbound, which consumes 1 Plan minute. Additional usage is priced at 10 cents

per minute and 5 cents per text.

® See Lifeline and Link Up Reform Order at page 207, revised § 54.101(a).
" In accordance with 47 C.F.R. § 54.202(a)(5), the Company’s Lifeline terms and conditions can be found at
www.totalcallmobile.com.
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3. Discounted Regular Plans. Eligible customers may apply the Company’s Lifeline

discount of $10.00 (i.e. which is greater than the $9.25'^ currently provided by the

FCC) to the Company’s 1000 Talk & 1000 Text retail plan (regularly $29.99)

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

(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

12See Lifeline and Link Up Reform Order at page 5.
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Customers interested in obtaining information on the Lifeline program will be directed to

a toll-free telephone number and to the Company’s website, which will contain information

regarding Total Call’s Lifeline service plans, including a detailed description of the programs

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

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

13
See Exhibit 3certifications, under penalty of perjury, required by revised FCC Rule 54.410(d).

for more detailed enrollment information.

Prevention of Waste, Fraud and AbuseD.

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

14prepaid 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

15Lifeline 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

16the 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

13 See Lifeline and Link Up Reform Order page 227-29.
See Lifeline and Link Up Reform Order at H 257; revised 47 C.F.R. § 54.54.407(c)(1).
See Lifeline and Link Up Reform Order at 1257; 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).

14

16
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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.

To further protect the integrity of the USF, Total Call has contracted with a software

The software company will assist incompany, to edit all Lifeline subsidy request data,

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.

THE PUBLIC SERVICE COMMISSION OF THE STATE OF NORTH DAKOTA

HAS JURISDICTION TO DESIGNATE WIRELESS ETCS

III.

The Public Service Commission of the State of North Dakota (“Commission”) has the

17
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”

Although Section 332(c)(3)(A)*^ of the Act prohibits states from18for the designation of ETCs.

17 N.D. Cent. CODE §49-21-01.7(12);
47 U.S.C.§ 214(e)(2).
47 U.S.C. § 332(c)(3)(A).

19
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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

20 Therefore, the Commission has the authority to designate Total Call as an ETC.status.

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

21whether 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 North Dakota.

The ETC Designation Request Is Consistent with Recent Commission
Precedent

A.

Total Call’s request for ETC designation to participate in the Lifeline program is

consistent with the Commission’s recent designation of New Cingular Wireless PCS as an

22
ETC. In its decision, the Commission determined that New Cingular Wireless PCS 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

North Dakota 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

20See Federal-State Joint Board on Universal Service, First Report and Order, 12 FCC Red 8776, 8858-59,  ^ 145
(1997) ("USFOrder").
See e.g.. New Cingular Wireless PCS ETC Order
See e.g.. New Cingular Wireless PCS ETC Order.

22

8



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.

TOTAL CALL SATISFIES THE REQUIREMENTS FOR DESIGNATION AS ANIV.
23

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

24 Section 214(e)(1)(A) of the Act, and FCC Rules 54.101(b) anddesignate wireless ETCs.

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

25 Pursuant to Section 214(e)(1)(B), FCC Ruleforbearance from this requirement by the FCC.

54.201(d)(2), and NDAC § 69-09-05-12(6), applicants must also commit to advertise the

26availability and rates of such services.

ETCs are set forth in revised FCC 54.202.^^ As detailed below. Total Call satisfies each of the

Additional requirements for Commission designation of

above-listed requirements.

Total Call Will Provide Service Consistent with the FCC’s Grant of

Forbearance from Section 214’s Facilities Requirements
A.

28Total 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

23 Provision of this statement satisfies NDAC § 69-09-05-12(2)(b).
USF Order, at 8858-59, t 145.
See 47 U.S.C. § 214(e)(1), 47 C.F.R. § 54.201(b) and (d)(1).
See 47 U.S.C. § 214(e)(1) and 47 C.F.R. § 54.201(d)(2).
See Lifeline and Link Up Reform Order at page 208, revised § 54.202.
See 47 U.S.C. § 214(e)(1) and 47 C.F.R. § 54.201(d)(1).

24
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26
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54.20 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

Section 10(e)^' of the Act provides: “[a] State eommission30
Lifeline and Link Up Reform Order.

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

As such, the Commission is required by Section 10(e) to aet in accordance with

the FCC’s grant of forbearance to Total Call, and therefore may not apply the facilities-based

this seetion.

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 earriers 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 Seetion 214(e)(1)(A) for carriers that are, or seek to

.32
become. Lifeline-only ETCs, subject to the following conditions:

“(1) the earner must comply with certain 911 requirements [(a) providing its Lifeline
subscribers with 911 and E911 aecess, 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 (e) complying with conditions (a)
and (b) starting on the effective date of this Order]; and

(2) the carrier must file, and the Bureau must approve, a compliance plan providing specific
information regarding the carrier’s service offerings and outlining the measures the
carrier will take to implement the obligations contained in this Order as well as further
safeguards against waste, fraud and abuse the Bureau may deem necessary.”

2947C.F.R. § 54.201(i).
See Lifeline and Link Up Reform Order 52\-, see also Total Call Mobile, Inc. Petition for Forbearance, WC Dkt.

No. 09-197 (filed May 25, 2011)
" 47U.S.C. § 160(e).

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

30

32
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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 North Dakota in

accordance with its Compliance Plan.

Total Call Is a Common CarrierB.

33
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.

Total Call Will Provide All Required Services and FunctionalitiesC.

Through its wholesale arrangement with Sprint, Total Call offers, or will offer upon

designation as an ETC in North Dakota, all of the services and functionalities required by revised

FCC Rules 54.101(a)^^ and 54.202(a)^^, including the following^’:

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.

1.

2. Minutes of Use for Local Service

33
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 1 37, 1454-55 1 102 (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 PC!A Petition for Forbearance for Broadband PCS, WT Docket No. 98-100, Memorandum Opinion and Order
and Notice of Proposed Rulemaking, 13 FCC Red 16857, 16911 11 111 (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 ofsuch services.") (emphasis added).
See 47 U.S.C. § 153(h)(10).
See Lifeline and Link Up Reform Order at page 207, revised § 54.101(a).
See Lifeline and Link Up Reform Order at page 208, revised § 54.202(a).
Provision of this sentence satisfies N.D. Cent. Code 49-21-01.8.

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

34
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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

40 Total Call offers a variety of rate plansrate plans containing varying amounts of local usage.

that provide its customers with minutes of use for local service at no additional charge.

Access to 911 and E911 Emergency Service

Total Call provides 911 and E911 access for all of its customers to the extent the local

3.

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.

Toll Limitation for Qualified Low-Income Customers4.

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

42longer be deemed a supported service. ETCs are not required to offer toll limitation service to(4

low-income consumers if the Lifeline offering provides a set amount of minutes that do not

5r43distinguish 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

39
Id.

40 See e.g., Farmers Cellular, Inc., CC Docket No. 96-45, Memorandum Opinion and Order, 18 FCC Red 3848,
3852 19 (2003); Pine Belt Cellular, Inc. and Pine Belt PCS, Inc., CC Docket No. 96-45, Memorandum Opinion and
Order, 17 FCC Red 9589, 9593 f 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 Red 48, 521 10(2000).
/ See Lifeline and Link Up Reform Order at page 207, revised § 54.101 (a).
See Lifeline and Link Up Reform Order at 1367.
See id. at 149.
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basis and local and domestic long distance minutes are treated the same. Total Call will not seek

reimbursement for toll limitation service.

Other Services5.

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 eall detail

information throughout the network, single party service for the duration of each telephone eall

and not multi-party (or “party-line”) services, aecess to operator serviees, the ability to make

interexchange, or long distance, telephone calls, and access to directory assistance serviees 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(e)(1)(B) of the Aet, FCC Rule

54.20l(d)(2)‘*'’, NDAC § 69-09-05-12(6), and in aecordance with the requirements set forth in the

45Lifeline and Link Up Reform Order, as outlined in the Company’s Compliance Plan. Total Call

will advertise its serviees in a maimer reasonably designed to reaeh those likely to qualify for

Lifeline services, and will use multiple mediums for outreach, including “newspapers, eompany

newsletters, company or civic internet sites, bill staffers, and direct mailings” pursuant to NDAC

46§ 69-09-05-12(6)(b). Total Call will engage in advertising campaigns specifically targeted to

reach those likely to quality for Lifeline services, promoting the availability of cost-effective

wireless services to this negleeted consumer segment. Total Call will also promote the

availability of its Lifeline offerings by distributing brochures through various state and loeal

44See47C.F.R. § 54.201.

See Exhibit 5, section l.E. See also Lifeline and Link Up Reform Order at Section VII.F.
The planned advertising and outreach campaigns identified herein may be adjusted depending on effectiveness

and costs.
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social service ageneies, 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, espeeially those with retail outlets that are frequented by low

Total Call will provide its distribution with point of sale materials andincome consumers.

47
printed materials describing the Company’s Lifeline program for use by retail outlets.

Call expects to be able to inform eonsumers of the availability of Lifeline service in a manner

that will result in significantly higher participation by qualified consumers than has been the ease

Total

in the past.

Total Call will explain in clear, easily understood language the following disclosures in

all marketing materials related to the supported serviee: 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

48
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

49
details of its Lifeline serviee 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 20-50% of eonsumers eligible for Lifeline Services in the State of North Dakota were

47See attached Exhibit 4 for a sample advertisement.
See Lifeline and Link Up Reform Order at 1275.
See id.
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50being provided such services.

Total Call Requests Designation Throughout Its Service Area in North
Dakota

Total Call is not a rural telephone company as defined in Section 153(37)^' of the Act.

E.

Accordingly, it is required to describe the geographic area(s) within which it requests designation

52 NDAC § 69-09-05-12(2)(a) also states that “applicants that will not be classifiedas an ETC.

as the incumbent local exchange carrier shall identify the incumbent local exchange carrier study

„53
areas that are located, in whole or in part, in the proposed designated service area. Total Call

requests designation as an ETC throughout its entire service area in North Dakota, which is

54 Total Call, through its resale of wirelesswherever its underlying carrier. Sprint, has coverage.

services provided by its underlying carrier in North Dakota, can provide service in every Zip

Code in the State of North Dakota. Accordingly, Total Call seeks ETC status throughout the

entire State of North Dakota.

Total Call understands that its service area overlaps with many rural carriers in North

Dakota, 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 USE

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 USE and will not

50 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.S.C. § 153(37).
Public Notice - Procedures for FCC Designation of Eligible Telecommunications Carriers Pursuant to Section

214(e)(6) of the Communications Act, FCC 97-419, 12 FCC Red 22947 (1997).
NDAC § 69-09-05-12(2)(a)
See Exhibit 7 for a list of wire centers included in the Company’s coverage area in North Dakota.

51

52

53

54

15



erode high cost support from any rural telephone company. In fact, the FCC has determined that

[djesignation of competitive ETCs promotes competition and benefits consumers in rural and

»55high-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

56upon a finding that such designation would serve the public interest.

Compliance With Service Requirements

Revised FCC Rule 54.202(a)(l)(i) requires an applicant to certify that it will comply with

F.

57the service requirements applicable to the support that it receives. Total Call provides service

in North Dakota 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

58applicable to the support that it receives.

Subject to handset availability. Total Call also commits to provide the supported services

on a timely basis to requesting customers within its designated service area pursuant to NDAC §

69-09-05-12(3 )(a)(l)^^. However, given that Total Call is a reseller, it does not own or control

the networks of its underlying carriers. As such, NDAC § 69-09-05-12(3)(a)(2)^® is not

applicable because Total Call does not have the ability to make modifications or additions to the

55 See Western Wireless Corporation Petition for Designation as an Eligible Telecommunications Carrier in the
State of Wyoming, Memorandum Opinion and Order, 16 FCC Red 48, 55 (2000).
See 47 C.F.R. § 54.207(c).
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)(l)(i).
See NDAC § 69-09-05-12(3)(a)(l)
See NDAC § 69-09-05-12(3)(a)(2)
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underlying carriers’ networks to serve customers that are outside of its underlying carrier’s

network coverage.

G. Five-Year Network Improvement Plan

Although revised FCC Rule 54.202(a)(l)(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

62
submit such a plan as part of its application for designation as an ETC.

Ability to Remain Functional in Emergency SituationsH.

Revised FCC Rule 54.202(a)(2) and NDAC § 69-09-05-12(3)(c) require 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

63
situations. Given that Total Call is a reseller, it neither owns nor operates any cell site.

microwave hubs, or switches. Therefore, the requirements in revised FCC Rule 54.202(a)(2) that

Total Call demonstrate that it has a reasonable amount of back-up power, and is able to reroute

and manage traffic in emergency situations, are not applicable. Total Call provides service in

North Dakota 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.

Commitment to Consumer Protection and Service Quality1.

An ETC applicant must demonstrate that it will satisfy applicable consumer protection

and service quality standards in accordance with revised FCC Rule 54.202(a)(3) and NDAC §

61 See Lifeline and Link Up Reform Order page 208, revised § 54.202(a)(l)(ii).
See Lifeline and Link Up Reform Order at f 386.
See Lifeline and Link Up Reform Order page 209, revised § 54.202(a)(2), and NDAC § 69-09-05-12(3)(c)
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64 Specifically, Total Call commits to comply with the Cellular

Telecommunications and Internet Association's (CTIA) Consumer Code for Wireless Service,

69-09-05-12(3)(d).

and also commits to exceptional customer service standards. Customers will experience the level

of service, including wait times typical of post-paid customer service, which is generally superior

to prepaid service. Customers will also be able to contact Customer Care via the Company’s toll

free number or by mail. In addition, there are a number of automated systems and web options

for customer needs. Customers may call Total Call or visit the Company’s website for additional

information or to buy additional airtime, should they wish to do so. Total Call is committed to

resolving customer questions, concerns and complaints in a swift and satisfactory manner. Total

Call will designate a contact person to work with the Commission regarding complaint

resolution. Once Total Call is made aware of consumer complaints/inquiries, a trained customer

care supervisor or manager will respond within 48 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, in accordance with NDAC § 69-09-05-12(3)(e)^^, Total Call

customers will have options similar to ILEC Lifeline offerings in that they may choose 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)

64 See Lifeline and Link Up Reform Order page 209, revised § 54.202(3), and NDAC § 69-09-05-12(3)(d)
See Lifeline and Link Up Reform Order at page 208, revised § 54.202(a).
5eeNDAC § 69-09-05-12(3)(e).
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or Lifeline Plan 5 (unlimited talk, text, and data for $39.00)). Furthermore, not only will Total

Call’s offering be comparable to the underlying ILEC plans, it 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 I.D., 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.

Equal Access RequirementK.

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

67 However, pursuant to NDAC § 69-09-ETC is providing equal access within the service area.

05-12(3)(f). Total Call hereby acknowledges that the Commission may require it to provide

equal access to long-distance carriers in the event no other eligible telecommunications carrier is

providing equal access within the proposed designated service area, thereby meeting the

68
Total Call would like to note that it does notrequirement of that provision for wireless carriers,

expect any customers to choose a different long distance carrier because the Company does not

have extra per minute charges for long distance calls (i.e. it only charges for minutes used.

whether local or long distance).

Total Call is Financially and Technically CapableL.

67
See id.

See NDAC § 69-09-05-12(3)(0.68
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In accordance with revised FCC Rule 54.202(a)(4)^^ Total Call is financially and

70
Total Call has been in businesstechnically capable of providing Lifeline-supported services.

for 6 years and provides services to both Lifeline and non-Lifeline customers. Total Call already

Total Call has not been subject tosuccessfully provides wireless services in 49 states.

enforcement action or ETC revocation proceedings in any state. Total Call does not, and has no

intent to, offer exclusively Lifeline-supported services—and is therefore not exclusively

dependent on universal service funds for its revenue. Total Call also has the financial support of

its parent company, KDDI of America, which is a subsidiary of KDDI of Japan, the second

largest carrier in Japan. Furthermore, the senior management of Total Call has great depth of

knowledge in the telecommunications industry and offers extensive telecommunications

71 Also, since Total Call will bebusiness, technical and managerial expertise to the Company.

providing resold wireless service, it will rely upon the managerial and technical expertise of its

underlying carrier (i.e. Sprint).

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

M.

72customer’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

69See Lifeline and Link Up Reform Order page 209, revised § 54.202(4).
See Lifeline and Link Up Reform Order at 1387.
See Exhibit 8 for key management resumes.
See Lifeline and Link Up Reform Order page 224, revised § 54.410 and 54.416.
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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 applicable reporting requirements adopted by the

73
Commission.

Request for Waiver of Certain Commission Requirements

NDAC § 69-09-05-12(3)(b) requires a report on the amount and use of expected high-

1.

74 Total Call respectfully requests a permanent waiver of this

requirement pursuant to NDAC § 69-09-05-12(2)(c) and (d)’^ because Total Call does not seek

high-cost support, and only seeks access to low-income funds from the Universal Service Fund

cost universal service funds.

(“USF”) for the purposes of participating in the Lifeline program.

NDAC § 69-09-05-12(6)(a) requires a full description of available services in the ETC’s

76official telephone directory. Since Total Call is a CMRS provider, it does not have an official

telephone directory in North Dakota. It is unclear whether this provision was intended to apply

to a company that does not produce an official telephone directory. If it was intended to apply to

all applicants that wish to be designated as an ETC, Total Call respectfully requests a permanent

waiver from this requirement pursuant to NDAC § 69-09-05-12(2)(c) and (d) since it does not

produce an official telephone directory.

2. Annual Reporting Requirements

73
See NDAC §§69-09-05-12.1
See NDAC §§ 69-09-05-12(3)(b).
NDAC §§ 69-09-05-12(2)(c) and (d).
See NDAC §§ 69-09-05-12(6)(a).
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Total Call understands that NDAC § 69-09-05-12.1(1), the requirement for an annual

report on the use of high-cost funds, relate solely to the receipt an expenditure of high-cost

Because Total Call will not apply for or accept federal high-cost funding, it believes77
funds.

that this provision does not apply.

Total Call provides service in North Dakota by reselling services of its underlying

wireless network carrier. Given that Total Call is a reseller that neither owns, leases, nor

operates any facilities, NDAC § 69-09-05-12.1(2)’* regarding outage reporting does not apply to

Total Call. As such. Total Call requests that the Commission ask its underlying wireless network

carrier. Sprint, for information related to this provision.

Pursuant to NDAC § 69-09-05-12.1(3), Total Call will report the number of unfulfilled

79
service requests in the past year and how Total Call attempted to provide service.

Pursuant to NDAC § 69-09-05-12.1(4), Total Call will report the number of complaints

80per one thousand handsets.

Pursuant to NDAC § 69-09-05-12.1(5), Total Call will annually certify that it is

81
complying with applicable service quality standards (i.e. the CTIA Code).

NDAC § 69-09-05-12.1(6) requires “certification that the carrier is able to function in

Total Call provides service in North Dakota by reselling services of its„82emergency situations,

underlying wireless network carrier. Given that Total Call is a reseller that neither owns nor

operates any cell site, microwave hubs, or switches, NDAC § 69-09-05-12.1(6) does not apply to

Total Call. As such. Total Call requests that the Commission ask its underlying wireless network

77See NDAC §§ 69-09-05-12.1(1).
SeeNDAC§§ 69-09-05-12.1(2).
SeeNDAC§§ 69-09-05-12.1(3).
See NDAC §§ 69-09-05-12.1(4).
See NDAC §§ 69-09-05-12.1(5).
See NDAC §§69-09-05-12.1(6).
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carrier, Sprint, for information related to this provision.

Pursuant to NDAC § 69-09-05-12.1(7), Total Call will annually certify that it is offering

a local usage plan “comparable,” as described in section VII.J above, to that offered by the

83
incumbent LECs in the Designated Service Area.

Pursuant to NDAC § 69-09-05-12.1(8), Total Call will annually eertify that it

acknowledges that the FCC and the Commission may require it to provide equal access to long

distance carriers in the event that no other eligible telecommunications carrier is providing equal

84 However, Total Call would like to note, as it did in sectionaccess within the designated area.

VII.K above, that it does not expect any customers to choose a different long distanee carrier

because the Company does not have extra per minute charges for long distance calls (i.e. it only

charges for minutes used whether local or long distance).

DESIGNATION OF TOTAL CALL AS AN ETC WOULD PROMOTE THE

PUBLIC INTEREST

V.

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

85citizens, regardless of geographic location or income. NDAC § 69-09-05-12(5) states that

'prior to designating an eligible telecommunications carrier, the commission shall determine that

9986such designation is in the public interest. There is no question that designating Total Call as

an ETC in North Dakota will further the public interest by providing North Dakota consumers.

especially low-income consumers, with lower prices and higher quality services. Many low-

income customers in North Dakota have yet to reap the full benefits of the intensely competitive

83SeeNDAC§§ 69-09-05-12.1(7).
See NDAC §§ 69-09-05-12.1(8).
Telecommunications Act of 1996, Pub. L. No. 104-104, 110 Stat. 56.
See NDAC § 69-09-05-12(5)
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wireless market. Whether it is due to financial constraints, poor credit history or intermittent

employment, these consumers often lack the countless choices available to most consumers.

The instant request for ETC designation must be examined in light of the Act’s goal of

The primaryproviding low-income consumers with access to telecommunications  services.

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 North Dakota—^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. All Lifeline plans include a free phone, call waiting, caller ID and voicemail

24



free of charge, and Total Call does not charge an activation fee or any other charge to establish

service (other Lifeline service providers often charge an activation charge of $30.00). Minutes

include nationwide coverage, so customers do not incur long distance charges, unlike local

calling area offerings which prevent or charge extra for calls made outside of a defined area.

Unlike many Lifeline competitor products. Total Call provides customer service calls free of

charge (that is, these calls do NOT reduce a customer’s minute allotment).

Total Call’s Lifeline service will provide low-income North Dakota 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 North Dakota residents. ETC designation in North Dakota would

enable Total Call to offer appealing and affordable service offerings to low-income North Dakota

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.

25



Moreover, grant of Total Call’s Application will serve the public interest in increasing the

number of ETCs in North Dakota. By granting ETC status to Total Call, the Commission will

enable Total Call to increase the number of North Dakota residents receiving Lifeline support,

In sum, ETCthereby increasing the amount of USE money flowing into North Dakota.

designation in the State of North Dakota 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

„87
as well as theprovide “increased consumer choice, high-quality service offerings, and mobility.

88
safety and security of effective 911 and E911 services.

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

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

B.

consumers.

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

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.

87 See Virgin Mobile Order, 24 FCC Red at 3395 H 38.
See Id. at 3391 1123.
See, e.g, Specialized Common Carrier Services, 29 FCC Red 870 (1971).
See 47 U.S.C. § 254(b)(1).
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Impact on the Universal Service Fund

Total Call’s request for designation as an ETC solely for Lifeline purposes would not

unduly burden the USE or otherwise reduee 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

C.

enrolled in another ETC’s Lifeline program. By implementing the safeguards set forth in the

Lifeline and Link Up Reform Order, Total Call will minimize the likelihood that its customers

are not eligible or are receiving duplicative support either individually or within their household.

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

91
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

„92 Thus, any incremental increases in Lifelineprogram outweighs the potential costs,

expenditures are far outweighed by the significant public interest benefits of expanding the

availability of affordable wireless services to low-income consumers.

91 See Petition of i-wireless, LLC for Forbearance from 47 U.S.C § 214(e)(1)(A), Order, FCC 10-117 (rel. June 25,
2010) at 119.
92

Id-
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ANTI-DRUG ABUSE CERTIFICATIONVI.

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 North Dakota

accords with the requirements of Section 214(e)(2) of the Act and is in the public interest.

WHEREFORE, Total Call respectfully requests that the Commission promptly designate

Total Call as an ETC in the State of North Dakota solely for purposes of participating in the

Lifeline program.

Respectfully submitted.

- Cc

Hideki Kato

Chief Operating Officer of Total Call Mobile, Ine.
1411 W. 190“’St., Suite 700
Gardena, CA 90248

(310) 818-4300 (Phone)

December 12,2012
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EXHIBIT 1

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



State of California )
)

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
Telecommunieations Carrier in the State of North Dakota, dated December 12, 2012, 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

\2, IZDated:

Ur
Hideki Kato

Chief Operating Officer for Total Call Mobile
1411 W. l^^” St., Suite 700
Gardena, CA 90248

this day ofSubscribed and sworn to before me 2012.

NATHANIEL LAW
Commlttion # 1980215
Notary Public - Catifornii
Lot AngtiM County ^

JJjComn^igirMAinET^Oief



EXHIBIT 2

Proposed Lifeline Offering



Proposed Lifeline Offering

Service Offering

TCM’s Lifeline offering proposes to give eligible eustomers 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 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 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)

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

Option 2: Lifeline 250 Minute Plan*(i.e. Plan 1)
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-Dav 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.totaIcaIlmobile.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.

Featured Countries

Norway

Peru

Peru-Lima

Poland

Poland-Warsaw

Portugal
Singapore

Singapore-Cellular
South Korea

South Korea-Seoul

Spain
Sweden

Switzerland

Taiwan

Taiwan-Taipei
Thailand

Thai land- Bangkok
Thailand-Cellular

Lhiited Kingdom

Argentina

-Argentina-Buenos Aires
Argentina-Cordoba

Argentina-Mendoza

Argentina-Rosario
Australia

Australia-Melbourne

Austria

Brazil

Brazil-Belo Horizonte

Brazil-Campinas

Braz.il-Rio de Janeiro

Brazil-Sao Paolo

Canada

China

China-Beijing
China-Cellular

China-Guangzhou

China-Shanghai

Greece

Greece-Athens

Hong Kong

Hong Kong-Cellular

Hungary
Hungary-Budapest

India

India-Ahmedabad

India-Bangalore

India-Bombay

India-Calcutta

India-Cellular

India-Hyderbad

India-Madras

India-New Delhi

India-Pune

India-Punjab
Ireland

Israel



r-Italy
Mexico (sec cities below)

Netherlands

s<
US Guam

j US Puerto Rico
US Saipan ^

US Virgin Islands

Cypms

Denmark

France

France-Paris

Oermanv ;

Neiherlands-Anisterdam
4;; ■/ New Zealand

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

Mexico City List

Guadalajara
Ciudad de Mexico

Monterrey
Acaponeta
Acapulco
Actopan
Agua Prieta
Aguascalientes
Allende

Apatzingan
Apizaco
Arcelia

Atlacomulco

Atliaca/Tixtla

Atlixco

Autlan

Bahia de Huatulco

Cabo San Lucas

Caborca

Cadereyta Jimenez
Campeche
Cananea

Cancun

Celaya
Cerralvo

Cheumal

Chihuahua

Chilapa
Chilpancingo
Cintalapa de Figueroa
Los Mochis

Los Reyes
Magdelena

Guamuchil

Guanajuato
Guasave

Guaymas
Guerrero Negro/Santa Rosa
Hermosillo

Heroica Ciudad de Ures

Hidalgo
Huatabampo
Huetamo

Huimanguiillo
Huitzuco

Iguala
Irapuato
Ixtapan de la Sal
Ixtian del Rio

Izucar de Matamoros

Jalapa
Jalpa
Jerez de Garcia Salinas

Jojutla
Juchitan

La Barca

La Paz

La Piedad

Lago de Moreno
Leon

Lerdo de Tejada
Lerma

Linares

Tenancingo
Tenango del Aire/Tlalmanalco
Tepatitlan

Ciudad Acuna

Ciudad Altamirano

Ciudad Camargo B
Ciudad Constitucion

Ciudad Cuauhtemoc

Ciudad del Carmen

Ciudad Delicias

Ciudad Guzman

Ciudad Hidalgo
Ciudad Juarez

Ciudad Lazaro Cardenas

Ciudad Mante

Ciudad Obregon
Ciudad Sahagun
Ciudad Valles

Ciudad Victoria

Coatzacoalcos

Colima

Cordoba

Cosamaloapan
Cozumel

Cuautia

Cuernavaca

Culiacan

Durnago
Encarnacion de Diaz

Ensenada

Estacion Manuel

Fresnillo

General Tapia
Puerto Vallarta

Puruandiro

Queretaro



Tepic

Tequila

Texcoco

Teziutlan

Ticul

Tijuana

Tizayuca

Tizimin

Tlapa de Comonfort/Alcozauca de Gro.

Tlaxcala

Toluca

Torreon

Tula

Tulancingo

Tuxpan

Tuxtepec

Tuxtla Guttierez

Quimichis/T ecuala

Reynosa

Rio Grande

Martinez de la Torre Rio Verde

Matamoros

Matehuala

Mazatlan

Merida

Mexicali

Minatitlan

Monclova

Moelia

Moroleon

Nacozari de Garcia

Navojoa

Nogales

Nuevo Casas Grandes San Luis Rio Colorado

San Martin Pachivia/Teloloapa Uruapan

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

Manuel

Manuel Ojinaga

Manzanillo

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

Nuevo Laredo

Oaxaca de Juarez

Ocotlan

Ometepec

Orizaba

Pachuca

Palenque

Parral

Parras de la Fuente

Patzcuaro

Penjamo

Petatlan

Piedras Negras

Playas de Rosarito

Poza Rica de Hgo

Puebla

Puerto Penasco

Valle de Bravo

Veracruz

Villa Flores

Villahermosa

Yurecuaro

Zacapu

Zacatecas

Zamora

Zihuatanejo

Zinapecuaro

Zitacuaro

Zumpango



EXHIBIT 3

Copy of the Lifeline Customer Program Enrollment Form



T#tal Call
mobile

Apply for a Free Mobile
Phone & Free Service

Through the government-supported Lifeline program, you may qualify for free service. See inside for
details. This is a State of North Dakota Enrollment Form. For other state forms or questions, please
call 1-800-661-7391 or go to www.totalcallmobiie.com/lifeline.



tal
rnmmmobite

LIFELINE PROGRAM FOR THE STATE OF NORTH DAKOTA

WHAT IS THE LIFELINE PROGRAM?

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

HOW DO I QUALIFY FOR THE LIFELINE PROGRAM?

You qualify for Total Call Mobile Lifeline Plans in the State of North Dakota if you are enrolled in certain government programs or if your household
income is below 135% of the poverty line. See attached form for qualifying programs and income levels.

WHAT PLANS CAN I SIGN UP FOR IF I 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 Mobile). Call customer service for upgrade options.
- Free customer service calls.

- Free 911 and balance inquiry calls.
- Free voicemail, Caller ID. and Call Waiting.
- For additional minutes, text messages, or international calls, load a regular "Anytime Plan” refill or call customer service.

Additional

Minutes

Text Messages Additional Data Included
Included Text Messages

Additional

Data

Minutes

included

150 (Domestic
& Select Interna

tional)

Plan 1

(150 minutes per
month for free)

1 text =

1 Plan minute
$0.10 / min. $0.05 / text 0 Unavailable

Plan?

(250 minutes per
month for free)

1 text =

1 Plan minute
$0.05/text 0 Unavailable250 (Domestic) $0.10/min.

Plan 3

(Discounted 1000
Talk & 1000 Text

for $19.99)

1000

(Domestic) $0.10 / min. $0.05 / text 0 Unavailable1000

Plan 4

(Discounted
Unlimited Talk &

Text for $29.99

per month)

Unlimited

(Domestic)
NA Unlimited NA 0 Unavailable

Plan 5

(Discounted

Unlimited Talk,
Text & Data for

$39.99 per
month)

NA Unlimited NA Unlimited NAUnlimited

(Domestic)

SERVICE TERMS & CONDITIONS

Comprehensive terms and conditions are available at www.totalcallmobile.com. Total Call Mobile (”TCM”) service is for personal use within the

United States. “Unlimited” does not mean unreasonable use. Unreasonable use includes, but is not limited to, conference calling, monitoring

services, abnormally large data transmissions, broadcast, telemarketing, autodialed calls, commercial uses, an abnormally high number of
calls/messages or abnormally long calls, tethering to another device for data transmission, or any other usage that interferes with TCM
service/network resources. Data is only available with select handsets. TCM data plans may not be used with smart phones/PDA devices unless
the plan is explicitly identified for such devices. International calls are charged at the applicable rate plus airtime. “Free International Locations" do
not apply to calls made to foreign mobile phones or to off network/special locations. The “Free International Locations” promotion only applies when
using the Anytime Plan (i.e. 100 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.

Bm



Channel ID.

T#tal Call (If Applicable)

mobile

LIFELINE PROGRAM FOR THE STATE OF NORTH DAKOTA

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 appiication, you must include the supporting documentation
indicated below. Supporting documentation will not be returned.

1. CUSTOMER INFORMATION

Last Name;First Name:

State: Zip Code:City;Home Address;
(P.O. Box !iQI sufficient)

Home Address: □ Permanent □ Temporary Date of Birth (MM/DD/YYYY):

Zip Code:Billing Address, if different from above:
(P.O. Box 1£ sufficient)

City; State:

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

Phone Number: ( )- E-mail:

2. PROGRAM-BASED ELIGIBILITY

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

CH Federal Public Housing / Section 8
□ Low Income Home Energy Assistance (LIHEAP)
□ Medicaid (not Medicare)
n National School Lunch Program ffree program only)

D SNAP (formerly known as Federal Food Stamp program)
CD Supplemental Security Income (SSI)
□ Temporary Assistance for Needy Families Program (TANF)

3. INCOME-BASED ELIGIBILITY
To qualify for Lifeline, you must complete either this Section or Section #2 above. To qualify based upon your household income, the income of all
your household members must be less than the amount indicated in the table below. If your household size is greater than 8, the maximum annual
household income to qualify for Lifeline is the income indicated for 8 household members plus S5,346 for each additional household member.

Household Members:
(chock the box which applies) □ 2 ns 04 Ds De □? 08□ 1 Specify

Maximum Annual
Household Income: $15,080 $20,426 $25,772 $31,118 $36,464 $41,810 $47,156 $52,502 $

Customer Annual Household Income: $

If you qualify for Lifeline under this Section, attach 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
- Paystubs (most recent three consecutive months)
- Retirement / Pension Benefit Statements

- Social Security Benefits Statements

- Unemployment / Workers’ Compensation Benefits Statements
- Veterans Administration Benefits Statements
- W2 Statements

Continued on Next Page



4. LIFELINE PLAN SELECTION

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

□ PLAN 1 (150 minutes including select international locations; each text message
uses one Plan minute)

□ PLAN 2 (250 domestic minutes for free; each text message uses one Plan minute)

□ PLAN 4 Unlimited Talk & Text for $29.99 (regularly $39.99)

□ PLAN 5 Unlimited Talk, Text & Data tor $39.99 (regularly $49.99)

□ PLAN 3 1000 Talk & 1000 Text for $19.99 (regulariy $29.99)

5. MULTIPLE HOUSEHOLDS AT THE SAME ADDRESS

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

6. ACTIVATION AND USAGE REQUIREMENTS

Total Call Mobile Lifeline Plans are a prepaid service. When you receive your phone, contact Total Call Mobile at 611 to activate. To keep your
account active, you must use your Lifeline service at least once during any 60 day period by completing an outbound call, purchasing additional
minutes, answering an in-bound call from someone other than Total Call Mobile, or by responding to a direct contact from Total Call Mobile confirm
ing that you want to continue receiving Lifeline service with Total Call Mobile. If your service goes unused for 60 days, you will no longer be eligible
for Lifeline benefits and your service will be suspended (allowing only 911 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, I affirm that the information contained on this form is true and correct under penalty of perjury;

7, SIGNATURE Date:

(Required)

The information contained within this enrollment form Is true and correct. I further acknowledge that Lifeline is a federal benefit program
(Initial) and that providing false or fraudulent statements or documentation in order to receive Lifeline is punishable by law, including fines, impris

onment, de-enrollment, or being barred from the Lifeline program.
I meet the income-based or program-based eligibility criteria for receiving Lifeline service and have provided documentation of eligibility

(Initial) as required by this enrollment form.

I understand that Lifeline is only available for one landline or one wireless phone per household (not both); a violation of this requirement
(Initial) would constitute a violation of law and would result in my de-enrollment from the Lifeline program.

My household is not already receiving Lifeline service from another company. I certify that I am the head of my household and under-
(Initial) 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.

I understand that I may be required to verify my continued eligibility for the Lifeline program at any time and that failure to 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 I move to a new address, I will notify Total
(Initial) Call Mobile within 30 days. If I checked ‘Temporary’’ address in Section 1 above. I acknowledge that I must recertify my address every

90 days.

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

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

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

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

(Initial)

(Initial)

(Initial)

(Initial)

Please mail this application, with supporting documentation to:
Total Call Mobile, Lifeline Program

1411 W. 190th Street, Suite 700, Gardena, CA 90248



EXHIBIT 4

Copy of Proposed Advertising Language and Brochure to Advertise Lifeline



Lifeline Plans Lifeline Eligibility
Tj^tal Call

mmmobile For mors information or to s^n up, call 1-800-^1-7391.

If you qualify for the Lifeline program In the State of Nor#»
Dakota, ymi may choose fmm any of the Lifeline Plans
below. All of Total Call Mobile’s Lifeline Plans have the fol-

tomng features;
• A free phone {setected by Total Call Mottle). Calloistomer

sen/ice for upgrade c^Jtions.
« Free customer service calls.

* Free voicemail. Caller ID and Call Waiting.
♦ Free 911 and balance inquiry calls.
• For additional minutes, text messages, or internatiOTia!

calls, load an *Anyttirto Plan* refill as described on toe
back of this brochure or call cu^omer service.

EKgttjility oitena vartes by state. For the State of North Dakota, you
are eligiWe for Lifekne if you parttapate in one of toese programs;

Nstasai Scboei Lunch PmgramFsaamiPiaitcHoiatnsrSttclioflS i
(h

Uswi toeotn* Honw Bnne^ SKAP'  ioiown ** F)

Food SlMSip ProgtaiR)Free Mobile Phone

and Free Service

Securtty Income
ISSiS

SMcsM tnot Medicare)

PtograrnmW^

You also qualify for Lifefine in the State of North Dakota if your
income is below 135% of the Federal Poverty Guideline-

Number in

HouiwhoW
Hmisehotd Annual Income

Plan

[for dornestic ̂  setec

50 les per month

ntemafional calls!
1 SI 5,080

$20,4262

• 150 minutes per month (for domestic & select intematicmal
caNs) at no cost to you.

•  If ̂ u text on this Plan, each text message uses one Han
minute.

• Plan minutes expire after 30 days,
• Additioftal minutes are $0.10 per minute.
• Additional text messages are $0.05 per text.
• For details on select intemafional calls that have no extra

charges, see the back of this brodiure.

$25,772

$31,118

3

4

If your household size is greata" than 4, toe maximum annua!
income is increased by $6,346 fw e«:h additional household
member.

For details or to deteimoie if you qualify, call us at 1'8(X)-
661 -7391. Only one person per household may sign up for
Lifeline. If yow Lifeline Plan is not used for ninety (90) days,
it will be terminated.

tes per monthPlan 2; 250 m

Lifeline Terms & Conditionsror domestic calls;

• 250 minutes per month (for domestte calls) at no cost to
Comprehensive terms and conditions for the Total Call Mottle (TGM’)
LiWine Plans are avail*ti)te at www.totalc^mottle.com. A* terms and g
conditions of service as deschbed herein and on the reverse of to
brochure apply to services provided under toe LfeSne Plans. Oiston
ers understand and a^ree that by signing nj for a Lifeline Plan wi
Total Ort Mottle, they may not have a Liftttne plan any otoer ear
ner (wkeless or landline) and fertoer agree to with any o
m«i!ation or verification necessary to confirm that they quatify for
line. In add^. Customer adrnovMe^es toat UfWtoe Ban enroll
ment may be terminated at anytime by TCM in toe event that the fed-
errt or state LWne Programs are changed or terminated, if Customer
no tonger qualifies for Ltefew, if TCM discontinues its Lifeline Pfens,
or if Custonw tteadres tire terms and condSioos. TCM. at its sol# d^
cretion. wifi determine whtther or ntt a Customer is eligible for a Life
line Plan To remain qualified for a LifMine Plan, Customer must imc-
cesshilly compete an mnual verification.. If Customer fails to com
plete annual verification within sody (60) days of toe required verifica
tion date, Custwner wit be dte-enroled fiom the Lifeline Plan. Cus
tomer agrees not to give away, rese«, or offer to resell toe TCM Lifeline
phone or seiwce, TCM Lifeline Plans are suf^K^ed by toe govern
ment assistance Xifeline' program. Proof of eligibility is requlfed. such
as eligiWe program card or statement of benefits. If you witifulty make
false statements in order to rfetain a TCM Lifeline P\m. you can be
punched by fine or inprisonroent or can be barred ftwn the program.

doew-

Life-

you.

•  If you text on this Plan, each text message uses one Plan
minute.

• Plan minutes expire after 30 days,
• Additional minutes are $0.10 per minute.
• Additional text messages are $0,05 per text.
• No international calls are Included in this plan.

Pla 3, 4 S 5; Disco; ed Plans

discoum anes stoThrough the government-supported
Lifeline program, you may qualify

for free service. See inside for details.

This is a State of North Dakota brochure.

• You can purchase Plan 3; 1000 Talk & 1000 Text for $19 99
{regularly $29,99), Plan 4: Unlimited Talk & Text for
$29.99 (regulariy $39.99 for 30 days) or Plan 5: Unitm-
ited Talk, Text S Data for $39.99 (regularly $49.99 for 30
days). For plan details, see the bac* of this brochure.
Please call customer service for »lditionai information or

to select this option.
• No international calls are included in these plans.



International
Texting & Calling Non-Lifeline Plans Refill Options

Call worWwWe with Total Call Mobile by dialing 011 and
the destination On the Anytime Plan and Lifeline Plan 1.

there is no eidra charge to cal! certain cities in the coun

tries listed below. Call 1-800-661-7391 for international

rates on other plans or to other destinations. To make

international calls, you must have Anytime Plan balance.

Wso. standard text message rates apply to messages

sent worldwide.

Anytime Plon 1. Buy refills from the store

where you purchased your

handset.

2. Cal! 1-800-661-7391 to refill ;

by credit card or debit card, i
3. Vmt a Western Unfcm J

“prepaid service’ locatbn m

and enter “totalcaH* in fl
Box 1 of the prepaid I
services form. Enter $10 9
or $20 (Anytime). $29.99 *
(1000 Talk & 1000 Text),
or $24.99 or $49,99

(Unlimited Talk, Text & Data).
For locations, call

1-800-325-6000.

4. Visit your local e-pin store :
(wireless store or market).

•100 per minute

50 per text

$5 for 30 days

* $10 for 60 days

• $20 for 90 days

Tjrtoi Call
mmrnrn^'ior^

*5

Asiytlme Wan

IArgentina Hungary Singapore
1000 Talk & 1000 Text

i
India South KoreaAustralia Tjftal Cali

•1000 minutes

• 1000 text

°  m^sages

• Good for 30 days

rnrnmmr!’ -OilB

*29
Austria Ireland Spain

1000 Talk & 1000 Text
Brazil SwedenIsrael

Unlimited Talk & Text

Service Terms & ConditionsSwitzerlandCanada Italy
1.

T^tal Call
• Unlimited talk &

text

• Good for 30 days

I  •Comprehensive terms and conditkH« are inducted  « handset padr-
I  ages and am available at www.tet8ic3Hinobite.com Total Call Mobtte
[ fTCM*) 8«vice is for personal use w«hin the United Stetes, Puerto
I Rxte, and the US. Wgte Islands ■Unlimited” does not mean unrea-
j  sonabte use, which includes, but » not limited to , conference calling,
I monitomg services, atmorrmlty large data transmissions, broadcasts.
I tetemarkstng. autodiated cals, commerciai uses, an abnormally
I  number of calls/messages or abnormaHy long cals, tethering to ai
I  oteer device for data trarvsmissKm. or any other usage that interfere
I with TCM's urxterlying servicefnetwork resources. Data is wily aval-
I  able ter select harxfsels TCM data plans may niX be used wkh
I  smarlphooes/PDA devices unless the plan te expUcrtty tdertfified tor
I  such devices. International calls are Uiarged at the applicable rate plus
I  axtime. Advertised irrtemational rales and 'Free Intemabortel Loca-
I  ftens" do not apply to calls made to foreign mobile phones or to off
I  networWspecial tocabons and in some instances may be higher. The
[ Tree intematiortel Locations' promotion only apptes when using the
i An^me Plan (i.e. lOe per mteute) or the TCM Lifeline Plan 1. but are
I otherwise 2? per minute Diredwyas»stance IS charged at S1.25 per
I  call. TCM reserves tfie right to Hn«! pictise m^sage sim at any time.
I Governmental taxes and fees w^l be charged where applicable Plans.
I  rates and fees are subjert to rSiange withoi^ notice. For more infonria-
I  tion, current rates, and a compile list of the 'Free International Loca-
I  lions’ please cal Customer Servitte at 800. ̂  5^ or visit our web-
I  site. The rates on this brochure were vtfid as of August 1.2012. Unless
I  cMierwise tedicated on the handset package, the handset is
I  refurbishedfieconditioned For additional information on Hearing Aid
I Compatibility please see www tofaicalknobae com.
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M PUBLIC NOTICE
Federal Communications Commission

445 12’^ St, S.W.
Washington, D.C. 20554

News Media Information 202 / 418-0500
Internet; http://www.fcc.gov

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 earners: American Broadband & Telecommunications; Budget Prepay, Inc.;
Consumer Cellular, Inc.; Global Connection, Inc. of America; TeiTaCom, Inc.: and Total Call Mobile,
Inc. filed pursuant to the Lifeline Reform Order as a condition of obtaining forbearance from the facilities
l equirement of the Communications Act of 1934, as amended (the Act), for the provision of Lifeline
service.'

The Act provides that in order to be designated as an eligible telecommunications carrier for the
purpose of universal ser\4ce support, a camier must “offer the sendees 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 seiwices,
among other things, from the list of supported .services.^ As a result of these amendments, many Lifeline-
only ETCs that previously met the facilities requirement by relying on operator services, directory
assistance or other previously supported services no longer meet the facilities requirement of the Act."' In
the Lifeline Reform Order, the Commission found that a grant of blanket forbearance of the facilities

See Lifeline and Link Up Reform and Modernization et al, WC Docket No.l 1-42 et a!.. Report and Order and
Further Notice of Proposed Rulemaking, FCC 12-11, at paras. 379-380 (rel. Feb. 6,2012) {Lifeline Reform Order).
A list of the compliance plans approved through this Public Notice can be found in the Appendix to this Public
Notice.

M7U.S.C. § 214(e)(1)(A).

^ See Conneet America Fund, WC Docket No. 10-90 et al.. Report and Order and Further Notice of Proposed
Rulemaking, 26 FCC Red 17663, 17692-93, paras. 77-78, 80 (2011) {USF/ICC Transformation Order)- pets, for
review pendingsnh nom. In re: FCC //-/6/,No. 11-9900 (10th Cir. filed Dec. 8, 20i 1); Connect America Fund,
WC Docket No. 10-90 etai. Order on Reconsideration, 26 FCC Red 17633, 17634-35, para. 4 (2011) ((/6’F//CC
Transformation Order on Recon.wieration).

“ See Lifeline Reform Order, FCC 12-11, at para. 366, App. A; USF/ICC Transformation Order on Reconsideration
at para. 4. Some ETCs have included language in their compliance plans indicating that they have facilities or plan
to acquire facilities in the future. See. e.g.. Budget PrePay, Inc. Petition for Designation as an Eligible
Telecommunications Cairier, WC Docket Nos. 09-197 and 11-42, Compliance Plan of Budget PrePay, Inc. at  3 n. 6
(filed May 1, 2012). To the extent ETCs seek to avail themselves of the conditional forbearance relief established in
the Lifeline Reform Order, we presume they lack facilities to provide the supported service under section 54.101 and
54.401 of the Commission’s rules. See47 C.F.R. §§ 54.101 and 54.401. Such ETCs must comply with the
compliance plan approved herein in each state or territoiy where they are designated as an ETC, regardless of their
claim of facilities for other purposes, such as eligibility for state universal service funding.



requirement, subject to certain public safety and compliance obligations, is appropriate for earners
seeking to provide Lifeline-only sendee.^ Therefore, in the Lifeline Reform Order, the Commission
conditionally granted forbearance from the Act’s facilities requirement to all telecommtmications carriei-s
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 Ordeif

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

Filings, including the Compliance Plans identified in the Appendix, and comments are available
for public inspection and copying during regular business hours at ̂ e FCC Reference Information
Center, Poitals II, 445 12* Street, S.W., Room CY-A257, Washington, D.C. 20554. They may also be
purchased from the Commission’s duplicating contractor. Best Copy and Printing, Inc., Portals 11,445
12* Street, S.W., Room CY-B402, Washington, D.C. 20554, telephone; (202) 488-5300, fax; (202) 448-
5563, or via email www.bcpiweb.com.

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

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

-FCC-

^ See LifeVme Reform Order, FCC 12-11 at paras. 368-381.

See id. at paras. 373 and 389. Subsequently, the Bureau provided guidance for carriers submitting compliance
plans pursuant to the Lifeline. Reform Order. Wireline Competition Bureau Provides Guidance for the Submission of
Compliance Plans Pursuant to the Lifeline Reform Order, WC Docket Nos. 09-197 and 11-42, Public Notice, 27
FCC Red 2186 (Wireline Comp. Bur. 2012).

’ The Commission has not acted on any pending ETC petitions filed by these carriers, and this Public Notice only
approves the compliance plans of the carriers listed above. While these compliance plans contain information on
each can'ier's Lifeline offering, we leave it to the designating authority to determine whether or not the earner’s
Lifeline offerings are sufficient to serve consumers. See Lifeline Reform Order, FCC 12-11 at paras. 50 and 387,



Appendix

Docket

Numbers

Petitioner Compliance Plans
As Captioned by

Petitioner

Date of Filing

09-197; n-42American Broadband & Telecommunications American

Broadband &

Telecommunications

Revised Compliance
Plan

April 27,2012

09-197; 1142May 1,2012Budget PrePay, Inc. Compliance Plan of
Budget PrePay, Inc.

Consumer Cellular

Amended Revised

09-197; 1142Consumer Cellular, Inc. April 18,2012

Compliance Plan
09-197; 1142Global Connection April 30,2012Global Connection, Inc. of America

Inc. of America

Compliance Plan
09-197; 1142TerraCom, Inc. TerraCom, Inc.

Second Revised

May 1,2012

Blanket Forbearance

Compliance Plan
09-197; 1142Total Call, Inc.

Revised Compliance
Plan

May 17,2012Total Call Mobile, Inc.

3
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MUMBAI. INDIA

May 14,2012

ByECFS

Ms. Marlene H. Dortch

Secretary
Federal Communications Commission

445 12^’’ Street, SW
Washington, D.C. 20554

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

Dear Secretary Dortch:

On March 16,2012, Total Call Mobile, Inc. (“TCM”), by its attorneys, submitted
a Compliance Plan to the Federal Communications Commission (“Commission” or “FCC”) in
accordance with the Commission’s February 6,2012 Lifeline and Link Up Reform and
Modernization 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 has continued to refine its plans for providing Lifeline services. In addition,
through discussions of its Compliance Plan with Commission staff, TCM has identified
additional revisions wliich will help clarify its compliance with the requirements in die 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 tlie
Compliance Plan submitted on March 16,2012.

For'the staffs convenience, TCM describes the principal changes to the plan
below. The Revised Compliance Plan:

Clarifies the procedures used by TCM personnel to verify Lifeline
service applicant eligibility (see pp. 5-7);

Provides further explanation of the technical and financial
capabilities of TCM, of its parent, Total Call International, Inc.,

DCOl/SMITD/477461.2



KELLEY DRYE & WARREN llp

Ms. Marlene H. Dortch

May 14,2012
Page 2

and of the majority owner of TCI, KDDI of America (see pp. 21-
23andExh. A);

Inserts Exhibits A and B and re-labels the remaining exhibits
accordingly;

Revises the Model Application Form (now Exhibit D) to clarify
eligibility for large households under mcome-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 fonn that will be used by
TCM to record the type of documentation used to verify customer
eligibility (see Exhibit B);

Makes minor clarifications tliroughout (seepp. 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.

1 Wireline Competition Bureau Provides Guidance for the Submission of Compliance
Plans Pursuant to Hot Lifeline Reform Order, WC Docket Nos. 09-197,11-42, DA 12-314
(rel.Feb. 29,2012).

DCOl/SMITD/4-77461.2
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Ms. Marlene H. Dortch

May 14, 2012
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Please contact the undersigned at (202) 342-8612 if you have any questions.

Respectfully submitted.

Steven A. Augustino

Counsel to Total Call Mobile, Inc.

Attachments

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)

cc:



Compliance Plan Index

By Public Notice dated Februaiy 29,2012,' the Wireline Competition Bureau provided guidance
on tire compliance plans that must be submitted to the Bureau by carriers seeking to avail
tliemselves of the Conmrission’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 tire orgairization of the Public Notice, at page 3.

Information about the carrier and the Lifeline plans it intends to offer1.

Page number in Compliairce PlanRequirement

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

fh 1

pp. 21-23» detailed information demonstrating that the
carrier is financially and technically capable of
providing the supported Lifeline service in
compliance with the Conrmission’s rules

5.22 (non-Lifeline services)(c) detailed infomratioir, including geographic
locations, of the carrier’s current service offerings
if the carrier currently offers service

pp. 21,23-24, Exhibits E-G.(d) the tenns and conditions of each Lifeline
service plan offering, including rates, the number
of minutes provided, and additional charges, if any,
for toll calls

pp. 23-24(e) all other certifications required under newly
amended section 54.202 of the Commission’s rules

Compliance with subscriber eligibility rules2.

Page number in Compliance PlanRequirement
pp. 4-13 (initial enrollment)
pp. 13-14 (verification/re-certification)
pp. 14-15 (non-usage policy)
pp. 16-17 (one per household rule)

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

Exhibit Da copy of the carrier’s certification form

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).

1
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3. Compliance with 911/E911 rules

Page number in Compliance PlanRequirement
A detailed explanation of how tlie carrier will
comply witlr the forbearance conditions relating to
public safety and 911/E911 access

pp. 3-4

4. Compliance with marketing and disclosure rules

Page number in Compliance PlanRequirement
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

i^age number in Compliance PlanRequirement
ip. 4-13 (initial enrollment)
ip. 15-18 (additional protections)

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

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

pp. 15-17

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

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

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

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

not applicable (see p. 24)

pp. 14-15

2
DCOl/AUOUS/477414.1
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TOTAL CALL MOBILE, INC.’S REVISED COMPLIANCE PLAN
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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 Matter of )

)
Telecommunications Carrier Eligibility to Receive )
Universal Service Support

)
Lifeline and LinkUp Refonn and Modernization )

) WC Docket No. 09-197

WC Docket No. 11 -42

)
)Total Call Mobile, Inc. (Compliance Plan)
1

TOTAL CALL MOBILE, INC.’S REVISED COMPLIANCE PLAN

On May 25,2011, Total Call Mobile, Inc. (“TCM” or “Company”)' filed a

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 tlieir own facilities to

provide services supported by the Universal Sei-vice 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 technica and financial capabilities is attached hereto as
Exhibit A.



obligations detailed in the Lifeline Reform Order^ which also required each carrier to submit to

tlte Commission for approval a Compliance Plan outlining the measures it will take to implement

the conditions imposed by die Commission in its Lifeline Reform Order.

'fhe Compairy 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 tire foregoing objectives and the other objectives described in tlie

Lifeline Reform Order. Specifically, this Compliance Plan; (1) describes the specific measures

that the Company will take to Implement the obligations contained in die Lifeline Reform Order,

including the procedures the Company follows in enrolling a subscriber in Lifeline and

submitting for reimbursement for that subscriber from the Fund; (2) describes the materials

related to initial and ongoing certifications and the sample marketing materials; and (3) provides

a detailed description of how the Company offers Lifeline services, the geographic areas in

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

offerings.

See Lifeline and Link Up Reform and Modernization, Lifeline and Link Up, Federal-State
Joint Board on Universal Service, Advancing Broadband Availability Through Digital
Literacy Training, WC Docket No. 11-42, WC Docket No. 03-109, CC Docket No. 96-
45, WC Docket No. 12-23, Report And Order and Further Notice of Proposed
Rulemaking, FCC 12-11,11^ 521,523 (Feb. 6,2012) ̂Lifeline Refornx Ordef). TCM
herein submits the information required by the Compliance Plan Public Notice.^ See
Wireline Competition Bureau Provides Guidance for the Submission of Compliance^
Plam 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 fded by Cricket
Communications, Inc. See Notice of Ex Parte Communication of Cricket
Communications, Inc., WC Docket No. 09-197 (Sept. 23,2011) (“Cricket Compliance
Plan”). The Wireline Competition Bureau approved the Cricket Compliance Plan on
February 7,2012. See Telecommunications Carriers Eligible for Universal Service
Support, Cricket Communications, Inc. Petition for Forbearance, WC Docket No. 09-
197, Order, DA 12-158 (Feb. 7,2012).

DC01/SMITDy472719. 7
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1. TOTAL CALL MOBILE’S COMPLIANCE PLAN

Total Call Mobile’s Access to 911 and E911 SendeesA.

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-compliairt

handsets and replacing, at no additional charge to tire subscriber, noncompliant handsets of

Lifeline-eligible subscribers who obtain Lifeline-supported services.'* Company will comply

witli tliese conditions upon uiitiation of its Lifeline service.

Company will provide its Lifeline customers with access to 911 and E911

services immediately upon activation of seiwice. 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.

Tire Company’s existing practices currently provide access to 911 and E911

services for all customers. Company uses Sprint as its underlying netw^ork 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, tire Company (via

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

with the handset has no remaining minutes.

See Lifeline Reform Order, ̂ 373.

DC01/SMrrDM727l9. 7
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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

confmned at the time of enrollment in the Lifeline program. Any new customer that qualifies for

and enrolls in the Lifeline program is assured of receiving a 911/E911-compliant handset as well,

free of charge.

B. Procedures To Enroll A Subscriber in Lifeline

1. Policy

The Company will comply with the uniform eligibility criteria established in new

section 54.409 of the Commission’s rules (when it becomes effective on June 1,2012), as well as

any additional certification and verification requirements for Lifeline eligibility in states where

the Company is designated as an ETC. In states where there are no state-imposed requirements,

the Company will comply witli tlie certification and verification procedures in effect in tliat 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

witli tlie 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

5 See Cricket Compliance Plan at 3.

DCOl/SMlTD/472719. 7
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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.

Eligibility Determination

If Company camiot determine a prospective subscriber’s eligibility for Lifeline by

accessing income databases or program eligibility databases. Company’s employees or agents

(“Company persormel”) will review documentation establishing eligibility pursuant to the

Lifeline rules.® All personnel who mteract 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 persoimel will be

trained to answer questions about Lifeline eligibility, and will review required documentation to

determine whether it satisfies the Lifeline Reform Order and state-specific eligibility

requirements using state-specific checklists.’

Proof of Eligibility. Company personnel will be trained on acceptable

documentation required to establish income-based and program-based eligibility.* Acceptable

documentation of program eligibility includes; (1) the current or prior year’s statement of

benefits from a qualifying state or federal program; (2) a notice letter of participation in a

qualifying state or federal program; (3) program participation documents (e.g., the consumer’s

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

2.

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

See Cricket Compliance Plan at 6.

See Lifeline Reform Order, ̂ 101.

DCOI/SMITD/472719. 7
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participation card (or copy thereof)); or (4) another official document evidencing the consumer’s

participation in a qualifying state or federal program.^

Acceptable documentation of income eligibility includes the prior year’s state or

federal tax return, cui-rent 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 otlrer official document containing income information for at least three

montlis time.
10

Company personnel will examine supporting documentation for each Lifeline

applicant, and will record tlie type of documentation used to satisfy the income- or program-

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 Exliibit B.

Where the Company personnel conclude that proffered documentation is

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

11
based criteria.

9 Id. and 47 C.F.R. § 54.410(c)(l)(i)(B).

See Lifeline Reform Order, ̂101; 47 C.F.R. § 54.410.(b)(l)(i)(B).

See Lifeline Reform Order, ̂101; 47 C.F.R. §§ 54.410(b)(l)(iii),  54.410(c)(l)(iii).

See Lifeline Reform Order,\m\M C.F.R. §§ 54.410(b)(l)(ii), 54.410(c)(l)(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, tire matter will be escalated to supervisory personnel.

Section I.B.3, below, subscribers will complete certification fonns 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 tliat

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 tlie

submission of a certification form.

14 In addition, as described in

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 tlie 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

13 See Cricket Compliance Plan at 6.

See Cricket Compliance Plan at 6.

See Lifeline Reform Order, ̂ 143; 47 C.F.R. § 54.405(e)(1).

Lifeline Reform Order, ̂  61; 47 C.F.R. § 54.410(a).
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procedures will prevent the Company’s customers from engaging in such abuse of the program,

17inadvertently 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

persomiel 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,

materials (like all Lifeline marketing materials) also will clearly identify supported plans as

“Lifeline” plans, consistent witli TCM’s current practice and policies. Consumers will be

directed to a toll-free telephone number and to TCM’s website, which will contmn 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

19
Tlrese

completing applications but will provide TCM’s customer service number for further questions

and assistance. Retailers or customers will tlien directly send the applications and supportmg

17 See Cricket Compliance Plan at 3.

See Lifeline Reform Order, ̂ 123.

See Lifeline Reform Order, ̂79.
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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.

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 signatui'e 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 tire consumer, returned by facsimile or electronic transmission). Processing of consumers’

applications, including review of all application fonns 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 forni TCM would use is attached as Exhibit C.

In-Person Sales Efforts

TCM will proniote 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

4.

5.

DCOl/SMITD/412719. 7
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the customer. Only after completing all required eligibility verification will TCM issue phones

to the customer.

At retail outlets where trained TCM representatives or agents are not present,

customers will not have access to Lifeline services (or receive a Lifeline handset) at the retail

location. Instead, customers will be directed via print ads and information brochures to contact

TCM directly, and to submit the Lifeline service application directly to TCM. Through TCM’s

certification procedures, the company would verify that the individuaLqualifies for a Lifeline

plan {i.e. that there is no duplication, and that the individual qualifies by virtue of paiticipation 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.

Applications, Information and Disclosures

Every applicant will be required to complete an application/certification process

containing disclosures, and collecting certain infonnation and certifications as discussed below.

6.

20

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 individuEils who live together at

tire same address and share income and expenses; (4) a household is not permitted to receive

Lifeline benefits from multiple providers; (5) violation of the one-per-household limitation

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

20 See Model Application/Certification Form (Maryland), included as Exhibit D. See
Compliance Plan Public Notice at 3.
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from the program; and (6) Lifeline is a non-transferable benefit and the applicant may not

transfer his or her benefit to any other person.

Applicants will also be infomied that (1) the service is a Lifeline service,

(2) Lifeline is a government assistance program, and (3) only eligible consumers may enroll in

tlie program.

21

22

In addition. Company will notify tlie applicant that the prepaid service must be

personally activated by the subscriber and the service will be deactivated and tire subscriber de-

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

Information Collection. TCM will also collect the following information firom the

applicant in the application/certification process; (1) the applicant’s full name;^'* (2) the

applicant’s full residential address (P.O. Box is not sufficient^^); (3) whether the applicant’s

residential address is permanent or temporary; (4) billing address will not be requested as the

service will be on TCM’s prepaid platform (i.e. there will be no bill sent); (5) the applicant’s date

of birth; (6) the last four digits of the applicant’s Social Security number; (7) if the applicant is

seeking to qualify for Lifeline under the program-based criteria, tlie name of the qualifying

assistance program from wliich 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.

23

27

21 See Lifeline Reform Order,*{ 121; 47 C.F.R. § 54.410(d)(1).

See 47 C.F.R. § 54.405(c).

See Lifeline Reform Order, *^1114.

See Cricket Compliance Plan at 4.

See Lifeline Reform Order, ̂ 87.

See Cricket Compliance Plan at 4.

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

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

interactive voice response recording, the following;

the applicairt meets the income-based or program-based eligibility criteria for
receiving Lifeline;

the applicant will notify the Company iimnediately, and, in any event, witlrin 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
receivmg more than one Lifeline benefit, or if airother member of the applicant’s
household is receiving a Lifeline benefit;

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

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

1.

2.

3.

4.

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

5.

the information contained in the applicant’s certification form is hue and correct
to the best of the applicant’s knowledge;

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

the applicant acknowledges that the applicant may be required to re-certify his or
her continued eligibility for Lifeline at any time, and the applicant’s failure to re-certify
as to the applicant’s continued eligibility will result in de-enrollment and the termination
of the applicant’s Lifeline benefits pursuant to the de-enrollment policy included below
and in the Commission’s rules.

6.

7.

8.

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

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

28 See Lifeline Reform Order. 168-69; 47 C.F.R. § 54.419.

See Cricket Compliance Plan at 4.
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perjury will be clearly stated on the certification fomi?° This will be accomplished by a

certification fomi substantially similar in fonuat to the Model Application/Ceitification Form

(Maryland), included as Exhibit D. Customers MU be required to sign and date tlris 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/ceitification process and to

confirm the applicant’s eligibility for the Company Lifeline credit.^' The applicairt must also

autliorize TCM to release any records required for the administration of the Company Lifeline

credit program, including to US AC to be used m an Lifeline program eligibility database.
32

C. Annual Verification Procedures

TCM will annually re-certify all subscribers by querying tlie 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 tlie subscriber’s knowledge, the subscriber’s household is receiving no more than one Lifeline

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.^'* Further, the verification materials will inform the subscriber that

33
service.

30 See Cricket Compliance Plan at 5.

See Cricket Compliance Plan at 5.

See 47 C.F.R. § 54.404(b)(9). The application/certification form will also describe the
information that will be transmitted, that the information is being tr^mitted to USAC to
ensure the proper administration of tlie Lifeline program and that failure to provide
consent will result in the applicant being denied the Lifeline service. See id. See also
Cricket Compliance Plan at 5.

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

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

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

2012 Verification. Company will re-certify (if applicable) the eligibility of each

of its existing subscribers as of June 1,2012 on  a rolling basis by tire end of 2012 and report tire

results to USAC by January 31,2013.^® Coirrpany 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 die subscriber does not

respond, the Company will send a separate written notice explaining tliat failure to respond

within 30 days will result m the subscriber’s de-enrollment fi:om the Lifeline program. If the

subscriber does not respond within 30 days. Company will de-enroll the subscriber within five

business days thereafter.

35

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, imtil 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

35 See Lifeline Reform Order, ̂145.

See Lifeline Reform Order, 130.

See Lifeline Reform Order, *1142; 47 C.F.R. § 54.54.405(e)(4).

See Lifeline Reform Order, ̂ 257; 47 C.F.R. § 54.407(c)(1).
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not used their service for 60 days. After 60 days of non-use, Company will provide notice to the

subscriber that failure to use the Lifeline service within a 30-day notice period will result in de-

For these purposes, subsciibers will be considered to “use” the seiwice by;

(1) completing an outbound; (2) purchasing minutes from Company to add to the subscriber’s

plan; (3) answering air incoming call fi-om a party other than Company; or responding to a direct

contact from Compairy and confirming that the subscriber wants to continue receiving the

39
enrollment.

40
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 nmnber of subscribers de-enrolled for non-usage by

41
month.

Additional Measures to Prevent Waste, Fraud and AbuseE.

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

42

39 See Lifeline Reform Order, ̂ 257; 47 C.F.R. § 54.405(e)(3). See Cricket Compliance
Plan at 2 (stating that it did not need to implement a non-usage policy because it offered
only plans with unlimited local and long distance calling).

See Lifeline Reform Order, ̂ 261; 47 C.F.R. § 54.407(c)(2).

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

See Cricket Compliance Plan at 9.

DCOl/SMITD/472719. 7

40

41

42

15



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.44

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

45living 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''^ thi'ough 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 tlie same residential address.'*’ If it does discover

43 See Cricket Compliance Plan at 6, 9.
44

Id.

45 See Lifeline Reform Order, *1203. Company will also transmit to the National Database
the information required for each new and existing Lifeline subscriber. See Lifeline
Reform Order,\\ 189-195; 47 C.F.R. § 54.404(b)(6). Further, Company will update
each subscriber’s information in the National Database within ten business days of any
change, except for de-enrollment, which will be transmitted within one business day. See
47 C.F.R. § 54.404(b)(8),(10).

A “household” is any individual or group of individuals who are living together at the
same address as one economic unit. A household may include related and unrelated
persons. An “economic unit” consists of all adult individuals contributing to and sharing
in the income and expenses of a household. An adult is any person eighteen years or
older. If an adult has no or minimal income, and lives with someone who provides
financial support to him/her, both people shall be considered part of the same household.
Children under the age of eighteen living with tlreir parents or guardians are considered to
be part of the same household as their parents or guardians. See Lifeline Reform Order, ̂
74; 47 C.F.R. § 54.400(h).

See Lifeline Reform Order, ̂ 78 and See Cricket Compliance Plan at 7.
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duplicate service at an address, Company will require the applicant to complete and submit a

written USAC document containing the following: (1) an explanation of the Commission’s one-

per-household rule; (2) a check box that an applicant can mark to indicate that he or she lives at

an address occupied by multiple households; (3) a space for the applicant to certify that he or she

shares an address with other adults who do not contribute iitcome to the applicant’s household

and share in the household’s expenses or benefit from tlie applicant’s income, pursuant to the

Conmiission’s definition; and (4) tire penalty for a consumer’s failure to make the required one-

per-household certification (i.e., de-eirrollmeirt),'’* 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 contmues to rely on that address.

Fmally, Company persomiel 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 fi:om Lifeline support,

by identifying the leading Lifeline offerings in the relevant market by brand name.

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

TCM will include the following information regarding its Lifeline service on all marketing

materials describing the service; (1) it is a Lifeline service,^* (2) Lifeline is a government

assistance program, (3) the service is non-transferable, (4) only eligible consumers may enroll in

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

49

50

48
Id.

49 See Lifelim Reform Order, ̂ 89.

See Cricket Compliance Plan at 7.

See Cricket Compliance Plan at 4.
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wireline or one wireless seiwice; (6) what documentation is necessary for enrollment;'^* (7)

TCM’s name as the ETC; and (8) consumers who willfully make a false statement in order to

obtam the Lifeline benefit can be punished by fine or imprisomnent or can be barred from the

program/^ These statements will be included in all print, audio video and web materials

(including social net\\'orking 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 maiLeting materials is included as Exhibit E.

Company Reimbursements From the Fund

To ensure that die 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 m

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 die subscriber. In addition,

•  Company ivill keep accurate records as directed by USAC®^ and as i-equired by new section

54.417 of the Commission’s rules.

F.

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.

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

54
Id.

55
Id.

56 See Lifeline Reform Order, ̂ 128; 47 C.F.R. § 54.407(d).

See id.
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reimburse it for actual claims rather than projected claims over the course of more than one

58
month.

G. Annual Company Certifications

Company will submit an annual certification to USAC, signed by a Company

officer under penally 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

61
subscriber for whom the carrier seeks Lifeline reimbursement.

In addition, Company will provide tlie results of its aimual re

certifications/verifications on an annual basis to the Corrmrission, USAC aird the applicable state

commission as appropriate.®^ Further, as discussed above. Company will report aimually 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

63

58 See Lifeline Reform Order, 302-306.

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

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

See 47 C.F.R. § 54.416(a)(3).

See Lifeline Reform Order, 132,148; 47 C.F.R. § 54.416(b).

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

See Lifeline Reform Order, 296,390; 47 C.F.R. § 54.422(a).
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telephony service offered specifically for low income consumers during the previous year,

including the number of minutes provided and whether there are additional charges to the

consumer for service, including minutes of use aitd/or toll calls.®^ Finally, Company will

annually provide detailed infomiation 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 tlrat Company is able to function in

66emergency 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 US AC and to each state public utilities commission
where tire Company operates for the purpose of determining whether an existing
Lifeline subscriber receives Lifeline service from another carrier;®’

Assist the Commission, USAC, state commissions, and otlrer 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.®’

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

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

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

See 47 C.F.R. § 54.405(e)(1).

See Cricket Compliance Plan at 10.
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DESCRIPTION OF LIFELTNE SERVICE OFFERINGSII.

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 Exlhbit F, will allow customers to choose from the following

options: (1) 150 minutes (including select international destinations as described in Exliibit 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 fi-ee or discounted voice services. Company’s Lifeline plan will

include a free handset (with an option to buy an upgrade) and custom calling features at no

charge, including Caller ID and Voicemail. All plans include domestic long-distance at no extra

per minute charge. Calls to customer service and 911 emergency services are always free,

regardless of service activation or availability of minutes.

III. DEMONSTRATION OF FINANCIAL AND TECHNICAL CAPABILITIES AND

CERTIFICATIONS REQUIRED FOR ETC DESIGNATION
TO

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

70 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 earner’s compliance plan also include this

demonstration. Among the factors the Commission will consider are; a carrier’s prior offering of

service to non-Lifeline subscribers, tire 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 otlier sources and whether the carrier has been the subject of an enforcement

action or ETC revocation proceeding. This section summarizes TCM’s financial and teclmical

capabilities to provide tire seiwice.

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, die District of

Columbia, Florida, New Hampshire, New York, North Carolina, Tennessee, and Virginia),

Arkansas, California, Louisiana, Michigan, Nevada, and West Virginia. TCM received ETC

72approval in Maryland on December 23,2011.

TCM is the wholly-owned subsidiary of Total Call International (“TCI”), a

national prepaid telecommunications services provider. TCI provides international prepaid

calling cards, which are often used by low income or unbanked consumers, many of whom are

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

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

The Arkansas PSC initially granted TCM’s application, but on March 22,2012, the PSC
issued a stay and remand in light of the Lifeline Reform Order.
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customers for over 10 years. TCI, in turn, is majority owned by KDDI America, a subsidiaiy 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 Exliibit A.

TCM will benefit from the experience of its parent entities in its provision of ETC

services. TCM also will benefit from TCI’s knowledge of low income markets when conducting

outreach to eligible consumers. During the past 10 years, TCM and TCI have provided

telecommunications services to non-Lifeline customers and, consequently, TCM has not and will

not be relying exclusively on Lifeline reimbursement for the Company’s operating revenues.

TCM receives revenues from these prepaid wireless services and also has access to the financial

resources of its parent company. The Company has not been the subject of any enforcement

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

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

Public Notice requires carriers to include “certifications required under newly amended section

Company certifies that it will comply with the service

requirements applicable to tlie 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

«73
54.202 of the Commission’s rules.

75

73 Compliance Plan Public Notice at 3.

47 C.F.R. § 54.202(a)(1).

In addition to voice telephony services, TCM’s services include the nine features, i. e.,
dual tone multi-frequency signaling, single party service and access to operator services,
etc. previously identified in Commission ru e 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 chaj'ge to the customer. Tlie Company will

offer a set number of minutes of local exchange service free of charge to its subsciibers 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. Lifelme customers can also

pm'chase additional bundles of minutes and service (i. e. if they run out of minutes or if they want

to make international calls) by purchasing TCM’s refill cards online, via the customer service

line, at a Western Union location, and at stores that carry TCM prepaid refills.

The Company also will provide access to emergency services provided by local

government or public safety officials, including 911 and E911 where available and will comply

with any Commission requirements regarding E911-compatible handsets. As discussed above,

TCM will comply with the Commission’s forbearance grant conditions relating to the provision

of 911 and E911 services and handsets.

Finally, toll limitation services do not apply because TCM, like most wireless

carriers, does not differentiate domestic long distance toll usage from local usage and all usage is

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

considered to have voluntarily elected to receive TLS.
76

76 See Lifeline Reform Order, ̂ 230.
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IV. CONCLUSION

TCM submits that its Compliance Plan fully satisfies the conditions set forth in

the Commission’s Lifeline Reform Order, the Compliance Plan Public Notice and the Lifeline

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

approve its Compliance Plan.

Respectfully submitted,

Steven A. Augustino
Denise N. Smith

Kelley Dr>'e & Warren, LLP
3050 K Street, NW
Suite 400

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

Counsel to Total Call Mobile, Inc.

May 14,2012
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This iranslnlion is lo be \isc(l solely ns n lefcraicc and llic consolidated financial sialcments in this release are iinaudiicd.

Financial Slalenients Summary for tlic Year ended March 31,2012 [ Japan GAAP ]

KDDI CORPORATION

Tokyo Slock Icxchange-l-irsl Scclion

Takaslii Tanaka, President

Ap

Code No. 9433

hiln://ww\v.kdcli.coinURL

Company Name

Stock Listing

Representalive

.Scheduled dale for annual meeting of shareholders

Scheduled dale for filing of full-year report

Scheduled dale for dividend paymeni

Earnings supplcmcnlarj' cxjrlanatory documents for the fiscal year.

Earnings prcsenlalion for the fiscal year;

ril 25, 2012

June 20, 2012

.lvme2l,2012

June 21, 2012

Yes

Yes (for institutional investors and analysis)

(Amount unit: Millions of yen, unless otherwise slated)
(Amounts are rounded down lo nearest million yen)

1. Consolidated Financial Results for the Year ended March 31,2012 (April 1,2011 - March 31,2012)
(1) Consolklalcd Results ofOperalion •Percenlngc represents comparison chanec to the cortesponding previous fiscal year-

Operating Revenues Operating Income Ordinaiy Income Nel Income

% y. %•/.

Year coded March 31,2012

Year ended March 31,2011
3,572,098

3,434,.5dS

4.0 477,647

471,911

451,178 2.4

440,676 4,2

238,604 (6.5)

255,122 19.9

1.2

(0.2) 6.3

(Note) Consolidated Siaiemenis of Comprehensive Income
Year ended March 31,2012 : 249,510 million yen; (0.5)% Year ended March 31.2011 : 250,829 million yen; 6.1%

Operating
Income

Margin

Diluted Net Income

per Share
Return on

Equity
Return on

Assets
Net Income per Share

V. %Yen Yen 54

Year ended March 31.2012

Year ended March 31,2011

13 458,115.98

58,149.78

56,668.91 11,5 n.6

11.6 13.712.4

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

(2) Consolidated Financial Position

Total Nel Assets

per Share
Equity RatioTotal Assets Net Assets

% Yen

AsofMarch3l,.2012 51.5 539,206.73

495.386.23

4.004,009

3.778,918

2,128,624

2,171.839AsorMnrch3l,20n 55.7

(Reference) Shareholder's Equity As of Match 31,2012 : 2,060,746 million yen/As of March 31,2011 :2,103,331 million yen

(3) Consolidated Cash Flows

Cash and Cash

Equivalents
Cash Plows from

Operating Activities

725,886

717,353

Cash Flows from

Investing Activities

(484,507)

(440,545)

Cash Flov.'s from

Financing Activities

(225,931)

(279,998)

Year ended Mai ch 31.2012

Ycai ended March 31,2011

174.191

159,869

2. Dividends

Ratio of

Dividends to

Share holdens'
Equiiv

•A

Dividends per Share

2*' Quarter S"* Quarter Fiscal Year
Total

Dividends for

the Year

Payout
Ratio

l“Quaner
Total

End End End End

Yen •4Yen Yen Yen Yen

Year ended Mnrch 31,2011 6,500.00

7.500.00

60,795

64,328

24.17,500.00

8,500.00

14,000.00

16,000.00

3.0

Year ended March 31,2012 27.5 3.1

Year endinij March 31,2013
(forecast) 26.08,500.00 8,500.00 17,000.00 ir-f-v

3. Consolidated Financial Results Forecast for the Year ending March 3], 2013 (April 1,2012 - March 31, 2013)
• Percenlaijc represents comparison to previous fiscal year- •

Nel inenme

per Share
Operating Revenues Ordinary IncomeOlJcralins Income Net Income

■re:

% •4% y. Yen

Eniirc Fiscal Year 3,580,000 250,000 4.80.2 500,000 4.7 490,000 8.6 65,414.00
1. Foiecasi of consolidated business vesuhs for the .six months cndinij Scpicniber 30,2012 is not picpared
2. Nel income per share in the consolidaicd financial results forecasts for the year ending March 31,2013 does not lake the slock split into riccounl.

For fuithct informalion, please seo "Explanation for Appropriate Use of Forecasts and Other Notes."



Olhcr

(1) C'liangcs in significanl consolitlaieci subsidiaries (which vesulied in cliangcs in scope oi'consolidaiion); None

(2) Cliangcs in accouming policies, accouniing estimates and restatement of corrections
1) Changes in accounting policies resulting from the revision of the accounting standards and other

regulations;
2) Other changes in accounting policies;

3) Changes iti aeeounting estimates;

Yes

None

Yes

None

Note; Please refer to page 25 “Basis of Presenting Consolidated Financial Statements" and page 28
“Changes in Significant Accounting Policies” and “Changes in Accounting Estimates” for details.

(3) Ntimbcrs of Outstanding Shares (common shares)
1) Number of shares outstanding (inclusive of treasurj' stock)

4) Restatement of conections;

4.484,8AsofMarch31,2012 18

4.484,818

663.006

238,976

4,105,665

4.387,331

Asofh4arch31,2011

AsofMarch31.2012

As of March 31,2011

For the year ended March 31, 2012

For the year ended March 31,2011

2)Numberoftreasut7 stock

3) Number of weighted average common shares

outstanding (cumulative for all quarters)

(Amoum unh; Millions of yen, unless oiheiwlse siaicd)
(Amounis are rounded down lo nearest million yen)

(Reference) Summary of KDDI Cor)>oralion’s Financial Resulls and Financial Position

1. KDDI Corporation’s Financial Results Tor the Year ended March 31. 2012 (April 1,2011 - March 31,2012)
(1) KDDI Corijoration’s Results of Operation

•Percenlage represenls comparison chanjic lo Ihe cortesponding previous fuscal year-

Operating Income Ordinaiy Income Net IncomeOperating Revenues
%% % %

249,836 (2.7)

256,823 19,6

2.83,273,536 4.3

3,138,742 (2,3)

432,440 1.0

428,269 3,4

434,575

422,929

Year ended March 31,2012

Year ended March 31,2011 3.0

Diluted Net

Income per Share
Net Income per Shave

Yen Yen

59,337.05Year ended March 31,2012

Year ended March 31,2011

60,851.69

58,537.60

(2) KDDI Corporalion's Financial Position

Total Net Assets

per Share
Equity RatioNet AssetsTotal Assets

% Yen

53.6 540,008.17

492,577.91

2,064,847

2,092,818

3,851,891

3,644,330

AsorMarch31,2012

At ofMorch3l,20It 57.4

As of March 31,2011: 2,091,407 million yen(Reference) Shareholder’s Equity As of March 31, 2012; 2,063,809 million yen

Indication of audit nrocedure implementation status

This earnings report i.s exempt from audit procedure based upon the Financial Insmiments and Exchange Act. It is
under the audit procedure process at the lime of disclosure of thus report.

Exnlanation for Anni opi iale Use of Forecasts and Other Notes
1. Forecast of Results

The fni-ward-looking slalemenis such as operational forecasts contained in this siatemenis summaiy' are based on
the information currently available lo K.DD1 corporation (hereafter; the “Company") and certain assumptions
which are regarded as legitimate. Actual resulls may differ significantly from these forecasts due lo viirious
factors. Please refeno page 8 “Outlook for the Year ending March 31, 2013” under “the Atiaclimcnt*• fo r the
assumptions used and other notes.

2. Forecasts for financial results and dividends after the stock split
The Company re.so!ved at a meeting of the Board of Directors held on April 25,2012, that the common stock will
be split 100 for 1, and the trading unit of the stock will be 100 shares with an cftcctive date of October 1, 2012.
Accompanying this change, the forecasts for financial resulls and dividends in the fiscal year ending March 31,
2013 are as follows.

(1) Consolidated Business Results Forecast for the. Year ending March 31,2013
Year ending March 31, 2013

(2) Dividends forecast for the Year ending March 31,2013
y.8.500,00

¥85.00

¥654,14

Nolcl
Six months ending September 30,2012
Year ending Marcli 31.2013

Note 1: imerim dividends will be paid on the basis ufthc number of shares prior lo ihe iraplcmcmalion oflhc stock split.
Note 2; Dividends after the implementation of the stock split, if adjusted to rcftccl the number of shares prior to the slock

split, will be equivalent to ¥8,500.00 per share.

U'oicS
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^ The Company holds an earnings presentation for investors as below. Documents distributed at the presentation arc scheduled
to be posted on our website at the same time as the release of the financial statements summary. Videos and main Q&As are
planned to be posted immediately afier the presentation.

- Wednesday, April 25,2012- F.nrnings presematinn for institutional investors and analy.sts

*  In addition to the above earnings presentation, the Company holds confcrcncrs on its business and results for individual
investors. Please check our website for the schedule and details.
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(1) Analysis on Consolidated OpcM ating Results

1. Results Overview

(Amoum unit: Millions of veil)

Increase

(Decrease)Year eiideil

March 31,2011
Year ended

March 31,2012
Increase

(Decrea.se)
%

4.0Opcraling Revenues
Opcraling Expenses

0|reraling Income

3,434,54.S

2,962,634

3,572,098

3,094,450

137.5.52

131,815 4.4

1.2471,911 477,647 5,73h

Non-operaling Income
(Expense)

4.765(31,234) (26,469)

2.4Ordinary Income 440.676 451,178 10,501

Exlraordinaiy Profil (Loss) (95,416) 3,241 98,658

Income before Income

Taxes and Minority
Interests

31.6454,419 109,159345^59

155.5Income Taxes 81,237 207,560 126,323

Income before Minority
Inicrcsls

(6.5)246,858 (17,163)264,022

(7.3)Minority Interests

Net Income

8,900 8,254 (646)

(6.5)255,122 238,604 (16,517)

Operating revenues for the year ended March 31, 2012 amounted to ¥3,572.098 million, 4.0% increa.se year on year,
mainly due to the increase in revenues brought by the increase in the number of terminal sales in the Mobile Business, and
the increase in revenues of group companies in the Fixed-line Business, despite the decline in voice ARPU (Average
Revenue per Unit) in (he Mobile Business.

In prolits, the decline the Mobile Business was offset by the substantial gain in the Fixed-line Business. Oireraling income
was up 1.2% year on year to V477,647 million, and ordinary income was up 2.4% year on year to ¥451,178 million. In
extraordinary income and loss, there was a substantial improvement due to a decline in impainnent losses and a reversal of
the prowsion for loss on the Great East Japan Earthquake. However, corporate taxes for the year ended March 31, 2011
declined due to a loss on liquidation of four intermediary holding companies that possessed shares of Jupiter
Telecommunications Co., Ltd. In addition, in the fiscal year under review, income taxes increased due to the reversal of
deferred tax assets accompanying a reduction in the corporation tax rate. As a result, net income was down 6.5% year on
year to ¥238,604 million.

Overview of Economic Conditions

The debt problems in Europe continue lo be a major risk factor for the global economy, and in the Euro zone, the
unetnploynient rate is ri.sitig and banks are reliictanl to letid. In addition, countries are stepping up budget cuts. As a
result, the pace of the recover)' in the global economy is clearly decelerating. On the other hand, in the U.S., the
employment environment has improved, and monetary casing measures are gradually taking efieet. Business
conditions are expected to follow a moderate recovery trend. Also, in emerging economies, business conditions
seem lo bo steadily improving as concerns about inflation subside, monetaiy easing measures take effect, and
iniemal demand increases.

In Japan, the economy has not been expanding, but moving forward a moderate recovery is expected to continue
for sonic lime, with support from reconslruclion-relalcd demand and a range of policy measures, such as subsidies
for environmemally-fricndly cars. Nonetheless, issues requiring ongoing attention include downside risks in the
economy, such as electricity shortages and increases in the price of crude oil, as w'ell as trends in ilic global
economy.

Industry Trends

In the mobile communications market, competition for customers is intensifying as pricing plans become more
alTnrdable; the use of smartphones increases; llie range of tablets and other devices diversifies; and content services
expand, ceniered on music, videos, and ebooks. In the fixed-line communications market, progress is being made
by services combining fixed-line and mobile and by the inlegration of telecommunications and broadcasfing. As a
result, competition between services is entering  a new phase.

KDDI’s Position

■i'he Company steadily implemented its medium to long term stratcgies-ilie 3M Suaicgy and the Global
Strategy-targeting (he realizalion of the three business vision: '‘Kdore Connected" "Mure Diverse Values"
“More Giobal." 3M stands for Multi-network, Multi-device, and Multi-use. Our growth slraisgy calls for the
eslablishmem of an environment that seamlessly provides a variety of content and .services to customers
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ihrnugh an opiinial network that can be used anytime and anywhere, with a variety of devices, including
smartphones and tablets.

In .lanuary 2012. we announced the Smart Passport Concept, which is pha.se 1 ofthe 3M strategy. This concept
has three key factors. The first is "au Smanvahie." an FMC discount service that we olTer in cooperation with
FTTH/CATV companies. The second is "au .Smart Pass," which offers packages of more than 500 applications
and cloud services. The third is "au ID,” which enables the seamless use of those services on multiple devices.
The Smart Passport Concept is aimed at maximivjng Value ARPU by expanding PTfll sales, targeting
smartphone subscriptions through linked acquisition in the household, and promoting the use of cloud-based
content services. In ibe future, the Company will furtber advance the Smart Passport Concept, and in
accordance with a new slogan—New Freedom.—we will provide customers with new value that realiees 3M.

In the Mobile Business, we have inipleinented a variety of initiatives to expand our customer base. We
strengthened our lineup of handsets, including smartphone models not available from other companies. We also
look steps to enhance our applications and content, such as establishing a cooperation agreement with Facebook
Inc. and strenglbening our LISMO service. Additionally, to respond to rapidly growing data traffic, we
bolstered our network by expanding the ‘‘au Wi-Fi SPOT' public wireless l-AN service. We also tegan to
provide the "Wi-Fi HOME SPOT (CUBE)," a router for use in the home, and wc introduced “EV-DO
Advanced" to increase communications quality in congested areas. In tliis way, we continued to focus on both
sirengthening our network and reducing our costs.

In the Fixed-line Business, we worked to expand access lines, centered on FTfl-l services. For coiporate clients,
we strove to reinforce our ability to support corporate clients' international business development by making
eflcctive use of our overseas locations. We also took steps to enhance our solutions services.

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

2. Results by Business Segment

Note 1: Results Summary

(Amount unit: Million.s of yen!

Increase

(Decrease) °/c
Year ended

March31.2011
Year ended

March 31,2012
t

Increase

(Decrensel

Mobile Business

Operating revenues
Operating expenses

5.32.5')0,724

2,151,838

2,727,012
2,307,821

136,287
155,982 7.2

iiaOperating income 419,190438,885 (19.695)

Fixed-line Business

2.0Operating revenues
Operating expenses

897,251

873,262

915,536
862,104

18,284
(11.157) im

122.7Operating income 53,431 29,442

Other Business

(6.5)Operating revenues
Operating expenses

(7,452)

(3,222)
114,326
105,797

106,873

102,575 (3.0
(49.6)Operating income 4.298 (4.230)8,529

i

(Unit: Ttiousaiid line)Note 2: Subscriptions of Major Services

As of March 31. As of March 31. Increase

(D^rcnscJ %
Increase

(Decrease)2011 2012
1 6.43.M09 2,11032,999au

CDMA IX WIN 33,539 3,906 13.229,633

180.8(Ref.) UQ WiMAX 807 2,266 1,459

19.3FITH 1,901 2.268 367

(13.9)Mctal-plus 2,189 (354)2,543

54.7Cable-plus phone 2,074 7331,341

CATV^ 5.01,088 1,142 54
3 11.1Fixed access lines 6,407 7,118 711

Notes: 1. Inclusive of module-type contracts
2. Inclusive of wholesales to‘‘J‘.COM PHOK5 Plus" from the fiscal year ending March 31,2012

3. Number of households with at least one contract via broadcasting, internet, or telephone

4. Total access lines of FTTH, direct-revenue telephony (Mctal-plus, Cable-plus phone), and CATV subs,

excluding crossover.
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Mobile Diisiiu'ss

Operating revenues for the year ended March 31. 2012 amounted to V2,727,012 million, 5.3% increase year
on year. Contributing factors include the increase in revenue brought by the increase in the number of terminal
sales, despite the decline in v'oicc ARPU caused by the uptake of the Maitsiiki Discount (Monthly discount)
and Simple Course. Operating income amounted ¥419,190 million, down 4.5% year on year, due to the
increase in handsets procurement co.st that led the rise in operating expenses.

<Ovcrall>

• The number of •*au” mobile phone subscriptions was 35.109 million as of March 31,2012.
. On January 16, 2012, in conjunction with the rollout of the new au slogan—New Freedom.—we

introduced a new au brand mark.

. On March 1,2012, we began to offer au Smart Pass and au Smartvalue.

•'au Smart Pass” offers unlimited use of more than 500 applications as well as coupon and point sertdees,
storage of photos and videos, and security and support, all for ¥390 per month (including tax). F-veryone,
fi'oin experienced smartphone users to beginners, can securely and freely enjoy their favorite applications
and services with “au Smart Pass,” and by March 27 the number of members had surpassed 500,000.
"au Smartvalue” is a service that combines mobile and fixed-line communications. With a subscription to

a designated fixed-line communications service (FTfH, CATV), customers can receive a discount of
■¥1,480 (tax included)* on their monthly smartphone usage charges for up to two years. This service is
available to subscribers to a designated fixed-line communications service and their family members who
reside in the same household. • AOcr 2 years, the discount will be ¥980.

• Accompanying the reorganization of the 800MHz bandwidth, which is used by au mobile phones, the
provision of service for models that arc not compatible with the new 800MHz bandwidth will end on July
22,2012. Special options have been made available to eligible customers who upgrade their handsets,
such as special prices, including models that arc eligible for free upgrades, Wc have also continued to
implement activities to publicize this issue. As  a result, we have made favorable progress in encouraging
customers to upgrade.

<Mobile Terminals>

• On October 14, 2011, the Companies began offering the "iPhone4S” (made by Apple Inc.). You can use
iPhone 4S on the Companies’ 30 network, so you can enjoy the incredible features of iPhone 4S
anywhere, anytime.

. We launched a total of 24 new Android™ smartphones. These included the INFOB AR series as well as
high-speed communications models with WiMAX and tethering capability and waterproof models.

•  In feature phones, wc launched 13 new models, riicsc included models that can be easily used even by
people who are not skilled in the use of mechanical devices and waterproof models that feature a
sophisticated design and a focus on ca.se of use.

• We also launched a total of 8 other communications devices (tablets, mobile Wi-Fi routers, etc.).
•  In handset accessories, in collaboration with "NAVA,” a leading Italian stationeo' maker, in October 2011

began sales of'Mida & NAVA” smartphone accessories. In January 2012, we launched thc'au + 1
collection” of official au accessories, which features a large number of items, centered on ori^nal
products available only fi om au. The "au +1 collection” will be available at au shops, and au points can be
used for payment.

<Products released for the year ended March 31,20I2>

we

•'iPhone 4S”iPhone

••INFOBAR AOl,”"INFOBAR COl,” "GALAXY S 11 WiMAX
ISW11 SC.” "OplimusX ISl 1 LG," "MO TOROLA PHOTON
ISWIIM,” "DlGN01SWIlK,-'cic.
•‘Windows Phone IS 12T
"Simple Phone KOlO,” "Mi-Look," "IJRBANO AFFARE”
"MOTOROLA XOOM'’'" Wi-Fi TBil 1M,” “PHO rO-U2 SP03.'’
"Wi-Fi WALKER DATAOS W.” "ETBWl 1AA”
"Acce.ssories for INFOBAR AOI/COl”

Smartphones
IS Series

Feature phones au

Other communication devices

Accessories INFOBAR

Collaboration
with brands

“iida & NAVA" series

•‘au + 1 collection" scriesOthers
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<Prit-ii)g Plans>

• On Sepicmlier 1.20) 1. wc began providing two new an mobile pltone pricing plans, "I’lan W simple" and
"Plan W," Ibr cusiomers who place frequent interniiiional calls. In addition, wc made calls inside .lapan
between an mobile phones free of charge (except between 9pni and 1 am) and made all C-mail within
•lapan free of charge, the first time this has been done for au mobile phones. 1
On the same day, the Companies made it possible to place international calls from au mobile phones by
dialing the “010” prefix.

• Tire Companies launched a new pricing plan, “Plan Z Simple,” on September 28, 2011. “Plan Z Simple"
allows usem in .lapan to call other au mobile phones witliin Japan for free between the hours of 1 am and
9pm for a basic monthly rate of it!980 (including tax)*. Also, domestic C-mail messages between au
mobile phone users are always free. 24 hours a day.

* Under “Eveo body Discoum” contract

• On December 1, 2011, the Companies began to ofl'er “WIN Single Flat WiMAX (Simple),” a new rale
plan that can be used with a downlink speed of up to 40Mbps. In addition to the conventional 3G wide
service areas, this service can also be used in WiMAX sendee areas. If customers subscribe to this service I
when purchasing a compatible device (DATA08W, DATAOl), they are eligible for the “WIN Single Flat 1
Cost-Saving Discount,” under which the service is available for ¥4,410 per month (tax included)* for up 1
to 25 months.

* When applying for “Eveo'body Discount Single" or “WIN Single Set Discount."
<Coiisumci- Scrviccs>

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

• From March 1, 2012, wc si gnificamly improved the existing au mobile pltone point service, the “au Point
Program.” Tlirough this upgrade, we have expanded the ways in which members can use points earned
under the “au Point Progi-am.” For example, points can be used to make purchases of goods from a vru-iety
of shopping sites or content. In addition, we changed the requirements for earning points.

<Cori) orate Sei'viccs>

• nic Company entered a business alliance with Branddialog, Inc., on August 2,2011, to launch the “KDDI
Knowledge Suite.” As the Company’s first service for its proprietary “KDDI MULTI CLOUD" service,
the “KDDI Knowledge Suite’" is a highly convenient busine.'s application that links groupwaro with sales
support and customer management, which enables workei’s to operate more efficiently by allowing them
to use schedules and telephone memos even when away from their desks.

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

<Othcrs>

• Tlic Companies launched the “au Wi-Fi SPOT" public wireless LAN service on June 30,2011, and by the
end of March 2012, the number of spots available with this service had surpassed 100,000.
Cusiomers who subscribe to the “IS Flat” or to “Plan 1- (IS) Simple/Plan F (IS)” can use this sei vice from
au smartphones at no additional charge, and this service is used by a large number of customers. We have
implemented a variety of measui-es to increase convenience for our customers. We are providing services
in cooperation with convenience stores for tlie disti ibuiion of a wide range of information and content. Wc
have also enhanced service to enable the use of another Wi-Fi compatible device in addition to the

smartphone, sucli as a I'C or a tablet, at no charge. In addition, we have taken steps to expand our
coverage area in Japan and include such locations as moving busc.s, railroad stations, airports, and
restaurants. We are also providing international roaming service in more than 100 countries and regions
overseas, such as in North America, Asia, and Europe.

Furthermore, in February 2012. wc commenced rentals of “Wi-l'i HOME SPOT (CUBE),” an indoor
wireless L.AN service that offers higli-speed wireless LAN communications in the home. “Wi-Fi HOME
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SPOT" is n hoine-usc wireless LAN roiiicr Ilian can be conneclccl lo home broadband circuils. One sjiccia)
fcaiure is thai ihc 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 easily used. In
the future, we. will work to expand our wireless LAN services, under the namcau Wi-Fi," which will
cover both •‘Wi-Fi 1-IOMK SPOT“ and '‘nu Vt'i-Fi SPOT."

>  From late January 2012, we began to roll out mobile NFC* (Type A/B) service in stages. As a result, the
use ofNFC services with mobile phones became possible for the first time in Japan. NFC-enabled mobile
phones can be used for settlement services; coupon, membership card, and other services; and information
acquisition and exchange. Funhermore, they can be used overseas as well, such as for shopping and
transportation related functions.

* Near field communication: ISO international standard for near field wireless communications.

Compatible with Type A/B and FeliCa*. Contactless IC card functions, rcader/writcr functions,
inter-device communications functions, etc,, can be used.

•  ‘‘Emergency Report Mail" delivers emergency-' messages to au mobile phones in specified areas. From
January 31,2012, in cooperation with national and municipal entities, we began to provide "disaster and
evacuation information,” to provide notifications, such as various w'arnings and evacuation infonnation
related to disastei-s. From March 30,2012, we began to provide the •‘tsunami watnings’’ announced by the

Japan Meteorological Agency.

From spring 2012, we will offer the‘‘Disaster Voice Delivery Service" for 1S03 and later Android

smartphones. Even when voice networks are congested and it is difficult lo make a phone call, this service
will be able to deliver voice messages about personal safety and related topics. In addition to the '‘Disaster

Message Board” service, the ‘‘au Disaster Coumenneasure" application has been available since
December 23, 2011. In this way, we are providing '‘security and safely" to customers using au Android

smartpliones.

• On February 1, 2012, the Company established the KDDI Open Innovation Fund, a corporate venture
capital fund that will support promising startup companies. (Plans call for a total investment in the fund of

V5.0 billion.) Through tlie fiind, the Company will invest in promising startup companies in Japan and
overseas, in addition, through cooperative activities, the Company will support service development,

provide cloud computing and other platforms, and cooperate in promotional initiatives, in this way, the

Company will foster the development of high-quality applications and services and, in conjunction with
the'‘KDDI oo Labo" incubation program, support the grow'lh of startup companies.
Furthamore, tlie 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'.

TM

T.M

Fixed-line Business

Operating revenues in the year ended March 31, 2012 amounted to ¥915,536 million, 2.0% inaease year on
year, due to the increase in operating revenues of group companies, which offset the decline in voice revenue
of the Company. Operating income amounted to ¥53,431 million, 122.7% increase sharply year on year, due to
the decrease in operating expenses of the Company as a result of network .streamlining conducted in the
Fixed-line Business.

< Overall >

• The number oFFTTH service subscriptions, consisting of "au HlKARl" and services of consolidated

subsidiaries (Chubu Telecommunications Co.. Inc.'s "CommufiJ^-hikari," Okinawa Cellular I'elcphonc

Company’s “au l-llKARl Chura" and Okinawa Telecommunication Network Co., lnc.'s "1-likarifuru")

reached 2.268 million as of March 31,2012.

• As of March 31,2012, the number of"Metal-plu.s" subscriptions totaled 2.189 million.

•  For “Cable-plus phone," alliances with cable television companies grew steadily, reaching 118 companies

and its subscriptions expanded to 2.074 million as of March 31,2012.

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

< Consumer Services >

•  “au i-llKARl Nome," a Fl'TH service for detached houses, expanded its service areas to Hokkaido,

Toboku, Cltugoku, Siiikoku, Kyushu region, the service started from June I, 2011. On February 14, 2012,
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\vc began lo provide customers who newly apply tor "aii l-lIKARl Home" wiili tlic “Aicrin BL900I1W,'‘ a
new liomc gateway vvitlt built-in high-speed wireless 1,AN I'unctionality and a maximum speed or-ISO

Mbps (theoretical speed), the highest in Japan.

• On September 1,2011. the Company began olTering the "Gnarantce Total Support" service, which
provides customers using onr "an one net" Internet connectivity service with support from expert
operators for various problems related to Internet use. Specialized operators use the telephone and remote
operations to provide "Guarantee Total .Support." which can be added to the "au one net" support service
to help resolve issues involving Internet network equipment connectivity, settings and methods of use. On
November 2d, 2011, we began to offer'‘Gtiarantee Net Security." Tiie "Guiirantce Net Security" is a
comprehensive security service that offers abundant security functions at an economical price. Tliese
functions include virus and spyware countermeasures as well as phishing scam countermeasures and web
fiiteringthat limits access to iiarmful web sites.

• From Februao' 14,2012, as an au HlKARl telephone added-value .service, we began to provide the
“Telephone Option Pack," which offers customers a bundle of convenient services, such as caller ID and
call forwarding, at a package price.

< Corporate Services >

• The Company have started “KDDI MUUn CLOUD," a new brand for coiporale customers on June 28,
2011. Tlirough this service, we integrate smart devices and applications seamlessly with “high quality”
and “higlily credible" networks and data centers as foundation to provide simple solutions and offer best
working environment to corporate customers.

• On September 13,2011, the Company and its subsidiary KDDI Web Communications Inc. participated in
Google’s new “Getting Japanese Business Online” as a business partner in Japan. Aimed at promoting ICT
use among small and medium-sized Japanese businesses, the project supiiorts the creation and operation
of websites for small and medium-sized businesses and promotes the use of IT in business. In conjunction
with “KDDI Maiomete Office," a membership program that supports the establishment of office IT
environments, we will strongly support small and medium-sized businettses.

•  In October 2011, the Company acquired 85.5% of the common stock of CDNetworks Co., Ltd., of South
Korea, wltich became a consolidated subsidiary of the Company. CDNetworks is a provider of content
delivery nctw'ork (CDN)’''°'° services in the global market. In addition to adding CDN services to our
service lineup, we will also pursue synergies from this acquisition, such as network and facility cost
reductions. In addition, as a result of this acquisition, on February 1,2012, we began to provide “KDDI
Global Content Accelerator,’’ a CDN service that accelerates the perfonnance and dramatically increases
the reliability and scalability of web sites and web applications.
Note; CDN services realize acceleration of Internet communications through temporary caching and deliveiy of

content using servers that arc located closer to cad users.

•  Front December 2011, we began offering scn'icc at the “'J'ELEHOUSE HONG KONG CCC,” a
large-scale data center in Hong Kong that has a total floorspacc of 36,000 square meters and meets the
TELEHOUSli global standard. From January 2012, we also began ofl'ering service at the’TELEHOUSE
FRANKFURT," a data center in Frankfurt, Gemiany that has a total ffoorspace of 67,000 square meters.
With the opening of these data centers, we have 22 overseas TELEHOUSE data centeis in 11 regions and
14 cities.

Other Business

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

3. Status of major affiliates
UQ Communications Inc. (hereafter; “UQ"), an equity method affiliate ofthe Company, has recorded
2,265,700 subscriptions (lopped 2 million subscriptions on February 26,2012) and 19,714 base stations as of
March 31,2012.

The service area included 100 million people as of January 24,2012. Moreover, it has been extended to
include Tokyo subways and the areas alongside principal railroad lines throughout the country, including the
Tokyo metropolitan area, Chubu, and Kansai, so that WiMAX services can be used in stations and on trains.
Also, we are working to increase convenience with WiMAX on smartphones, tablets, and other devices.
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In April 201 1. .Uipilcr Tclccoinnninicaiions Co.. Lul, (hcrealicn ".l;COM"). an equity roelliotl alTiliaic, began
rolling out J:COM PHONC Plu.';, which uses ihe Company’s telecommuiiicaiion nciworks and .l-.COM's

cabie TV networks, in .kCOM’s service arca.s. Trom March 15. 2012. in stages, the backbone circuits linking
the service areas of .liCOM, which has operations in the nve major metropolitan areas in .lapan, will be
migrated to our consolidated IP core network, thereby strengthening and increasing the reliability of

.l-.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, about 70°/<i of traffic will be migrated, and plans call for the migration to be
completed in 2013.

Tlie accounts of .libun Bank Corporation (hereafter; ".libun Bank’’), an equity method affiliate of the

Company, numbered 1.36 million accounts, 160,000 accounts more from March 31,2011, and .349.7 billion
yen in deposits, 126.3 billion yen more from March 31. 2011.

From July 2011, .libun Bank increased customer convenience by enabling the use of a service for real-time

settlement frorn Jibuti Bank accounts, the "Jibuti Bank Payment service,” through •'an one toio." Targeting
individual customers, on October 11, 2011, the bank also began ofTering RMB-dcnominaled foreign

currency deposits via the Internet,

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

In addition to oiTering the “My Smart Insurance (Standard Accidental Insurance)” including “VI00 Bicycle
Plan” and "Leisure Plan,’" from November 29, 2011, au Insurance began to offer “My Smart Insurance world
(Overseas Travel Insurance)," for a premium of V500 per day.

Notes; 1. “Sniarl V'alue” is a registered trademark ofEiiergy Management Corporation.
2. “Wi-Fi” is a registered trademark of Wi-Fi Alliance*'.
3. iPhone is a trademark of Apple Inc. The trademark ‘iPhone’ is used with a license from Aiphone K..K.
4. “Android” and “Google” arc trademarks or registered trademarks of Google Inc.
5. WiMAX is a trademark or a registered trademark of WiM AX Forum.
4. "GALAXY S” is a trademark or a registered trademark of SAMSUNG ELECTRONICS Co., Ltd.
5. MOl'OROLA PHOTON and MOTOROLA XOOM are registered trademarks of Motorola Trademark

Holdings. LLC.
6. ‘-DIGNO" is a registered trademark of Kyocera Corporation.
8. “Windows* Phone” is a trademark or a registered trademark of Microsoft Corporation.
9. “Felica" is a registered trademark of Sony Corporation.
10. “Felica” is a contactless IC card technology developed by Sony Craiioraiion.
II. Aicnn is a registered trademark of NEC Coqioratioii.

4. Outlook for the Year ending March 31,20) 3

The consolidated financial results outlook of the Companies for the year ending M-arch 31,2013 is as
(Amount iiiiit; Millions of yen)follows;

Increase

(Decrease) %
Year ended

March 31,2012
Forecast, year ending

March 31,2013

Increase

(Decrease)

0.2Operating revenues 3.572,098 3,580.000 7.901

4.7500,000 22,352Opesating income 477.647

8.6Ordinary income 490,000 38,821451,178

4.8Net income 238,604 250,000 11,395

In operating revenues, lower unit sales of handsets bad the effect of decreasing revenues, but the launch of au
Smarivaluc and au Smart Pass expanded the customer base, which had the effect of increasing revenues.
Consequently, operating revenues are forecast to increase to ¥3,580,000 million on a consolidated basis.
In operating expenses, the Company is forecasting  a decline in sales promotion costs due to lower unit sales of
handsets. As a result, the Company is forecasting an increase in operating income, to ¥500,000 million, in
ordinai7 income, the Company anticipates improvement in equity in profii/loss of affiliates and is forecasting
an increase in ordinary income, to ¥490,000 million.

In net income, the Company anticipates impairnicni loss on facilities with low utilisation and special losses on
about ¥80,000 million in communicaiions facilities that the Company is ainsidcring disposing of. Nonetheless,
the Company is forecasting an increase in net income, to ¥250,000.

Because forecasting for the period is difficult due to volatile conditions in the lelecommunications market
related to compeiilion among carriers, the Company has not prepared a forecast of consolidated business results
for the six months ending September 30,2012.
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(2) Analysis on Consolidaled Financial Position

1. Consolidaled Financial Position

Year ended

March 31,2012

liiCTease

(Decrease)

Year ended

March 31, 201

Y225,09nM¥'1,00‘1.009Mloial assets ¥3.7711,918M

(Vd2.58‘IM)V2,060,746M.Slliiicholdcr'.s equity

Equity ratio

Net assets per sliare

1 nleresl-bearins debt

¥2.1Q3,331M

(4.2%).S1..S%55.7%

¥43,820.50¥559,206.73¥495,386.23

¥67,124M¥979,629M ¥1,046,754M

Consolidaled total assets as of March 31, 20i2 amounted to ¥4,004,009 million, an increase of ¥225,090 million
from March 31, 2011. Tliis increase was primarily attributable to factors such as increase in accounts
receivable-trade.

Total liabilities amounted to ¥1,875,384 million, an increase of ¥268.305 million from March 31, 2011. The
major factors contributing to this increase were issuance of conveiiible bond-type bonds with subscription riglits
to shares.

As a result of these factors, the shareholders' equity ratio decline from 55.7% to 51.5%.

Interest-bearing debt as of March 31, 2012 included ¥200,916 million of convertible bond-type bonds with
s\ibscription rights to shares issued for the year ended March 31, 2012.

2. Consolidated Cash Flows

(Amount unit: Millions of yen)

Incrca.se

(Decrease)

Year ended

March 31 2011

Year ended

March 31, 2012

8,532725,886Net cash provided by (used in) operalinR activities

Net cash provided by (used in) investing activities

I-ree cash (lows

717,3.53

(43,961)(484,507)(440,54.5)

(35,428)276,807 241,379

54,067Net cash provided by (used in) financing activities

I-fleci of exchange rale change on cash and cash

eriuivalenls

Net increase (decrease) in cash and cash equivalents

(225,931)(279,998)

1,291(2.416) (1.125)

19,929(5.607) 14,322

(5,607)165.476 159,869Cash and cash equivalents at beginning of period

Cash and cash equivalents at end ofperiod

Note Free cash Dows arc calculated as the sum of “net cash provided by (used in) operating activities" and “net cash

14,322174,191159,869

provided by (used in) investing activities.'

Operating activities provided net cash of ¥725,886 million largely due to ¥454.419 million of income before
income taxes and minority interests, ¥417,886 million of depreciation, ¥207,033 million of increase in notes and

accounts receivable-trade, ¥62,003 million of increase in accounts payable-other, ¥23,441 million of increase in
notes and accounts payable-trade, ¥88,625 million of income taxes paid, and ¥33,386 million of income taxes
refund, etc.

Investing activities used net cash of¥484,507 million mainly due to ¥318,870 million for purchase of property',

plant and equipment, ¥75,914 million for purchase of intangible assets, and ¥57.530 million for purchase of

slocks of subsidiaries and airillales, etc.

Financing activities provided net cash of ¥225,931 million. This includes ¥201.000 million for proceeds from
issuance of convertible bond-type bonds with subscription rights to shares. ¥220,969 million for purchase of
treasury slock., and ¥133,750 million for rcpayincitl of long-term loans payable, and ¥63,689 million for cash

dividends paid.

The sum of casit flows from operating and investing activities showed a net outflow of ¥241,379 million, down
¥35,428 million year on year.

As a result, total amount of net cash and cash equivalents as of March 31,2012, increased ¥14,322 million from
March 31.2011,10 ¥174,191 million.

-9-



3. Cash Flows Indicators

Year einted

March 31,2012

Year ended

March 31,2011

Year ended

March 31,2008

Year ended

March 31,2009

Year ended

March 31.20)0

51.5%.Sliaielroldcr's equity ratio 58.5% 5.3.7% 52.8% 55.7%

51.2%57.9%Markei eqiiiiy ralio 60.0% 56.'!%

1.4 1.4Debl repaymeni period (yciii’)

Imercsl coverage ralio

1.0 1.2 1.5

56.359.7 51.152.7 60.6

Note:

■  Equity ralio; (Total net assets - Stool; acquisition rights - Minority interests) / Total assets
•  Market equity ratio: Market capitalization / Total assets
•  Debl rcpayniem period: Interest bearing debt / Cash Hows
•  Interest coverage ratio: Cash flows / Interest payments

• Market capilnlization is calculated by nniltiplying the closing stock price at liscal year-end by the number of shares
outstanding (not including treasury slock).

• Cash flows from operating activities in consolidated statements of cash flows are used for operating cash flows.
•  Figures for interest-bearing debl cover the amounts of loans and bonds that are recognized in consolidated balance sheets

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

(3) Profit Distribution

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

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

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

Going forward, the Company will work to increase the consolidated payout ratio to 25% - 30% range wliile coii.sidering
investment for the sustainable growth remains.

(4) Business Risks

As the Companies pursue its business, there arc various risks involved. Ilie Companies lake every effort to reduce these
risks by preventing and hedging them.

However, ibere are various imcenainlies which could have negative impacts on the Companies' brand image, liability,
financial position and/or earnings itcrformancc such as;
-  subscription growth trends out of line with the Companies expectations due to competition, rival technologies and rapid

market shifts

- breach of obligations regarding communications security and protection of customer privacy
-  natural disasters and accidents including earthquake, tsunami, typhoon, etc.
-  revision or repeal of laws and ordinances goveniing telecommunications, together with related govcniment policies
-  general legal and rcgulnlory. litigation and patents, personnel retention and training, retirement benefits,

assei-impainnenl accounting, telecommunications secior consolidation and business restructuring in the Companies
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2. The Group

The Group comprises the Compiiny. 118 consolidaled subsidiaries (Japan; 44 companies, overseas. 74 companies), and 24
afniimes (.lapan: l.s companies, overseas: 9 companies). The Group's main business lines arc lire Mobile Business, which
provides mobile communicaiion services, sales of mobile terminals, and content business, etc., and the Fixed-line fUisiness.
which provides broadband services, domestic and inteniational telecommunications sendees, data center services, and ICT
solution services, etc. Affiliates include 21 equity-method affiliates (.lapan: 14 companies, overseas: 7 companic.s).

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

<Mobile Business>

Major consolidated subsidiaries and affiliatesPrincipal services

Mobile communication

services (voice and data),
sales of mobile terminals,
contest business

domestic The Company
■ Oleinawa Cellular Telephone Company [J.ASDaQ]
■ KDDI Tcdinical &. Engineering .Service Coriioration*
■ Wire and Wireless Co., Ltd.

■ WebMoney Coiporation
■ mediba corjtoration
dUQ Communications Inc.
o Mobaoltu Co., Ltd. etc.

■ KKBOX, Inc.overseas

<Fixcd-line Busincss>

Major consolidated subsidiaries and affiliatesPrincipal services

Broadband services

(FTTH services and cable
television sertuccs, etc.),
domestic and inteniational

telecommunications services,
data center services, and
ICT solution services

domestic The Company
■ Japan (Tablenei Holdings Limited
■ Japan Cablenel Limited
■ Cliubii Telecommunications Company, Incorporated
■ Oltinatva CellularTeleplione Company [JASDAQ)
■ Okinawa Telecommunication Network Co., Inc.
■ KDDI Technical & Engineering Service Corporation*
■ KDDI Web Communications Inc,

o Jupiter Telecommunications Co., Ltd. [J ASDAQj etc.

■ KDDI America. Inc.

■ KDDI GLOBAL, LLC
■ KDDI Europe Ltd.
■ KDDI Singapore Pie. Ltd.
■ KDDI China Corporation
■ KDDI KOREA Conioration
■ Telehouse International Corp. of Europe Ltd.
■ TELEHOUSE Imeraatioual Corp. of America
■ DMX Technologies Group Limited (SGXJ etc.

overseas

<Othcrs>

Major consolidated subsidiaries and alTdiatesPrincipal services

Call center service, and
research and advanced

development

domestic ■ KDDI Evolva Inc.

a Kokusai Cable Ship Co., Ltd
a KDDI R&D Laboratories, Inc.
a Japan Telecommunication Engineering Service Co., Ltd.
a KDDI Technology Corporation
□ Kyocera Communication Systems Co., Ltd.
o Jibun Bank Coiporation etc.

□ MOBICOM Cor]>oralion etc.overseas

Note; a: consolidated subsidiaries n: equity-method affiliate
* KDDI Technical & Engineering Service Coriioration changed its name to KDDI Engineering Coiporation on April 1,2012.
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Business schcmaiic diagram of covpovaie groups are sliown as bclinv.

Mobile Business

[domcslic]
The Company

■ Okinawa Cellular Telephone Company [JASDAQ]
■ KDDI Technical & l-nginecring Service Corpnralion*
■ Wire and Wireless Co., Ud.
■ WebMoney Coipoiaiion
■ mediba corporation
n DO Communications Inc.
a Mobaoku Co., Ltd. etc.

[overseas]
y. KKBOX, inc.

11Mobile comm^nicBtton;
■ sm'lccs (voice and data),'
sales of mobile terminals,

'contest business, etc.- J
V

I Fixed-line Business

[domestic]
The Company

■ Japan Cablcnei Holdings Limited
■ Japan Cablenct Limited
■ Chubii Telecommunications Company, Incorporated
■ Okinawa Cellular Telephone Company [JASDAQ]
■ Okinawa Telecommunication Network Co., Inc.
■ KDDI Technical & Engineering Sers'icc Corporation*
■ KDDI Web Communications Inc.
□ Jupiter Telecommunications Co., Ltd. [JASDAQ]

[overseas]
■ KDDI America, Inc.
■ KDDI GLOB.AL,LLC
■ KDDI Europe Ltd.
■ KDDI Singapore Ptc. Ltd.
■ KDDI China Coriroration
■ KDDI KOREA Corporation
■ Telehousc International Corp. of Europe Ltd.
■ TELEHOUSE International Corp. of America

L  ■ DMX Technologies Group Limited [SGX] etc.

ei

Ik

i
Broadband services

(FTTH services and cable
.television services,etc.), ^
domestic and international .

(dccommumeations services, J
data center services, and : :: M

- ICT solution services, ctc.^^H

o
c
CO

c.
O

3
to

r

I 1
Other Business

^^omestic]
« KDDI Evolva Inc.
■ Kokusai Cable Ship Co., Ltd
■ KDDI RAD Laboratories, Inc.
■ Japan Telecommunication Engineering Service Co.. Ltd.
■ KDDI Technology Corporation
□ Kyocera Communication Systems Co.. Ltd.
D Jibun Bank Corporation etc.

k
Call center service, and ^
research and advanced

I ■ development, etCv :

/
■ A

[overseas]
o MOBICOM Corporation etc.

y

Note; ■; consolidated subsidiaries □; equity-method affilialc
* KDDI Technical & Engineering Service Corporation changed its name to KDDI Engineering Coqmration on April 1,2012.
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3. Management Policy

(1) Basic Mai)ageii)en< Policies

•  We aim lo become a compaii)’ lliat can provide exciicnienl. safely, liappiness and smiles of graiiliide lo
people in llic world by olTering liigbly credible networks and value-added products and services.

The Companies will advance total customer satisfaction (TCS) initiatives that will heighten the level of
salislaction among ail stakeholders.

•  The Companies will emphasize cash flows and work to become a company that is attractive to its
shareholders and other investors.

•  'rite Companies will work to establish an even sounder financial position by making efficient capital
investments and reducing various expenses rigorously.

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

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

The Companies will actively contribute to the development of a rich communicalions-based society in
adherence with the oven-iding goal of its corporate social responsibility initiatives, which seek to support
social and economic activities in all areas by providing secure and convenient telecommunications
services.

llte

(2) Medium-fo Long-term Management Strategies, Targeted Management Indicators, and

Important Issues

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

In regard lo five major accidents occurring in the period from April 2011 to Februaiy 2012, the Company has
been directed by the Ministry of Internal Affairs and Communications and by a MIC liaison committee to
rapidly formulate rigorous countermeasures, including recurrence prevention countermeasures, -and to report on
the results of their implementation and future initiatives. The Company established an investigative committee,
which is led by the president, and targeting the prevention of a rccuri-cncc, implemented a complete overhaul,
formulated improvement measures, and implemented them.

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

Tite Companies have rormaliz.ed ‘Three commitments’'to respond quickly lo changes in tlic operating environment,
while at the .same time growing sustainably and taking the lead in meeting emerging needs.

•  “More connected” — We will aim to achieve multi-network connectivity by organically linking networks

owned by the Companies, including mobile phone. FTTH, CATV and WiMAX networks, and various devices.
We will also provide a high-speed communication environment and attractive content optimized for
multi-dcvicc access. At the same time, the Company will enable multi-usc services tailored to individual

customer preferences, thereby making ourselves '‘more connected’’ to customer.

• “More diverse values” — The ongoing proliferation of Internet technologies, led by IP connectivity, are
spawning ICT needs in a broadening host of fields, including medicine, health, education, government and the
environment. By taking a more active part in various corporate initiatives and life.style aspects, the Companies
offer further value lo customers.

•  “More global” ~ Overseas, many countries are experiencing robust economic growth. Meanwhile, Internet
diffusion in numerous emerging markets continues to lag. The Companies are working lo meet the needs ol
markets around tite world by developing communication-related businesses tailored to individual countries’
cultural and socioeconomic conditions, and is working toward global information and telecommunication
technology (ICT) and building communication environments lo this end.
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To realize these visions, we will advance die lull-scale implemcnlation ol'ihe 3M .stiaieiiy (Muhi-neiwork.

iMulli-device. Mulii-iise). which will enable cusioniers lo select a device the meets their own preferences and to

enjoy a variety of content through tin optimal network that can be used anytime and anywhere.

Under the Smart Passiiort Concept, which i,s phase 1 of the 3M Strategy, "au Smart Pass" and "au Smarivalue"
were launched in March 2012 and have etirned the .satisfaction of many customers. Targeting increases in customer

value by leveraging the 3M strategy as one of our strengths, in the future we will continue to enhance networks,
handsets, and service.

In addition, fiom the year ending .March 31.2013, the segments have been reorganized from the previous

categories of Mobile Business and Fixed-line Business. ITe four new segments have been determined in
accordance with tlic management approach, reflecting the units for which management resources are allocated and
financial results are evaluated.

< Pefsoiial Services >

With the Smart Passiiori Concept as its core strategy, tlirough ''au Smarivalue" the segment will work to expand
.sales of the Companie.s’ FlTl-1 sertdees—"au HlKARl," ‘'Commufi^-liikari," and “au HlKARl Chura," In
addition, the segment will strengthen its relationships with CATV companies and electric-power related
communications companies. The segment will also work to expand the au customer base, achieve gains in
revenues and profits, and maximize the number of PMC IDs* x PMC ARPU.

Moving forward, the segment will work to develop an extensive handsel lineup, including smartphones with
c-ommunications functions that have been enhanced, such as through tlie addition of functions that are standard in
Japan; high-sijeed smartphones utilizing au + WiMAX: Wi-l'i routers and other data communications dcvice.s; and
tablets. In addition, the segment will work lo develop and provide innovative new services and new content and
work to expand service areas and furlha' increase communications  quality. The segment will also strive to provide
a comfoitablc communications environment, at higher speeds tlian were previously possible, through the
introduction of LITE.

• Number of IDs for subsa ibers lo both fixed-line and mobile.

< Value Services >

The Value Savices segment will continue lo provide cloud-bascd content services, centered on entertainment

services. Tlicsc will be linked with “au Smart Pass,” for multiple devices and multiple operating systems.
At the same lime, by establishing a service platfomi, moving toward more open services, and nurturing startup
companies, the segment will work to inacasc the appeal of these services and achieve linked acquisitions of
service subscriptions. In this way, llie .segment will strive to maximize Value ARPU.

< Business Services >

The Business Scivices segment will develop the “KDDI MULTI CLOUD" brand for coqnoraie customers, provide
cloud soiution.s that seamlessly integrate across the range from smartphones and tablets to networks, data centers,
and applications, and propose work style refomis to customers. In addition, through the provision of“Smaitvalue
for Business." 3M services for small and medium-sized eompanies, the segment will strive lo increase the number
ofKDDl customers.

< Global Services >

In addition to expanding “TELEHOUSE” data centers, the Global Services segment will strengthen its system for
the one-stop provision lo customers ofoptimal, high-value-added ICT solutions tlirough the utilization of the
services of consolidated subsidiaries CDNctworks and DMX. In addition, the segment will work to expand its
cuslomer base, including non-.lapancsc companies, in addition, the segment will also work aggressively to expand
consumer businesses, such as internet broadband operations in emerging countries and MVNO operations in the
U.S.
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4. Consolidated Financial Statements

(1) Consolidated Balance Sheets
tAmoiim unit: M illions of yen)

AS orMarch31,20l2AsofMiudi3t,20ll

Assets ■ ' '

NoneiHTcnl assets

■' NoiVcurrcnt assMs-tclccomnniiiitaiioiis business."'
Propeny, plant and equipment

Macbinery^ - • ' ■ ' ' • •' .
Acciimulnied depreciation

• Ma'c]nnciy;'pbV A 3 "■
Antenna facilities

■  ■ ^ 'v ■Atiimi’uIatdif.depTOiatipn;
Antenna facilities, net

; ,• liocai.lme ■il,ci)iiie§^i'*v j;
Accumulated depreciation

- A.i :l^jabljnej.ftciBiids.
Long-distance line facilities

■ .tA^'rivuiinleB;d^t]eciSi'6^^^^^^
1-qng-distance line facilities, net

••• -! 'EhginiietingfaWijtics^^^^^^
Accumulated depreciation

t  ■- ;• .t■.Imgpie^ngfaCiliiite,;3)el;y;<;v^'r'C':’.*'’■
Submarine line faciliti«^ ^.

Submarine line facilities, net ______

(207,774)

2,6533Q1'
(2,024,885)

'IH 628,415 A\  '• •?

593,481
(246,019)::
353.461

t.. ‘^r;'’354:a6T,:(;H
•• V „

.:*•** 'i •
106,804

.: (961862^■  . •
T'-:

-A 64^75^

S^-h
55,103

ii3v(45^7y
9,536

Accumulated dc))rcciation

(2,174,551)
A  : 581,)17:iC'

623,595
V  ■ :(275;2S5V^'

348,310

':'Vif*i^
(228,849) ’ (245,619)

104.491
^ 3

10.002 5.480

AVA'Ay'3'A*,.'64,422v'.
(38,692)

.
q^?77)

•;v;A”>'?'.;''"a27,1'983v3'r. \' .

52,390
:yt:vy;;!iyiti^iv'

6,519
KJ;:«'.r426,503fS

P^Liig)
gi::‘a^a:-^2t>s;36ii^^;%:::'2f4;:2j7':■ ■i. ' >:

80,587Structures

■ >■ vH cculriujuteB l^e^lali
Structures, net

Construction in progress
.7.> l'

79,377
%;:yV*. ■i-

30,987

132,822

32,446

75,236

(82,776)

8.'1.
2. sDilicf.trin&.ble./!isse^?,:s,li.'.r'5-iu t '

Accumulated depreciation
i i',6ihfe'^jii|ibic bi&eifeiii5t|l.il
fotal property, plant and equip:

;.... lntangiblc'»sS(^^f;:jyv/^f;iA:;!t
Right of using facilities

Ooodwill

■ ■ 'Ollier iiitariy'bieia^'biSr ■.?:'
fotal intangible assets

■ : •• Total.ndnciUTcnl ti5'setS:iieleTOjrariunit.atiop's business , ''
Incidental business facilities

Property,plant aiitieqtii^riienl ''y' :'; ,'••• '’ .; .-■■■i. '
Property, plant and equipment

' A'£cum,u)ate,ddcpreci'ati6n",'' v ■y’-i-
Property, plant and i^uipmcnt, net

. Total prdp'chyi'piam and equipment' ■ 'A-i ,L

•>

menr

.■■ •  'jf1 i>'S

K :
■1

7 U A-

(92.270)
M-'•'t •’ V"

1,747,955

10,577

22,331
. \

1.752,112
•ACltviijA■S^

9,120
i'.l’9}j7i^i.5;

17,563
A .<c l6,i23t.: A,.

■ “il . • •

•t*

2)8,361228,626
A-;:iA80.738. '-.t

."'s'. ■{ •
259,155

S::. ^23,364)
231,868
(iji.issy -

120.709 135,770
'  ■'■.‘135,770 '■ ■•■120,709 '■: 'c
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{Amount unit; Millions of yen)

AsofMar!.'li51.2012As ofMaroli 31, 2011

Intangible assets

' Total intangible assets'
Total noncurrenl asscts-incidcntal business

Inv'ttstmcnts anti olbcr assets

Investment securities''
Stocks o.f subsidiaries and affiliates^ .
Investments in capital of subsidiaries and afliliaics’
l.n'ng-lcnn prepaid expenses ■ ■■.
Deferred lax assets

' , . Other iitvestmem and oth.er■assets^
Alloveancc for doubt fill accounts

4  . _ • rTolill.inv'cslni.ails and Ollier aSisels. •
Total uoncurrent assets

; ^'Curfeni'iiiss^'rt'V }■' i
Cash and deposits* _

1.". < •>lo(es’anditccpuntsiT!CCi\'abic-trade? ,  i :
Accounts receivable-other

Suppljes*
lost

Other current assets*
■': Aiiptjiip&'fq’f^j^oubrfui

Total current assets

■ -fd'Sl as'sets
Liabilities

;• ;X •.Kq@rrcn> iiabiliiies
Bonds payaWe*

..Coiiy.ciiijjle jjpntiriypi; tends with suVsofipUoh jisiits.Jpisliii^'vJ;;;;
LonE-lemi loans ptyaUe*

''T~.ymvf^6p.fefrettremimitehe^^^^
Provision for point card certificates

^  *

\ . '

*!1.'VVyV t.iv

»:• .•io
< 'V

*,• -n-' »i.n -.r.fj'

if

•}

t.i
•V*

91.66462,301 • '
227.43.S183,010

86,614
'35i;8i5

73.898
•'.356,887 ’

185182
91,272 .•

104,829
'47,77?.
[9,120)

82.24.0 .
128,686

(8.103)
:-.'683;069.iii6 v,.y .-i 673;372-.-•- >:?v

iv.-.

2,867,126

100,037
f::760;^p;^K

66,286

2,846,819

136,921
■i-

‘ v -•

68,190
■?= 4.’.\

j.;

65,232

21,427

1.136,882

58,352
/Hi: 84 >

19,612

932,098
^;v4.0Q4.0’09.‘l:.^^>!

414,978

301,286

85,197 91,453
V.?

1,034,733

184.112

' r

349,991

414,187

999,800
TT

138,799
•••s':

1 .

TV
. a: f:

: . ,S5«

f &iwp^ic^ufepilja^,iiiicj5'-5^^^^^^
Toial noncurrent liabilities

• Cumfttliaijililies,’^
^ CiiiraitponionornoncuiTcnt liabilities*

fi2-',iNot«'an’.d'ticpbunts'0ayaiilc-i)?^
.Short-term loans payable*

r;':-,X;tbbifiils''pa>^b(.ein

-A.

4.* • tt

'iit’r-i'iri'i

:r?*v..r f
'V .'.*3 rrv^-

> 7.
*.y.' a

1.4861,304
■7 A’ir- -vy fVv;;192i4C. •..I'"'

-r'

20,370

63,937
t

14,253Acaved expenses
, 4 .v^ilniSSi^ taxes p'ayab|ei'-_

Advances received

“ i,;.lpno.Visiiinfoi'^tiiiists''’ .• ■ ' • '
Provision for loss on the Great Bast .lapan Earthquake

:  ; QlVcr cufrent liabilities • • ' . .;.. ! . . -
Tola! current liabilities

. ‘.Totalliabilillesr. .’■■■ ' . . ■■ ■ ■. ■.

i •• . A,' .{.N 7. if'.Vi•'. V .. V,. ,, ;-.t

72,437

16,282

i■4 2,.>■s •i'' ;■
1,992

3S.U9> '
840.650607,278

:T;875,384i;607i078i;vi;r^fi .•V''. . f
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(Amouni imii: Millinii!. rtl'yeii)

AsofMiuth3l.20l2AsarMarc)i31,2()n

Net assets

Shavcholdeis' equity
Capital stock

Capital siiiplus

Retained earnings' ■

Ticasuiy stock

Total sltarcliolders'equity. ■ . ■ . . •
Accuniiilaicd other comprehensive income

■  Valuation difrcrencc.qn ayiulable-ror-salesecurities- '

Defened gains or losses on hedges
.  .. TyrclgricuiTeacy translation .adjustment ■

Total accumulated other comprehensive income

S'uhscnplion rights id shares’•
Minority interests

''Totai pel asseti.
Total liabilities and net assets

}

r

MT851

362,104

■  UgVWB?

(346,163)

.  141,851

362,091

■  1,704.17,0
(125,244)

•  . .' ■2,{)87,5!69. . :2.04.T879 '

■; 36.4 42.,28,6.1.2..
(676)32

i-' '■■i{i3.V5av' ^.:(16,899V^7

18.86615,461
aV .J;5(14'd;7;V

67,002
. , "rHil28 :v

66.749
i

■ • 1

3,778,918
y

4,004,009
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(2) Consolidated Statements of (Compreliensive) Income
(Cnnsolaliiled Slalemcnlsor Income)

(Anionnl uiiir. Millions of yxm)

Year ended March 31,2012Year ended March 31.2011

Operating income and.loss from Iclccdmmunicalions  . .
Operating revenue

■■ .’Total operating revenue
Oiwrating cxjjenses

■  , ;i3usihcss;cixpens.cs. 2 ,
Oireraling exirenses

•■'■'J' f.Keciji'ticsiriiauit'cnancc expellees '.
Common expenses

; Administfatiy^.cjep^scs.v ' •.v't-.’;: ,•
Experiment and research expenses

■1 ,;Depiepikion';f 1.3 '.t
NoncuiTent assets retirement cost

.  \'G6mmuhi^tion'ftciltij) .1
Taxes and dues

'TptaVoperatingexpsnsis^.)
Net ojierating income from tclcconimunication

' ■.OiieralingrncBmi'Sn'd Joss .fr'oiii ‘ineiSentaj tjiisinesS:' ■ v't ■' •'
Operating revenue

v; Gptfailh^'i'xiierisbs'jK

•  i • :>

■3

\

v-i- ;:x ■■f

■  ■ ispdj'us' ;■ ■2;d89.403 ■

1  •. a7.748. '...653,017
51117

.  ■■■;.3aOo4'i:e305.697. •  • r. ■ '

2,6052,297
>7),2)'briv70,927 .

7,6768,866
1 ,../.:.-389iOp7;^^

16,226
; 423,447 ..

18.540 •

.3.62;48p'.- s
39.500 4K731

1

: : 1,844,793 ■’■o.. 1.884.891:. ' ;

549*344604,511
</v: :ri' y 'l' •;?

1.177,962945,142
-Ir ‘l;077>4fe.-^<i

Net operating loss from incidental business
,t ^1.:: • ^41"

V
v*-

(71,696)(132,599)
471,91 lyVri.,:-.••r .-.It;

Non-operating income

Dividends income

oliiypa .int^cfl^fptsiiiS^
Miscellaneous income

_;;'i'’6taV.!no)i^p%atmg itironie-iti j
Non-operating expenses

^ Intcreit&peni§iv5^^'fAiifitt’';^5Y
Equity in losses of affiliates

; ' ■Mi5Ceijim.^u^ «t,penses,,y4
Total non-0|>crating expenses

■.Ordiiiatyrnq^ii.e! ■ ' ' ' '
Extraoj^dinaiy income

'  'i ' Gain on sales 'ot n'oncoiTeni a'5sc.tsl.i’> ‘ '
Gain on sales of investment securities

r ■ Gaiitph uogiitjve'gbbawiiyt vP
Gain on reversal of subscription riglils to shares

. '• Gain oh (rkiisfM. frptii business;diycslilurcs*’- .^ Y ,
Dividends due to liquidation of silent partnership contract

, •. • licvcrsnl of proVisiohforiloS! on liic Great East lapaiv'T
" : E^tiiiakevi"" •

Total cxti aordinary income

5 ■ \V.
: n

•A f f •V.1

.c •. ; ■<■ic.r..

}.
3

: \

.iV- i
y-^i\ •  ’V*

4••..I;
{

-  -r f ■

tv^: 5;.
C

r-
1,719

9,975

1,527
...i s 978 • ’ i ■ .r's'-'

6,888
'13;:2’1.5fr ;/,:-': bV ;'vl0;034-Af

18,297
■ ■ ti4,i6(j,t ;j'?

19,948
\ r* y V .7,159'

59,7&541,269
:  ■ 1:453,178.

:v V.-440,676 ^.

■..■;i7b;:i>'  1,314.
5,618
. ■534:'Y.'

137
 \

493450

6,976

18,4427,918
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(Ainouw iinii: Millions of yen)

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

Uxiraordinary loss.

Loss on sales of nonciirrcnt assets ̂

•. Mmpairment loss’ ;; '
Loss on retirement of noncurrent assets’

■ 1.b|is'pivvaluBliori of'invcsinicnl securities
Loss on sales of stocks of subsidiaries and alTiliaies

.. ■■Up'ss.'qnadjuanieniforchang^.ofacrounling. ■ '
e' sland.v,d for assei ripiireihe.nl pliligati^^^ ■

Loss on the Great East Japan Earthquake''
■ ■*h ??tft%din.atyioms'

Income beforejncome taxes and minority interests
in«nie.i4xMr^iTent;.' i i
Income taxes-defened

A -tt
Income before minority interests
Minority,iiit&^lis in inc^'ne,;";'
Net income

■.T

}■t  • C. .

. >»» '.v
■u ■ \

?•

676

.9,946 -.■  '52,141 •
31,816

^  • ■ 368 ; . ■ '■ 'Mid: ;
176

^ t
I1.242 S.I V..

-.s1.'

4,07317,590
' J:• . ■ ♦/■103;335 » i

454,419345,259

30,282
- l(I2i613V"'>''d'

(21^3801
• Y 81;239'''.-: Y

‘.‘V\Cri •

T *Y;-2P7i560V-a';;.X-
246,858264,022

:  8.900.
i

V. h'. • . 'vH .’jt

238,604255,122
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(2) ConsolidalecI Stalements of (Comprehensive) Income

(Cansoliclalcd Staicmcnis orComprehcnsiw Income)

(Amomn nnin Millions of yen)

Yciir ended March 31,2012Year ended March31.20!!

■  246,858 ; •Income before minority interests '- ;
Other coniprchcnsivc income

Valiktiondiffcrenceon'avanablc-rorrsalcsecufitics.’- ■'

■■ - 264,022 ■

■7,i90
(3,640)

-  • (5,678)
(7.496)_Foreign cuircncy translation adjustment

Sliate'ofbtii'er'com'inaslieiisiye'iiico,^^
accounted for lisiiig equity mel)iotl.’:V ,
Total olliCT compiehensive income^

Cptiipreheiisive iticcime'
Coni))rehcnsivc income attributable to

•' C6mprehensivb:1nOTme,attrlt»)tablel'o'oweiii ofi'ht parH)j;2 'rv-~
Coniprchcitsivc income attributable to minority interests

■flv.
2,651

250;829-;: '. ..y' ■ ;249;510-.
(13,192)

■24>,568,^‘: - , • . - , . 245:009' 'y■!v
7,5007,321
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(3) Consolidated Slalemenls of Changes in Net Assets
(Amouni unii: Millions of yen)

Year ended March 31,2012Year ended March 31.2011

■ Shareholders'cqyity
Capital slock

r  Idalance at the cjid of prcyioiis period ■
Balance at the end of cuneni period

Capital surplus ■■ 1 •

.  , I'll.Sdl. .
L141.8S1

141,851141,851

367,091Balance at the end of previous period
■  • ■ Changes of items during th| period \

Disposal of treasury stock

' • Iptai chhirges.nfileni!! (idrih|Mhej>criodi
Balance at the end of current period

.  • Retained casings , >, ,t,' Cr' ' '
Balance at the end of previous period

j \ Cl^hg^pf •*
Dividends from surplus

i'.''O C ■

J «•

->ri
4^)

367,091

. . *■ .

12

.'i.

367,104367.091
X-

•j*
«i* .V!.* 7

1,704,170

’^'sm

1.506,951
V:?,;■f

i \i\x.ti ' s.

(57,003)
^■^r-.i255:u2y--'

Total changes of items during the period
■Baianee'aUfs'cinXdji'corr^^

Treasury stock
••• •. Balance al'thfend;prpffeyjp^;'pe>iodi

Changes of items during the period

Disposal of treasu^ slock
,  • • T:Tqia1 'aOTg^Tpfiituh|;ddi:ipg‘i|ie|iei^pd^\;:iii^^^

Balance at the end of current period
■ tolaisiiarchqlSeSrcqult^.v^Vcig

Balance at the end of previous period

Dividends from surplus

Purchase of treasury stock

i-S

.\
Vvi't-K.  >.

i
174,917

■»W:7.879ib8yiC^
197,218

—Vi:--M.204;170iyc ijni

•* 'r.I  ■■',(25,244)•«; •• vl’ IJC.
■O'i.'f ;

1-5

50

(125,244)
K

(346,163)
v'-l’-K

2,087,869

(63,687)

(230,969)

•■fi' -r i .
• rvv

1,990,650

•• i-'A' i
(57,903)

c  .CSSii?!:
(99,999)

04^"•Sa
,l*C.

(45,989)97,218Total chajiges of items during the period
•  Bal^hcj?;'at;jiic-wdflfcurrcS^lwl^d^ • • ■  • •’ -2;08tS69 S'r ̂ H -V^- 2-041,. V
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(Amoum unit: Millions of yen)

Year-'ixlctl March 31.20)2Year ended Mai eh 31.2011

Accuniulaled other comprehensive income
Valuation dilTercitce on available-t'nr-sale securities

Balance at the end of previous period
Changes of items during the period

.  , Net clranges of items other than shareholders'equity .
Total changes of items during the period

Balance at Ihecjid of current period.. . ,
Deferred gains or losses on hedges

■' (..Balanceattlie'ehdjoiiprevipusperiod.'. .;
Changes of items during the period

.  ■ ■ Kctchahgcs of ite^msothyilMn^ltafehnlders'equity .
Total changes of items during the period

Balance ai'.iheeiid ofcurrent pi^iod.iv ■;
Foreign currciicy translation adjustmmt

. ; i§ajaiTO"al.tii^’^d’ofprci’ioiis:p;mod ;i'!:
Changes of items during the period
' Y fdctciiiingcs,of'items, oiiicr ten Sharcl'idldcri ,cqmV'. ; ■

Total changes of items dtiriog the period
■  ■ ^ ,t; Baiglibe pv.ihe raid of .ciiijrajt period' '

Total accumulated other comprehensive income
I *’.' ■ Bpiancc’atdhd'end oFpifeyiqus p^itid ■

Changes of items during the period
other

Total changes of items during the period
.Balraipesi'.the^dofc'iimcnt.jxripd V

Subscription rights to shares
;Balattce;ai tjiicn^tqfprevi^^^^^^ pwipd.'V
Change of ileins during the period

■;i' ''(.'iNc^iclibn^pf'.ilcteoihM sltarebdldeVstcqoifi','
Twal cliangcs of items during the period

;T'.Balariee at iKeiend.bf.'currentpcti.D9
M inority interests

;  . .ff >.Baiancc;^t.itife ra>d.'6fpf4v1op's pefidd . ' -3; b •.! •'
Changes of items during the period

;■( ■w.'bJet-'cliani^cj .of'ilranswbiSAhd.n sharcliolfl'^“' •
Total (dianges of items during the period

r'... '.. B.al'arioc'atil'fc'.Srid of curbehf period;:-' r- ' '■
Total net assets

;; V.:'■■^.aiancc.’rfih.cend'ojfpfcvjousteriod, A
Chnngia of items during the period

:  ;h:nriviKdSjlrpptsurj)lv^'''''-'’' -
Net iticomc

ri;. F.ii^aid.'pftttasury'.s.>oclc
Disposal of trcasuiy stock

1  ■ ■ Net chohgrajof.ifcms QthertIliuVsh’areholdera'equity .
Total c'nanges of items during the period

BplanccaiilVcchdqfcurfent'pmod ■

; ».

•• :••:

'1* • '*

£ u
.i

■i t.'

5
>•.I,-

I. hW

V

► r; s'

i

28,61234,326

/  7.830—
7,830(5,714)

■  36,442;m612. ^:VJ4.

i.*.V !" 4' ; t.'*v .•

no8i
(708)32

.;;v (676)')••

'A ■

r2 '\3i7)b): .*•>1 .•V i-A'

(3.716)(5.932)
;-^'(i6;899):A'■^ii:yj«. -tf3.i:82S?:fc i'

^:'i5,46i'S•r*..f.-. .t V ; ■V

(11.614) 3.404
k\"--(:js;866-v^

• V

(101)
1:5e»4s'iA f '3;

Vi
:rt
i:

(376)
c'w-KlIfg ip"

V.-rr:

.;

f25317,885
7; Ai-5>c>=:!ii-^vrt;W,:y.vn';j67;Q02t

5;ii:7i:i839':s;

238,604

>.r;
silJr

255,122

;.r.
■;¥rii

}:i

62
; X .

(43>214)93.3S8
2;128.624-
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(4) Consolidated Staicincnls of Cash Flows
(Amounl unil: Milliuns of yen)

Year ended March 31,2012Ycia ended March 31.2011

Net cash provided by (iised.'in) operhting activities ‘  .
Income before income taxes and minority interests

Depreciation and anjonizaiion ■’
Impairment loss
Anibnizaiicmpf'goodvvill.'-
Gain on negative goodwill
Loss (gain) bn sales of noncuirciijiassctsVj
Loss on rcliremem of nonciirrcnl assets

•A r:
4 • . ..

i-rt

454,dlb
■4)7,886

345.259
.'449,318 . • •

52,141
11,373;:

(534)
u:..L'-0,280)

) 5,467

!

9,946
.  14,275Vs ' , }

(235)
I • • SP6

12,964
i

(14,29.0)V.Japan Eanhquake' vY- s
•  V:

Gain on transfer from business divestitures
,  c Dividendsdueto1itJiiid!ttioiypfsilcailpartnc^iup^tmi^c|})?)f

Increase (decrease) in allowance for doubtful accounts
)ncreiise- (defcrcit4c)'tti'i)raYWn
Interest and dividends income

.  ; Interest,ex’peiisa 1
Equity in (caniings) losses of airiliates

.  . Loss (gain) on iales ofs)ocks'bfsdi)ij‘dibp64Sb^?'ff‘!'9.(&^d?-':;fi:^^^^
Loss (gain) on v,iluation of investmem securities

:• ■' Incrchse(dyreasc)ni.piwisioafi^P^t>i5f4^0jfiS4^;$i|l:^;^|;;!Si7.?JJ^^6^
Decrease (increase) in prepaid pension costs

, v ■P'cetease (mweas’e) m prcpafd,)(^^^
Decrease (increase) in notes and accounts receivable-trade

■ \L'''Pcbreasc!3hcr^jinmvyi(^^^;^J?^)^p?^:§v;^|!j:^.i;g^
Increase (decrease) in notes and accounts payable-trade

. 4

(24
>

3i; :V

■m■I •»

(2,16
•. ir.. «»* i R .u .i* ■

U'V-.}
•«

3

1,5
Htj-

(31,5
!>•

(3,615)
•« • ■(6,9.76)-

6) 1.494

•' j P6) t
(2,685)

s;; jX?9i4r;
18,297

-.1 .

7)
„  lYvOf.)! “

19.948

.t
•• . .«

V; :v V ."•>V ;!K-l
51168

.A.■r.;. ^55 ;■r ,*
■rA^-v'ri .• ;

1,73886
■■

(207,033)
^*(6^45)'

23,441

,\

77)

(754) _
;  Increase (Secret

(799)

(4.2i'6)

Increiue (decrease) in accrued expenses
"  increase (decrease) in a'a\#i^sjfefe;iye3J'.pl^;|:'£|..ft^^^^

Other, net

I'J

.~v
V.'

.  • Subtotal !
>

5,014
;S,

v̂,';•ir'

508
''i.' 785J247L-:^.l :

Interest and dividends income received
.  Jnlefesl'cxpl'iisies paid :

Income taxes paid
■ ■ Income taxes fefuiiii J

Net cash provided by (used in) oiierating activities

{

■y 'H

.

8,7617,578

(143,’g?^)
, V A.v> V

r*-

(88.625)
>Af*;^^3358iS-'I-V.v

725,886• 717,353
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(AmoHiil Unit: MiDioi'is ofyen)

Year cnrtcil March 31,2012Year ended March 31.2011

Net cash provided by (used in) investing nclivilies '  • ''

Purchase of property, plant and eqt|ipment’
■  Purchase of trust bcncficiaiy ■right " .•

Proceeds from sales of property, plant and equipment
Purchasc.ofintangible'assets;i’
Purchase of investment securities

■ Proceeds froh) salea'qf jnyedlmenl'seeunties";.^'
Payments for business divestitures

r -: = •, Purchase of stocks pf^bsidiarics sind affiliates'
rUrciiasu ui iiivesuiiciiis ni siiu’siOiai les uhu'aii iinnei!
resulting

'■ ’ f Pfeteeeds from pijrt^^pbrjpyw^wits^insubslt
affiliatesfesujtingln^Sigein^scpj^if'i^^^
Payments for sales of investments in subsidiaries and
alTiliates resulting in change in scoirc of consolidation

'  ■ liquidation ■bfsilqnt'^hffpqjsjSipwnlr^^^^

•  • i

}

,j

(318,820)
(H.W)

(3d 6,112)

5301,535
•• (75,914) ,

(1,961)
■ ■ 3.424 ^

(1,000)
r:; "(25,74 !)■'(

(31,788)

•' . (76,045)
(1.417)

■  : 15,789' . ,

I•  ;
•  • (3p890);

C5.398)

• /.V i
••

■s'. •r
; .t.

(904)

P:C ."tJC'’ /;:' ’-Vi ■
Purcliase of long-term prepaid expenses

.440,545)

iVCSl

(22,398)

Net cn.sh provided by (used in) investing activities

■'A-'- 'V:

(26,801)
iMi-■>

(4 84,.507)

iik
201,000

.•t

■VV Net'tSshprf ' ’ '■'■“
Net increase (decrease) in short-term loans payable

(24,753)

IVI i I

!

•.V

Proceeds from issuance of convertible bond-type bonds vriih
subscription rights to shares

Purchase of treasury stock

Cash dividends paid 10 minority shitrehoiders

'; . v'y
»xV

C99.999)
•x.-, (.0.

192)(1.1(1.083)
‘v

(6^20)
.v:yy-S:(a25i;93J)y:5

(5,411)
Vi,^79,998)'

16.5.476

Other, net
'  ;vi4ei:rashji!p.yideai>y (ui'^jiOfinao^^^^

P.ffect nf exchange rale change on cash and cash equivalents
. >!.ct jner'ease (ilccreascj littMs)ii.«nid ^'sh-'(Sjiii\§l'ctils[ •); '

Cash and Msh equivalents at beginning of pcriod\ ^
■■ Cash qn(i;raqivfcqdiyalbA«'MPndbf'pedbdrxV>'f;C'y’f^^ T

c:;. '1

:

Sc
159.869

v('y»l74.l9i;Vr-.59.869:' '■ -;;
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(5) Going Concern Assumption

None

(6) Basis of Presenting Consolidated Financial Statements

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

h) Major consolidated subsidiaries:
Okinawa Cellular Telephone Company, KDDI Technical & lingincering Service Corporation*,
KDDI Kvolva Inc. .lapan Cablenet Limited. Chubu Telecommunications Co., Inc.,
KDDI R&D Laboratories, Inc., KDDI AMERICA Inc., KDDI Europe Ltd.,
TELEHOUSE International Corp. of America Ltd., Telehouse Inicrnadonal Corp. of Europe Ltd.,
KDDI China Corporation, DMX Technologies Group Limited, KDDI KOREA Corporation,
KDDI Singapore Pie Ltd.
♦KDDI Technical & Engineering .Service Corporatiom'olianged its name to KDDI Engineering Cor)toraiion on

April 1,2012.

••16 companies due lo slock acquisition
HKC01.0. NET Limited. WebMoney Corporation, Evolva Business Support Inc.,
Nobol Inc., CDNctworks Co., Ltd. and ils 9 subsidiaries, Telehouse Deutschland
GmbH, Kleyer Real Estate

• • 1 company due lo additional purchase of owned shares
•lapan Intemel Exchange Co., Ltd.

• • 3 companies due to new establishment
KKDOX International Limited, TELEHOUSE BEIJING BDA Co., Ltd, KDDI Open
Innovation Fund L.P.

(Added)

(Removed) • • 5 companies due to liquidation
KDDI International Holdings, LLC, KDDI International Holdings2, LLC,
KDDI International Holdings!, LLC, KDDI Global Media, LP,
MediaFLO Broadcast Planning IncoriMrated

• • 2 companies due to merger
Kawagoe Cable Vision Co., Ltd.; merged by JCN KANTO LIMITED
KMN Corimration; mci-ged by CABLE TELEVISION TOKYO, LTD.

c) Special purpose companies

1) Overview of special purixrse companies and transactions made ihrou^i such companies

The Company has securitized real estate in order to improve ils financial position by reducing
interest-bearing debt, litis securiiizaiion was conducted using special puipose companies (‘‘SPCs'),
a particular type of limited liability company.
In this securitization, the Company leased back the real estate tlial was transferred.
As ofNovember 30,2011. the Company acquired beneficial interest in trust on land, buildings, etc.,
from Aobadai Estate Y.K., which Is a special puqtosc company. Accompanying this acquisition, the
anonymous association contract as the operator oftlic related SPC was tenninaled, and Ute Company,
which was an inve.stor in tills a.ssocialion, received dividends accompanying the termination of the
anonymous association contract. Tlie investment in the anonymous association was settled in
December 2011.
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2) Tvansaciion amoimls \vi\h Sl’Cs during llie year ended March 31,2012
(Ainounl \inil: Millions of yen)

Majur iiansaciion amounls
for (he year ended March 31,
2012 and balance as of

March 31,2012

Majar income and loss

hons Amounls

Acquired properiies'
L,oni!.-lenn aecounis receivable

Invcsinients by anonymous
association

14,993

654Dividend

Dividends due lo

liquidation of silent
nartnershin contract

Lease payments^

6,976

1,112Lease transaction

Note 1: Transaction amounts related to the acquired properties arc represented as the acquisition cost.
Note 2: Tlie Company paid rent from April 1, 2011 to November 30, 2011 (br the year ended March 31,

2012.

2. Equity method affiliate

a) Number of equity method affiliate; 21
b) Major equity method affiliates

.lupitcr Telecommunications Co., Ltd.. Kvocera Communication Systems Co., Ltd.,
UQ Communications lnc..TEPCO OPTICAL NETWORK ENGINEERING INC.,
.libun Baitk Corporation,Mobaoku Co.. Ltd., MOBICOM Corporation

• • 2 companies due to stock acquisition
Branddialog, Inc.. Alliance internet Co., Ltd.

• • 1 company due lo additional purchase, resulting in subsidiary
Japan Internel Exchange Co., Ltd.

c) Non equity method affiliates (CJSC Vosioktelecom etc.) are not included within the scope of die equity
method because they are insignificant and their net incomes and retained earnings (the amounts
equivalent to the Company’s interest in the companies) do not significantly affect consolidated financial
statements,

d) For equity method companies with the fiscal year end dial differ from the consolidated fiscal year end,
the financial stateinems for the fiscal year of each company are used.

3. Fiscal year of consoliclaled subsidiaries

Among consolidated subsidiaries, the fiscal year end of 74 companies, including KDDI AMERICA Inc,
KDDI Europe Ltd., is December 31 of each year. For the preparation of consolidated financial statements,
the Company uses financial statements as of December 31 and makes adjustments as necessary for
consolidation in relation lo significant transactions during their year-end dale and the consolidated year-end
dale.

(Added)

(Removed)

4. Accounting policies

a) Valuation standards and methods for major assets

1) Securities

Bonds intended to be held to maturity; amortized cost method (straight-line method)
Other securities

Other securities for which market quotations are available are stated at fair value prevailing
at the balance sheet dale with unrealized gains and losses, directly included in net assets.
Ihe cost of securities sold is detennined by the moving-average metliod.
Other securities for which market quotations are not available are valued at cost mainly
determined by the moving-average method.

a);

b);
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2) Invemories

Supplies
Slated at aisi. Cost is determined by the moving-average method (the method of write-downs
based on tire decrease in profitability is applied in order to calculate the invemoo' value on the
balance sheet).

b) Depreciation and amortixation for major assets

1) Property, plant and equipment other than leased assets

The Company; Machineiy: declining-balance method
Property, plant and equipment other than machineo': straight-line method

Mainly straight-line metltodConsolidated subsidiaries:

Useful life of principle assets is as follows:
Machinci'y:;  9 years
Aittenna facilities, Local line facilities. Long-distance line facilities, Engineering
facilities. Buildings, and Structures: 5 to 38 years

2) Intangible assets other titan leased assets; straight-line method

Software for internal use is amortized under the straight-line method over the expected useful lives (5
years).

3) Letised assets

Leased assets related to financial leases that do not transfer ownei'ship riglits to the lessees are
amortized under the straight-line method based on the lease tcmi as the useful life and residual value
of zero.

Finance leases other than those, which are deemed to transfer the ownership rights of the leased
assets to the lessees, that started before March 31,2008, are accounted for by a method similar to that
applicable to ordinary operating leases.

4) Long-term prepaid expeitses: Straight-line method

c) Defened assets
Bond issuance expenses; Entire amount of expenses is fully charged at time of expendimre.

d) Significant allowances

1) Allowance for doubtful accounts

To prepare for uncollectible credits, general allowance is recorded based on the actual bad debt ratio,
and specific allowance is recorded based on the amount deemed to the uncollectible considering the
collectibility.

2) Provision for retirement benefits

The amotint for employee retirement lienefits at March 31, 2011 is based on the estimated value of
benefit obligations, plan assets and retirement benefit trust assets at March 31,2011.
Prior service cost is ainoitized on a straight-line basis over the average remaining service life of
employees (14 ycare) in the year in which it arises and unrecognized actuarial differences are
amortized on a straight-line basis over the average remaining service life of employees (14 years)
from the year following that in which they arise.

3) Provision for point card certificates

In order to prepare for the future cost generating from the utilization of points that customers have
earned under the point services such as "‘au Point Program,'" based on its past experience, the
Qtmpany re.serves an amount considered appropriate to cover possible utilization of the points during
or after the next consolidated fiscal year.

4) Allowance for bonuses

To allow for the payment of bonuses to employees, the Company records the standard for estimated
amounts of bonuses to be paid.

5) Impairment loss on the Great East Japan Earthquake

Amount for recovery of assets damaged by the Oretu East Japan Earthquake that occurred on March
11,2011 has been estimated.
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c) Foreign currency irnnsaciion
All monetary assets and liabilities denominated in foreign currencies are translated into Japanese yen at
the exchange rates prevailing at the balance sheet date. Resulting gains and losses are included in net
profit or loss for the period.
All assets and liabilities of foreign subsidiaries and affiliates arc translated into Japanese yen at the
exchange rates prevailing at the balance sheet date. Revenues and expenses for the year are translated
into Japanese yen at the average exchange rate during the year and translation adjastmems are included
in ‘‘Foreign cuiTcncy translation adjustments" and "Minority interests'' of "'Net assets.”

0 Amoiiizationofgoixlwill
Goodwill is amortized under the straight-line method over a period of 5 Vo 20 years. However, minimal
amounts of goodwill is recognized as expenses or gains for the year ended March 31,2012.

g) Cash and cash equivalents in the consolidated cash flow statements
Cash and cash equivalents arc composed of cash on band, bank deposits able to be withdrawn on
demand and sliort-tenn highly liquid inve.stments with a maturity of three months or less at the time of
purchase and which bear lower risks from fluctuations in value,

h) Others
Accounting method for consumption taxes
Consuntption taxes are accounted for using the net method of reporting.

(7) Changes in Accounting Policies

From the year ended March 31, 2012, we have applied the “Accounting Standard for Earning Per Share”
(Accounting Standards Board of Japan [ASBJ] Statement No.2 of June 30, 2010), the "Guidance on
Accounting Standard for Earning Per Share” (ASBJ Guidance No.4 of June 30, 2010), and the "Practical
Solution on Accounting for Earnings Per Share” (ASBJ PlTFNo.9 of June 30,2010).
To calculate diluted net income per share, we have changed the method to include potential services offered by
the employees in the fair valuation of stock options of payment when exercising the riglit regarding stock
options whose rights aro secured after certain i^eriod of employment
Infonnation about the influence of this change is included in the "Per Share Information” section.

(8) Changes in Presentation

(Con.solidated Balance Sheets)
“Income taxes receivable'' listed in the year ended March 31, 2011 has been included in “Accounts
receivable-other" as it has become less signifiamt from the year ended March 31,2012.
As a result, ¥32,703 million that was recorded as income taxes receivable on the consolidated balance sheets in
the previous fiscal year has been included in accounts receivable-other.

(9) Changes in Accounting Estimates

Since August 2006, the Company and Okinawa Cellular Telephone Company have offered a service enables
users to carry-over unused talk time. I'hc service allow's a specified amount of the free talk time that is
included in the basic monthly rate to be carried-over indefinitely.

The Company and Okinawa Cellular Telephone Company have estimated the amount of each month's unused
free talk time that is expected to be used in the future, deferred the recognition of that amount as revenue, and
recorded that amount in the advances received account. However, from this consolidated fiscal year, s

sufficient quantity of historical results for the estimation of the amount of unused free talk time that is
expected to lapse in the future has been accumulated, and more detailed estimates of that amount have become
possible. Accordingly, the amount of unused free talk time that is expected to lapse in the finiire is deducted
from the amount of deferred revenue.

As a result, from this fiscal year, this change has had the effect of increasing revenues from
telecommunications hiisiness, operating income, ordinary income, and net income by ¥-10.361 million.

(10) Additional Information

(Application of the "Accounting Standard for Accounting Changes and Error Corrections" and others)
For the accounting changes and error con eciions made in after the beginning of the year ending March 31,
2012, we have applied the "Accounting Standard for Accounting Changes and Error CoiTections" (ASBJ
Statemcm No.24 of December 4, 2009) and the "Guidance on Accounting Standard for Accounting Changes
and Error Corrections” (ASBJ Guidance Nq.24 of December 4,2009).
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(11) Notes for Consolidated Financial Statenieiifs

Consolidated financial sialanents of the. Company are prepared under the "Rcgnlations concerning the terms,
forms and preparation methods for quarterly consolidated financial slaiements" (Ministiy of Finance
Ordinance No. 2S. 1976. herein after "Regulations for consolidated financial statcmeni.s"), and in accordance
with these regulations and the "Rules for telecommunications business accounting’’ (Mini.siry of Po.sis and
Telecomnuiniealions Ordinance No. 26, 198.6).

(Consoiklaicd Balance Sheets)

Note I: Reduction entry amount of noncurrent assets

As ofMardi 31,2012As ofMaiclt31.20n

VI58M

V.16.862M
Reduction entry' amount due to contribution for construction

tcumulative total)

¥1,2I7M

V18.116M

Note 2; Notes relating to affiliates
The amounts that relate to subsidiaries and affiliates and that are included in respective items are as
follows.

As ofMarcli 31,2012AsorMarch31,2011

.V351,815M

miM

¥I85M

¥3.36,887^1

¥6S9M

¥182M

■Stocks of subsidiaries and affiliates

(of which investment in jointly controlled entities)
Investments in cnpitnl orsubsidiaries and affiliates

Note 3; Contingent liabilities

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

(1) Guarantor liabilities, etc.
[As a guarantor for loan of;)
UQ Communications Inc. and others
Cliabililics denominated in foreign currencies included)

(2) Cuntingem liabilities existing in cable system supply contract
(liabilities denominated in foreign currencies included)

(3) Contingent liabilities resulting from the liquidation of Minex
Corp. (liabilities denominated in foreign currencies included)

(4) Contingent liabilities for notes receivable-trade discounted
(liabilities denominated in foreip currencies included)

¥156,935M
KW2,000M

¥4,109M
USS50M

¥377M

USS4M

¥297M

USI3M

¥.118,873M

W,157M
USSSOM

W79M

USI5M

Note 4: Assets pledged as collateral and liabilities with collateral:

enre Company)

In aimpliance with the provisions of Article 4 of the Supplementary Provisions to the Law Concerning
the Rationalization of Regulations in the Telecommunications Field, the total assets of the Company
have beeti pledged as general collateral for coniorate bonds issued.

AsofMarch31.2012As ofMarch3L201l

¥20,OOOM¥20.000MBonds

(Consolidated subsidiaries)

in accordance with Article 14, Paragraph ! of the Act on Settlement of Funds, assets held in trust as
security deposits are as follows.

As orMarch31,2012AsofMarch31.2011

¥3,005M
¥2,DOOM

Invcsmiem securities

Casii and deposits
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Assets pleiittcd as eollaicnil

AsorMarcli3l.20)2Asol'Marcli3I.2011

e87M

C>19M

¥18M

Macliinery

Local line facilities

Ijigineeriiig facilities

Svibmarine line facilities

Buildings

Other tangible assets

Investment securities

Other investments and other assets

Cash and dejxtsils

Sliorl-temi investment securities

Vo35M

mim

V09M

VIOM

¥18t)M

¥112M

¥57IM

Y.92M

V6M

¥164M

V.76M

V.694M

¥)71M

¥877M

Y.188M¥201M

¥2,904M

US$1 IM

¥2,203M

US$I0M

Total

(assets denominated in foreign currencies included)

Corresponding liabilities

V1.224M

¥372N4

V.1.599M

¥4 SOM

Long-lenn loans payable

Current portion of noncunent liabilities

Notes and accounts payable-trade

Short-term loans payable

Total

(liabilities denominated in foreign currencies included)

¥32M¥6M

¥M85M¥I,304M
¥3,114M

US$20M

¥3,360M

US$17M
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(Consolidated Sialcmcnis of Income)

Note 1: Operating expenses include resonrcli and development expenses

Year ended M arch 31,2012Year ended March 3), 201 1

¥32,855MY33.263M

Note 2; Gain on sales of nonciirrcm assets

Year ended March 31,Year ended March 31,

2011 2012

V62M

V107M

Gain on sales of real estate which accompanied sales of idle land

Gain on sales of other facilities

¥1,105M

¥209M

V170MTotal VI.OI'IM

Note 3; Gain on reversal of provision for loss on the Great East Japan Earthquake
Due to reevaluation, etc., of the details and scope of repairs accompanying the progress of on-site
investigations and restoration work on the disaster-stricken region, this estimate has been changed, and
the provision has been reversed in the amount of¥'6,8l4 million.

Note 4: Loss on sales of noncunent assets

Year ended March 31,Year ended March 31,

2011 2012

¥S97M

¥79M

Loss on disposal of real estate accompanying disposal of land, etc.

Loss on disposal of other facilities, etc.

Total y.676M

Note 5: Impainneni loss
Tiie Companies mainly recognized impairment loss fo r the following assets and asset groups.

For the year ended March 31, 2011

Impairment

lo-ss amount
Usage for TypeLocation

Tlte Company, etc.

Facility used for current 800MHz band

(Tokyo, Nagoya, Osaka, etc.)

The Company

Domestic transmission line facilities,

idle assets, etc, (Tokyo, etc.l

Tlte Company

Facility used for legacy senu'ee

(Tokyo, etc.)

Telecommunications business Machinery, etc.

¥13,079M

Telecommunications business Local line facilities.

Engineering facilities. ¥17,471M

etc.

Machinery, local line

facilities, etc.

Telecommunications business

y.21,209M

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

The use of the facility for current 800Ml lz band will be discontinued firom July 2012 due to a reorganization of
frequencies, while transfer of mobile handsets lo new frequency band is being promoted. Recognizing tlic
downward trend in subscribers using handsets compatible with such equipments, the book value of those assets
was written down to the amount deemed rcaiverablc, resulting in an extraordinary loss on asset impairment of
¥13,079 million. Of which, ¥12,373 million comes from machineries and ¥705 million from others.
The reaiverable value of these assets for the Companies was estimated based on the usage value, and calculated
based on a future cash flow discount rale of 5.54%.

In the year ended March 31, 201], for domestic irnasmission system with declining uliliziiiion rates and idle
assets, the book value has been reduced to recoverable value. The said reduction is recognized as impairmem
loss of ¥17,471 million in cxiraordinaiy loss. This consists of ¥10,687 million for local line facilities, ¥4,485
million for engineering facilities and ¥2.298 million for oihcis.
Furilier, the recoverable amount for the said assets is estimated based on ilio net selling price. Hie calculation of
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mai kei value is based on appraised value and oilier laclors. \viili the value of assets that are diffietilt to sell or
convert to other uses set aiVO.

Due to the worsening market environment and the downward trend in the stihsa ibers of a part of legacy
services in the I'ixed-linc Business during the year ended March 31. 2011, the Company set up a cash
management system for cash llows generated by such equipment, and pooled those assets into an independent
asset grouping.
Uceognizing the worsening market environment and the downward trend in the subscribers, the book value of
those assets was written down to the amount deemed recoverable, resulting in an extraordinary loss on asset
impairment of¥21,209 million. Of which. ¥10,468 million comes for macliineries, ¥'7,753 million for local line
facilities, and ¥2,987 million for others.
Ill addition, impairment loss of ¥380 million on business assets in certain subsidiaries was recognized in
extraordinary loss. This consists of ¥95 million for long-distance line facilities, ¥84 million for buildings, ¥79
million for machinery, ¥77 million for local line facilities, and ¥44 million for others.

I'or the year ended March 31, 2012

impainnent

loss amount
TypeUsage forLocation

Local line facilities,

Long-distance tine facilities, etc.

Tlic Company

Domestic transmission line facilities,

idle assets, etc. (Tokyo, etc.)

Telecommunications

business VS.SLSM

llie Companies calculate impairment losses by grouping assets based on minimum units that have identifiable
cash flows essentially independent from the cash flows of oilier assets or groups of assets.

In the year ended March 31, 2012, for domestic U-ansmission system w'ith declining utilization rates and idle
assets, the book value has been reduced to recoverable value. Tlie said reduction is recognized as impairment
loss of ¥8,515 million in extraordinary loss. This consists of ¥4,454 million for local line facilities, ¥1,940
million for long-distance line facilities and ¥2,119 million for others.
Fuither, the recoverable amount for the said assets is estimated based on the net selling price. Tlie calculation of
market value is based on appraised value and other factors, with tlie value of assets that are difficult to sell or
convert to other uses set at ¥0.

in addition, impairment loss of ¥1,431 million on business assets in cenain subsidiaries was recognized in
extraordinary loss.

Note 6: Uiss on retirement of noncurrenV assets

Year ended March 31, Year ended March 31,

20122011

¥28.3S3M

¥3,256M

¥n6M

facility used for cunent 800MHz band

Facility used for legacy sendee

Others

¥31,816MTotal

Note?: Lo.ss on the Great East .tapan Earthquake

For the year ended March 31,2011

it is for recovery' of assets damaged by the Tohoku Region Facific Coast Earthquake lliai occuned on March 11,
2011. it includes loss and recovery cost of au base stations, domestic cable and others, support cost to agencies,
and other recovery costs, it includes ¥16,282 million in transfer for losses on the Great East .lapaii Earthquake.

For the year ended March 31,2012

U includes cost of handsel replacement of victims and other recovery co.st of the Great East .lapan Earthquake
on March 31,2011.
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(Consolidated Statements orComprehensive Income)

I-or the year ended March 31,2012

Amount of recycling and amount of income lax effect associaled with other comprehensive income

Valuation difference on available-for-sale securities
Amount recognized in the peiiod under review
Amount of recj^cling
••Before income lax etTect adjustment
••Amount of income tax effect

••Valuation dinerence on availabic-for-sale securities

Y4d9M

Y7,295M
(YlOdM)

Y7.190M

Foreign cunency translation adjustment
Amount recognized in tlte period under review
Amount of recycling
••Before income tax effect adjustment
••Amount of income tax cffeoi

••Foreign currency translation adjustment

(V-3,640M)

(Y3,640M1

tY3,640N41

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

V.219M

Amount recogirized in the period under review
Amount ofrecycling
Share of other comprehensive income of
associates accounted for using equity method
• • • Total other comprehensive income

(Y898M)

Y2.65IVI

-33 -



(Consolidated Statements of Changes in Met Assets)
For the year ended March 31.2011

I. Total number and type of shares outstanding and total number and type of treasury' stock
As of

March 31,2011
Decrease during the year
ended March 31,2011

Increase during the year
ended March 31,2011

As of

March 31.2010

Shares outstanding
'l,dM,818•1,484,818Common stock

4,484,8184,484,818Total

Treasury stock
238,976Nclc 30,705 208.271Common stock

238,976208.27130,705Total

Note; The increase of 208,271 shares in the Company's holdings of its own shares of common stock resulted from the

Company's actiuisition of its own shares in accordance with a resolution at a meeting of the Board of Directors held

on October 22. 2010.

2. Subscription wairants and own share option
Number of shares subject to subscrintion wanants

Types of shares
subject to

subscription
warrants

Increase

during the
year ended
March 31,

Decrease

during the
vearended

March 31,

Balance as of

March 31,
Breakdown of

subscription
waiTams

As of

MtirchSl,
As of March

31.2011 2011
2010

2011 2011

The Company
(parent
company)

Subscription
warrants as slock V1.410M

options

Subscription
warrants as stock

options

Total

Consolidated

subsidiaries
M4M

¥I,504M I

3. Dividends

(I) Cash dividends payments

Type of sharesResolution
Dividends

per share
Effective dateRecord date1'otal dividends

Junen, 2010
Annual meeting of

shareholders

June 18,2010March 31,2010¥6,500¥28,95 IMCommon slock

October 22.2010
Meeting of the Board

of Directors

September 30,2010 November 19,2010¥6,500¥28,951MCommon stock

(2) Approval ofdividcnds payments for which the record date is in the fiscal year under review and the
elTeciive dale is in the following fiscal year is planned as follows

Dividend Dividends
resource per share

Total

dividends
EffectiveRecord dateType of sharesResolution  dale

June 16,2011

Annual meeting of
shareholders

Retained

earnings
Common

stock
.lunc 17,2011March 31,2011¥7,500¥31,843M
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Tor ihc year ended March 31, 2012

Total number and type of shares oiitstandirig and total number and type of trrasury stockI.

As of

March 31,2012

As of

March 31.2011

Increase daring the year

ended March 31,2012

Decrease dining the ycai

ended March 31.2012

Shares outstanding

Common stock 4,4l!d,8l84.4M,8I8

4.<l8't,8l81‘otal 4.4 84,818

Treasury slock

663,00696Common stock 238,926 424,126

663,006Total 238,926 424.126

Note I; The increase of 424,126 shares in the Company's holdings of its otvn shares of conitnon slock resulted from the

Company's acquisition of its ircasuiy .stock in accordance with a resolution at a meeting of the Board of Directors

held on November 28,2011.

2; The decrease of 96 shares in the Company's holdings of its own sliares of common slock resulted from the exercise

of stock options.

2. Subscription wan anls and own slock option

Number of shares subject to subsaiption warrants
Types of shares

subject to

subscription

warrants

Balance as of

March 31,
Decrease

Breakdown of

subscription wananls

Increase during

the year ended

March 31,2012

As of March

31,2012

As of Marcli

31,2011

during the year

ended March

31.2012

2012

The Company

[parent

company)

Subscription wanants as
slock options

¥1,032M

Convertible bonds due

2015 convertible

bond-type bonds with

subscription rights to

shares (Issued on

I December 14,2011)Nm

348.929

shares

Upper limit

348,929

shares

Upper limit

Common

stock

c

Consolidated

subsidiaries

Subscription warrants
ns stock options

V90M

I  ¥1.128Mfolal

Note Convertible bonds due 2015 convertible bond-type bonds with subscription righis to shares (Issued on December 14,

2011)

1. The number of sliai es reserved for subscription wairanls is the number of shares that would be needed in the

event that slock options were exercised.

2. 'Die increase in the number of shares is due to issuance.

3. Dividends

(1) Cash dividends payments

Bcsolulion 1'yiie of sliares
Dividends

per share
Effective daleTotal dividends Record date

June 16,20! I

Annual meeting of

shareholders

June 12,2011March 31.'201 1Common stock W1,843M ¥2,500

October 24,2011

Meeting of Ihc Board

ofDiiocloi-s

November 21,2011¥31.843M ¥2,500 September 30,2011Common stock

(2) Approval of dividends payments for svhich the record date is in the fiscal year under review and the
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elTeclive dale is in the follo'vin.a. fiscal year is planned ns Ibllows
Dividem) Dividends

per share

rolal

dividends
l■!Tcclivc dateRecord dateResoliuion Type of shares

resource

June 20.20)2
Annual meeting of

sliarcholders

Retained

earnings
Common

stoclc
June 21,2012March 31,2012V8.500V32,d(!SM

(Consolidated Slateineni of Cash Tlows)

Notel: Relationship between balance of cash and cash equivalents and items presented in consolidated
balance sheet

Year ended March 31, Year ended March 31,
20122011

Y100.037M
¥80,188M

Vd36.921M
¥25,201M

Cash and deposits account
Securities account

¥180,225Ml|!162.123MTotal

Time deijosit with tenns exceeding 3 months and deposits
with collateral (¥6,033M)(V3.253M1

V17d,l!>]MV.159.869MCash and cash equivalents

Note 2: Major assets and liabilities of company that became a consolidated subsidiaiy through the acquisition of shares
For the year ended March 31,2011

No sigirificant items to be reported.

For the year ended March 31. 2012

The breakdown of assets and liabilities at the point when consolidation was initialed due to the consolidation of
WebMoney Corporation as a result of the acquisition of shares, and the relationship between the amount of the
acqui.sition of shares and the expenditures for the purpose of the acquisition (net aniounl), are as follows.

¥n,901M
«,40IM

¥16,34<1M
t¥lR.208M)

mm)

Current assets

Nonnirrcnt assets

Goodwill

Cuntmt liabilities

Minority interests

Amount of the acquisition of shares of WebMoney Corporation
Cash and case equivalents of WebMoney Corporation
Exirenditnres for the purirose of the acquisition of WebMoney Corporation

Note 3; In regard to the acquired beneficial interest in trust, accompanying the termination of the real estate
investment trust contract, the ownership of the assets that had been held in trust were transferred to the
Company,

niese acquired assets were recorded as follows in tlie noncurrent asscts-ielccornmunications business
section of the consolidated balance sheets-machinerj': ¥1,065 million; buildings; ¥6.125 million;

siructures: ¥97 million; land; ¥-7,697 million; other tangible assets; ¥8 million.

V19.352M
(¥8,440M)
¥10,912M

Note 4; Details of major non-cash transactions

Amount of assets and liabilities related to finance lease transactions

Year ended March 31Year ended March 31,

2011 2012

V.5,nflM
¥5,642M

V.5,672M
•V5,959M

Assets iclfilcd to finance lease transaction

Liabilities related to fniiince lease transaction
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(.Segmeni liirorinaiion)

IScgnient Infarmaiion'J

1. Outline of business segments reported

The business segments ilic Companies reports arc the business units Jbr which the Company is able to obtain

respective financial information separately in order for the Board of Directors, etc. to evaluate rcgulai'ly in

determining how to allocntc resources and atisess their business performance.

As the Companies is a comprehensive telecommunications company combining mobile and fixed-line

communications in a single company, its business segments reported comprise of the •’Mobile Business’’ and

tlie “Fixed-line Business.’’

’Hie Mobile Business provides mobile services (voice and data service), sales of mobile plione handsets and

content and other services. Tlie Fixed-Line Business provides various fixed-line communications services,

including broadband services centering in FTTH and CATV access lines, long distance and international

telecommunications sei-vices. In addition, the Companies offers data center sendees and various ICf solutions

services outside of .iapan.

2. Method of calculating sales and income (loss), identifiable assets, and other items by business segment reported
Accounting method for business segment reported is the same as presentations on ‘‘Basis of Presenting
Consolidated Financial Slaiemenis.'’

Income by business segments reported are calculated based on operating income.

Intereegmenl 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 yen

Elimina

tion and

comorate^

Consoli

dation

Fixed-line

Business

Mobile

Business

1
’fotal■Subtotal Otliers

Sales

Outside sales

Intersegment sales
3,43<1,5452,.S82,365 803,589

93.661

3,385,956

102,019
48,589

65,736

3,434,545
167,756 (167,756)8,358

114,326 3.602,302 (167,756) 3,434,545Total 2,590,724 897.251 3,487,975
471,9118,529 471,404 506Income by business segmeni 23,989 462,875438,885

Identifiable assets by business
segment

Other items

3,368,825 410,092 3,778,91865,8132,024,393 1,278,619 3,303,012

Depreciation’’^
Amortization of goodwill
Invcsimeni to equity-method
alTiliales
Increase of property, plant and
equipment and intangible assets’*

Holes; 1. Ilic “Others" category incorporates operations not included in business segments reported, including call center

449,31,359 449,947
11,373

356,880

(628)124,100

11.255

448,587
11,371

338,712

324,486
2115

335,520 18,1682,192

5,532 431,423,799 1,215 425,015324,248 . 99,.550

18
11,373

356,880

548

business, research and technological development, and other operations.
2.

(1) Adjustment of segmeni income (loss) refers to elimination of inlcrsegincnl transactions.
(2) Adjustments of segment assets worth ¥■410,092 million inclmie cumpauy-wide assets of ¥568,260 million and

eliminations of presenting company, etc. obligations and eliminations of inter-segment transactions of (¥152,663
million). The majority of these as.scts arc suipltis funds provided to companies, long-term investments and assets
related to administrative divisions.

(3) Increase of property, plant and equipment and intangible assets is ¥6,532 million mainly from increase in a.s.sets
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I'olmcd 10 nianagcnicni and common sysicms.

3. l-or dcpvcciation related to campany-wide assets, amounts allocated to each rqtortcd segment aic¥9.‘l7'l million for

the Mobile Business and Y‘6.7S8 million fur the Fixed-line Business,

d This includes lnnc.-tcrm prepaid expense;;.

For the year ended Marcli 31, 2012
(Amount unit: Millions of vcnl

Elimina-
Consoli-

dation
Mobile

Business

Fixed-line

Business

I
Total lion and

corporate

Subtotal Others
2

Sales

Outside sales

Intci'segmeiil sales

3,572,09836,537

70,336

3,572,098

177,324

2,716,864

10,147

818,696

96,840

3,535,560

106,987 (177,324)

3.572,0983,749.422 (177,324)Inlal 915,536 3,642,548 106,8732,727,012

477,6474,298 476,921 726Income by business segment 419,190 53,431 472,622

Identifiable assets by business
seamejit

4.004,009351,8443,580,487 71,676 3,652.1642.253.980 1,326,507

Other items

Depreciation’''
Amortization of goodwill
Investment to equity-method
affilintes

Increase of property, plant and
equipment and intangible assets'*

Notes; 1. The “Others" category incorporates operations not included in business segments reported, including call center

417,881.669 418265

14,275

351,820

(379)302,880 113,715

11,422

329,323

416,596

14,051

331,851

2232,629

19,9692,527

387,68,242124,160 377,014 2,422 379.436252,853

6

14,275

351.820

79

business, research and technological development, and other operations.

2.

(1) Adjusinienl of segment income Ooss) refers to elimination of intersegment transactions.

(2) Adjustnicnls of segment assets worth ¥351,844 million include company-wide assets of¥515,165 million and

eliminations of presenting company, etc. obligations and eliminations of inicr-segmcnl transactions of (¥163,320

million). Tlie majority of these assets are suiplus funds provided lo companies, loiig-lcmi investments and assets

lelaicd to administrative divisions.

(3) Increase of proijcrty, plant and equipment and intangible assets is ¥8,242 million mainly from increase in assets

related to management and common systems.

3. For depreciation related to company-wide assets, amounts allocated to each reported segment are ¥7,729 million for

the Mobile Business and ¥6,106 million for the Fixed-line Business.

4. This includes long-Icnn prepaid expenses

-38-



(Rclalivc inrormatioii)

For ihc year ended March 31.2011

1. Procliicls and scn'iccs informalion

2. Geoyaphic .segment information

I) Sales

Sales infornimion by geograijliic segment is not shown since outside sales in Japan accounted for over 90% of operating
revenue on the consolidated statements of income.

2) Property, plant and equipment

Propeny, plant and equipment infonnation by geographic segment is not shown since proirerty, plant and equipment in
Japan accounted for over 90% of propcity, plant and equipment on the consolidated balance sheets.

3. Information by major clients

Information by major clients is not shown since outside sales for major clients accounted for less 10% of operating revenue

on the consolidated statements of income.

For the year ended March 31,2012

1. Products and sen-iccs infonnation

2. Geographic segment infonnation

1) Sales

Sales infonnation by geographic segtnem is not shown since otitside sales in Japan accounted for over 90% of operating
revenue on the consolidated statements of income.

2) Property, plant and equipment

Propeny, plant and equipment infonnation by geographic segment is not shown since propeny, plant and equipment in

Japan accounted for over 90% of propeny, plant and equipment on the consolidated balance sheets.

3. Information by major clients

Infonnation by major clients is not shown since outside sales for major clients accounted for less 10% of operating revenue

on the cunsolidnied statements of income.

(Information on impairment loss in noncurrettt assets by business segment)

For I he year ended Mtiich 31,2011
(Amount unit: Millions of yen)

Other

Business

Fixed-line

Business

Mobile

Business
ConsolidationCorporate

52,1<I13012513,060 38.923linpainncnt Loss

For the year ended March 31,2012
(Amount unit: Millions of yen

Other

Business

Fixed-line

Business

Mobile

Business
ConsolidationCoiporate

9,9469.941Impninnem Loss 5
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(Informaiion on amoiiiziition ofgooclwiil and unanionizcd balance by business segmom)

For lire year ended March 3). 201 1
(Amoiml uiiil: Millions of yen)

Olber

Business

Mobile

Business

Fixed-line

Business
Consolidation

11.373
1

2Ainnrlirnlinii of goodwill

Balance al end of period

115 11.255

64,6124,249 60,363

For the year ended March 31.2012
(Ainnunl unit: Millions of yen)

Other

Business

Mobile

Business

Fixed-line

Business
Consolidalion

14,2752232,629 11,422Anionizaiion of goodwill

Balance at end of period 91,901
172,41519,485

(Information on negative goodwill by business segment)

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

No significant items to be reported.

(Lease Paynnent)

(Asa lessee)

For the year ended March 31. 2011 andtheyear ended March 31,2012

1. Finance leases

No significant items to be reported.

2. Operating leases

No significant items to be reported.

(As a lessor)

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

Finance leases

No significant items to be mported.
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(Rcl'.iicd Parly Transaction)

Transaclions with related parly

Transactions wiili the Company and related parly

Affiliates of the Company

For the year ended March 31,2011
(Amount unit: Millions of yen)

Title of

Account

Amount

tutor

Match 31,

Relationship

with Related

Party

Contents of

Tiansaction

Type Head Capital PcrcentaEC AmountCompany

Name TotOffice Stock for

Possession

of Voting

Rights

Trans

action 2011

118,700Debit

guarantee of

loans

Dcbil

gunranlee**”

RecciNong

rvarraiilcc fee

Equity-

method

Affiliate

Possession

Direct

32.3%

UQ Minaio- 23,025

Communi-

calinns Inc

kti.

89262 Accounts

receivable-

other

Tokyo

Temis and conditions and policies for terms and conditions

Note; Guarantee amounts for hank borrowings as of year end are shown in the transaction column.

For the year ended March 31,2012
(Amount unit; Millions of yen)

Title of

Account

Amount

as of

March 31.

Contenrs of

Transaction

Capital

Slock

Relationship

with Related

AmountType Company Head Pcrccnlagc

forOffice forName

Trans

action

Possession

of Voting

Rights

Party

2012

Debit

guarantee of

loans

156.700Debit

guarantee**** .

Receiving

warrantee fee

Equity-

method

Affiliate

UQ Minalo- 23,925 Possession

Direct

32.3%

Communi

cations Inc.

ku.

132d95 Accounts

reccivable-

Tokyo

other

Terms and conditions and iholicics for terms and conditions

Note: Guarantee amounts for batik borrowings as of year end are shown in the transaction column.
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(Income Taxes)

1. Significanl components of deferred'ax asscis and liabiliiies (Amomii unil: Millions ofvcn)

AsnrMarch31.2012AsofMiiR'li3l,20ll

Dererrcd lax asscis

Dcprccialion and amonizalion

Allowance for doublful accounts

Disposal of fixed assets

Inventoiy write down

impaimrent loss

Resen’c for rciirerocni benefits

Allowance for bonus payment

Accrued expenses

Not operating loss carried forward

Unrealized profits
Reserx'c for point service program

Accrued enterprise taxes

Advances received

Provision for loss on the Great East Japan Earthquake

Other

41.10373.268

10.532 9,526

2,2531,877

1,2672.527

44,62240,35.3

4,3564,120

8,3138,567

3,0072.954

2,94513,186

2,347

34.578

2,352

34,700

10,807

20,230

665

24.142

7585,936

10,47110,693

196,715Gross defeiTed tax assets 235,7.50

(8,055)Valuation allowance (17,830)

188.660Met deferred tax assets 217,919

(Deferred tax liabilities)

Special depreciation reserve

Net unrealized gains on securities

Retained earnings for overseas affiliates

Aecnied cntcrirrise taxes receivable

Gain on transfer from business divestitures

Other

(1.696)

(19,659)

(1,446)

U,093)

(19,594)

(1,270)

(1,957)

(1.692)

(4,019)(2,360)

(28,513)Total deferred tax liabilities (26,276)

160,146Net deferred tax assets 191,643

2. Summary of significant differences between the siatutoiy rax rale and the Company's effective tax rate

As ofMarcb31,20l2As ofMarcli31,20U

40.6V.Effective slaluloty lax rate

Adjustments:

Permanently non-dcduclibic items including dividend income

Inhabitant tax on per capita lc\7

Tax credit for research and development expenses

Amortization of goodwill
Effect of equity-method investment income

Permanently non-deductible items including dividend income

Reserve for loss brought forward Valuation allowance

Valuation allowance

Effects oflax rate differences for subsidiaries

Reversal of resen’e for tax

Liquidation of subsidian’es

Effect of share exchange

Other

40.6%

0,10.2

0.10.1

(0.2)(0.3)

).21.3

1.62.3

(0.2)(0.1)

(0.1)(1.0)

(1.3)(1.9)

(0.2)(1.9)

0.30.4

(15.7)

3.3

0.5(0.5)

45.7Actual tax rale 23.5

3. Impact from the change in the coiiroralion lax rate. etc.
Due to the promulgation on December 2, 2011. of nte Law to Revise the Income Tax, etc., in Order to
Construct a Tax .System Addressing Changes in the Socio-Economic  Structure (Law No. U 4 of 2011), and The
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Acl on Special Measures for Securing lire lunanciai Isesources lo Implemein lire Resloralioii iVciirr lire Tolroku
Eaillrqiiaked^aw Mo.! 17 of 2011V for fiscal yeans bcgiiririirg or. or after April ). 2012. the coi-poraiion lax rate
Iras been reduced and a special reconstnjeiion corporation tax Iras been in.stituted. As a result, the effective
statutory tax rate used to nieasurc deferred tax assets and liabilities has been changed from the previous 40.6%
to 38.0% for lenipoj-ary difiereirces expected to be eliminated during the period from the llscal year beginning
on April 1. 2012 to the fiscal year beginning on April 1, 2014, and to 35.6% for teniporary differences
expected to be eliminated in the fiscal year beginning on April 1,2015.

As a result of this lax rate change the amount of deferred tax assets (net of the amount of defciTcd tax
liabilities) deaeased by ¥12,006 million, valuation dilTerence on available for-sale securities increased by
¥2,762 million, and income laxes-defcned increased by ¥14,769 million.

(Financial Instruments)
1. Status of financial instruments

(1) Policy lor measures relating lo financial insttumenls
In light of plans for capital investment, primarily for conducting telecommunications business, the
Companies raise the funds it requires Ihrotigli bank loans and bonds issuance. The Companies manage
temixirary fund surpluses through financial assets tltat have high levels of safety, Funlier, the Companies
raise shoil-term working capital through bank loans. Regarding derivatives policy, the Companies’ adhere
to the fundamental principle of limiting transactions to those actually required and never conducting
speculative transactions for trtiding profit.

(2) Details of financial instruments and associated risk and risk management system
Trade receivables—trade notes and accounts receivable and other accounts receivable—are exposed to
credit risk in relation to customers and trading partners. For such risk, pursuant to criteria for mana^ng
credit exjxisure, the Companies have systems enabling the management of due dates and balances of each
customer and trading partner as well as the analysis of credit status.
Die Companies are exposed to market price fluctuation risk in relation to investment securities. However,
those arc primarily the shares of companies with which the Companies have operational relationships,
and periodic analysis of market values is reported to the Board of Directors.
Almost all trade payables—trade notes and accounts payable, other accounts payable, and accrued
expenses—have payment due dates within one year,
ntose trade payables are exposed to liquidity risk at time of settlement. However, the Companies reduce
that risk by having each company review fund-raising plans every month.
Among loans payable, short-term loans payable are primarily for fund raising related to sales transactions,
and long-term loans payable arc priniarily for fund raising related to capital investment and investment
and financing. Loans payable w'ith variable interest rates are exposed to interest rale fluctuation risk.
However, lo reduce fluctuation risk for interest payable and fix interest expenses when it enters into
long-tenn loans at variable interest rates—based on the premise that requirements for special treatment of
interest rate swaps are met in relation to evaluation of the effectiveness of hedges—in principle, the
Companies use interest rale swap iransaclions as  a hedging metliod on an individual contract basis.
In transaction-related market risk, the Group’s derivative iransaclions have Uic objectiw of avoiding risks associated
with assets and liabilities on the consolidated balance sheets. With interest rate transactions, there is  a risk of interest
rale fluctii.aiions.

Moreover, in regard to credit risk, the counteipartics to the Group's derivatives transactions arc financial institutions
with high degree.s of creditworthiness, and accordingly the aedil risk of nonfulfillment by a counterparty is
considered lo be close to zero.

In order to conduct derivative iransaclions, based on their company’s internal regulations and regulations
stipulating associated details, finance or accounting divisions must reedve approval from those with
final-approval authority as stipulated by authority-related regulations througli consultation via an internal
memo for each derivative transaction and only conduct transactions with financial institutions with high
credit ratings.

(3) Supplementary explanation of items relating to the market value of financial instiumcnts
ITie market values of financial products include prices based on market prices, or, if there are no market
prices, they include rea.sonably estimated prices. Because estimations of the said prices incorporate
fiucluaiing factors, applying different assumptions can in some cases change ilie said prices.
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2. Markti value of llnancial insirumenis

Amounis iecognix.ed in ihe consolidaieii balance slicei, market values, and the dilTerences arc a,s .shown lx:lo\v.
Moreover, ilems for which it is e.strcmcly difllcully to dctcimine market values arc not included in the
following table (see (note 2)).

Iwvr the year ended March 3). 2011 (Amouiii anil. Millions of yen

DifferenceHonk value Market value

1) Cash and dc))osils
2) Notes and accounts receivable-trade

Allowance for doubtful accounts'

136.921

573,.S08

(13,767)

.^59,740

68,190

2.“),201

135,921

.S59,740

68.190

25,201

3) Aecounis receivable-other

4) Short-tenn investment .securities

5) Investment securities

Other securities

6) Stoeks of stibsidiaries and affiliates

69.722

332,560

69,722

185,823 (MS,736)

Total assets 1,192,337 (145,7361,046,600

7) Notes and accounts payable-trade

8) Short-lemi loans payable

9) Accounts payable-other

10) Accrued exitcnses

11) Income taxes payable

12) Bonds payable"

13) Long-tenn loans payable**

65,598 55,598

1,304 1.304

192,402

14.253

57,764

414,978

547,436

192.402

14,253

57,764

424,975

551.396

9,997

3.960

Total liabilities 1,293,739 1,307.696 13,957

i: Allowance for doubtful accounts recognized in notes and accounts receivable-trade is olfscl.

ii; Bonds and long-term loans payable included in cunent portion of noncunent liabilities arc included.

Mote 1: Calculation of the market value of financial instruments and items relating to shorl-tcnvt investment
securities and derivative transactions

I) Cash and deposits, 2) Motes and accounts receivable-trade, 3) Accounts receivable-other,
4) Short-term investment securities
Because, the settlement periods of the above items are short and their market values are almost the same
as their book values, the relevant book values are used. Further, because the credit risk is extremely
difficult to dclennine on an individual basis for notes and accounts receivable-trade, allowance for
doubtfiil accounts is regarded as credit risk and the book value is calculated accordingly.
5) Investment securities, 6) Stock of subsidiaries and affiliates
In relation to the market value of investment securities, for shares the market prices of exchanges arc
used.

Further, for information on investment securities categorized according to holding purpose, please see the
note •'Securities.''

7) Notes and accounts payable-trade, 8) Short-lcnn loans payable, 9) Accounts payable-other, 10)
Accrued expenses, 11) Income taxes payable
Because the settlement periods of the above items are short and their market values are almost the same
as tlieir book values, the relevant book values are used.
12) Bonds payable, 13) Long-term loans payable
The market value of bonds payable is calculated based on trading reference data.
The market value of long-tenn loans payable is calculated by applying a discount rate to the total of
principal and interest. That discount rate is based on the assumed intei-est rate if a similar new loan was
entered into. Bccau.se long-term loans payable with variable interest rates are based on the condition that
interest rates are revised periodically, their market values are almost the same as their book values, the
relevant book values arc u.sed.

Note 2; Financial instrumcnis for wliich it is extremely difficulty to determine market value
(Amount unit: Millions ofyen)

Book value

Investment securities

tlnlislcdequily securiiies

Stocks of subsidiaries and affiliates

Unlisted equity securiiies

Invcslmcnt.s in capilal ofsubsidiariesand affiliates

4,176

24,327

182
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Bccaiisi; it is recognized Itial ihesc do not liaw inarkcl vatiics and itiat the marki'l vahics arc extroncly difficuU to
deicmiinc. they arc noi included in die chart above.

Note 3: Planned redemption amounts alter the balance sheet date for monetary assets and short-term investment
securities witlt monetary assets and mattirity dates

(Ainotint tinit: Millions of yen
Over I yearWithin I year

136.921

332.505

68,030

25.201

Cash and deposits

Notes and accounts receivable-trade

Accounts receivable-other

Securities

41,002

158

41,161762.659Total

Note d; Planned repayment amounts after the balance sheet date for bonds payable, long-teim loans payable
(Amount unit: Millions of yen

Over I yearWithin 1 year

415,000

414,187
Bonds payable

Long-term loans payable 133,248

829,187133.248Total

(Amount unit: Millions of yenFor the year ended March 31 ■ 2012
DifferenceMarket valueBook value

100,037100.037

750,890
(U,950)

1) Cash and deposits

21 Notes and accounts receivable-trade
Allowance for doubtful accounts'

745,929

66,286
80,188

745,929

3) Accounts receivable-otlier

4) Short-term investment securities
5) Investment seairities

Bonds intended to be held to maturity
Other securities

61 Slocks of subsidiaries and affiliales

Total assets

66,286
80.188

1323,1373,005
72.374

189,567
72,374

326,297 (136,7291

(136,597}1,257.5211,394,118

90,66190.6617} Notes and accounts payable-trade
81 Short-term loans payable
91 Accounts payable-other
10} Accrued expenses
11} Income taxes payable
12) Bonds payable
13) Convertible bond-ty)rc bonds with

subscription riglits to shares
141 Long-temt loans payable”

1,4861,485
27.3,119
20,370
149,773
427,727

273,119
20,370
149,773
414.988 12,738

13,583214,500
419.340

200,916
414,163 5.175

31,4981,596,9791,565,480Total liabilities

i; Allowance for doubtful accounts recognized in notes and accounts receivable-trade is offset,

ii: Bonds and long-term loans itayablc included in cuirent portion of nonetirrem liabilities are included.

Mole 1; Calculation of the market value of financial instruments and items relatine to shorl-lcrm investment
securities and derivative transactions

11 Cash and deposits, 2) Notes and accounts receivable-trade, 31 Accounts receivable-other,
4) Short-term investment securities

Because, the settlement periods of tlie above items are sliort and their market values are almofl the
same as their book values, the relevant book values are used. Further, because the credit risk is
extremely difficuU to deteimine on an individual basis for notes and accounts receivable-trade,
allowance for doubtful accounts is regarded as credit risk and the book value is calculated accordingly.

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

In relation to the market value of investment sectirities, fur shares the market prices ofcxclianges are
used.

Further, for information on investment securities caiegorixed according to holding purpose, please sec
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ihc noiC'Scciiriiics."

7) Holes and accounts payable-trade. 8) Sliorl-lcvm loans payable. 9) .^ccoun^s payable-other,
10) Accrued expenses. ) I) Income taxes payable

Because the seiileincni periods of the above items arc short and their market values are almost the
.same as their book values, the relevant book values are used.

12) Bonds payable. 13) Convertible bond-type bonds with subscription rights to shares, M) Long-term
loans payable

The market value of bonds payable and convertible bond-type bonds with subscription rights to shares
are calculated baseti on trading reference data.
The market value of long-term loans payable is calculated by applying a discount rate to the total of
principal and intcre.st. That discount rate is based on the assumed interest rate if a similar new loan was
entered into. Because long-term loans payable with variable interest rates are based on the condition
that interest rates arc 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 dilTiculty to detemiine market value

(.Amount unit: .Millions of yenl

Book value

Invesimem securities

Unlisted equity securities 11,234
Stocks of subsidiaries and alTilialcs

Unlisted equity securities 25,517

Invesimtnts in capital of subsidiaries and afliliates 185

Because it is recogni/.cd that these do not have market values and tliat the market values are extremely difficult to
detemiine, they arc not included in the chart above.

Note 3: Planned redemption amounts after the balance sheet date for monetary assets and short-term investment
securities with monetary assets and maturity dates

(Amount unit: h^illions ofyen)

Over I yearWithin 1 year

Ca.sh and deposits
Notes and accounts receivable-trade

Accounts receivable-other

Securities

Investment securities

100,037

653,343

66,281

80,000

107,546

5

3,005

Total 899,662 110,557

Note 4: Planned repayment amounts after the balance sheet dale for bonds payable, long-lenn loans payable
(Amount unit: Millions of yeip

Over I yearWithin 1 year

Bonds payable

Convertible bond-type bonds with subscription rights to shares

Long-ienn loans payable

65,000 350,000

200.000

301.286112,877

Total 177,877 851,286
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(Socurilics)

). Bonds imciulcd lo be held lo maturity
For the year ended March 31, 2011
None

I'or the year ended March 31.2012

(Amount unit: Millions of yen)

Unrcaliaed

Gaiadoss
Types Book value Actual values

(l)Nationat bonds and

local bonds, etc.

(2)Bonds payable

(3)Oihers

(132)3,005 3.137Ronds for which market

value exceeds book value on

consolidated balance sheets

Subtotal (132)3,005 3.137

(l)N<itional bonds and
Bonds Tor wliich market

value does not exceed book

value on consolidated

balance sheets

local bonds, etc.

(2)Bonds payable

(3)Olhers

Subtotal

(132)Total 3.005 3,137

2. Other securities
For the year ended March 31.2011 (Amount unit: Millions ofven)

Unrealized

Gain/loss

Acquisition
Types Book value

cost

49,11852.495 3,376(l)Stock

(2)Bonds

) National bonds and

local bonds, etc.

ii Bonds payable

iii Others

(3)Others

Securities for which book

value of consolidated

balance sheets exceeds

aapiisition cost
21250 228

49,1403.604Subtotal 52,745

(839)(l)Slock

(2)Bonds

i National bonds and

local bonds, etc.

ii Bonds payable

iii Others

(3)Others

17,017 17,857

Seairitics for which book

value of consolidated

balance sheets does not

exceed acquisition cost 25.000 25,000

(13)160 174

(853)42,178 43,032Subtotal

48,28746,63694,923Total

Note; Because it is recognized that these do not have market values and that the market values are extremely difTicult
to detennine, unlisted equity securities (Consolidation ¥4,176 million-ms not included in the chart above.
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(Amouiil iiiiii'. Millions tifyeii)For llie year ended March 31,2012

Unreal imi)

Gain/loss
Book value Acquisition costTypes

(>8,117(l)Slock

(2)l)on(ls

i National bonds and

local bonds, etc.

ii Bonds payable

iii Others

(3)Olhers

71,627 3,509

Securities For which

book value oF

consolidated balance

sheets e.eceeds

acquisition cost
34 439

68,12271,666 3.544Subtotal

(1,917)852 2,770(l)Stock

(2)Bonds

i National bonds and

local bonds, etc.

ii Bonds payable

iii Others

(3)Olhers

Subtotal

.Securities For which

book value of

consolidated balance

sheets does not exceed

acquisition cost
ill80.04680,042

(1.921)80.895 82,817

66,200152.562 86,361Total

Note; Because it is recognized that Uicse do not have market values and that the market values arc extremely difficult to
delwniine, unlisted equity securities (Consolidation ¥11,234 million* "is not included in the chart above.

3. Other securities sold
For the year' ended March 31.2011

Type A

Amount unit: Millions of yen,

Total loss on salemount of sale Total gain on sale

5,690Stock 15,717

(Amount unit: Millions of yenFor the year ended March 31,2012

Total loss on saleType Amount of sale Total gain on sale

893,986 137Slock

4. Impainnent of investment securities
For the year ended March 31,2011, the Companies recognized an impainnent of ¥368 million on
investment securities (otlier securities). For Ute year ended March 31,2012, the Companies recognized an
impairment of ¥509 million on investment securities (other securities).
Further, regarding impainnent treatment, for securities for which market value at the end of the period had
dropped markedly in comparison to acquisition cost, impairment treatment was undertaken for the amount
recognized as required in liglit of the possibility of recovery.
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(Dcrivaiivcs)

Market value oftransaetioiis

For ilieyearaideil March 31.201 1 and the year ended March 31,2012

No signil'icant ilcm.s lo he reixiried.
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(Slock Options)

For the yeiir ended Marcli 31,2011

1. Deals and scale ofihe slock option granted and changes in the scale

(1) Details ofihe stock option granted

KDDI Cor[»ralionCom;>'iny name
August 2009

S* Slock Opiion
August 2008

7" Slocii Oiilion
August 2007

6"' .Slock Opiioii
Caicgoiy aud number of
grantees

78Members of the Board
Vice ptesidems

lixeculivc Directors

Uniployccs
Directors of wholly
owned subsidiaries

IS19
322925

2,9512,8962,79-1

7510

Common slock
5.189

Common stock

5,106
Common slockType and number of slock

granted

Dale of grant August 10,2009August 8,2008August 10,2007

1) TIte grantee of slock options must be, at the lime 1) The graatec of slock options musi be, at the
time of exercise of options, a director, vice ]
president, executive director, senior
advisor, auditor or employee of the
Company and/or its subsidiaries. However,
rvhen there arc appropriate grounds, such as
resignation due to completion of term of
office or reaching the age of retirement, it
will be permitted foi the groolce to exercise
iltcse options within si.x months from the
start ofihe applioablejwriod or resignation
or retirement, whichever is later, provided
the exercise |)eriod is not exceeded.

of exercise of options, a director, vice president,
c.xecuiive director, senior advisor, niidilor or
employee of the Company and/or its
subsidiaries. However, when there arc
appropriate grounds, such as resignation due to
completion of term of office or reaching the age
of retirement, it will be permitted for llic grantee
to exercise these options within six months from
the Stan of the applicnblc,jcriod or resignation
or retirement, whichever is later, provided the
exercise [teriod is not exceeded.

2) In the event of the death of a stock option
grantee, his or her heirs mav, within six months 2) In the event of the death of a stock option

grantee, his or het heirs may, within six
months from the dale of death (until the
expiration of the e.xercise period), exercise
tlie options for up to the maximum number
of shares of slock available as of the time
of death.

from Ihe dale of death (until lire expiration of the
exercise period), exercise the options for up to
the maximum number of sliares of stock
available as of llie time of death.

3) In special cases where it is permitted by the
Company’s Stock Option Committee, the grantee

Vesting conditions

of stock options may exercise their options under 3) In special cases where it is permitted by the
Comiiaiiy's Stock Option Committee, the
grantee of stock options mey exercise their
options under conditions different front
those described in I) and 2).

conditions difTercnl from those described in I)
and 2).

-1) Other conditions are set forth in the conlraei
concerning (he gram of subscription warrants
made between the Company and the grantee of
Slock options, based on the resolution of the
nteelinn of the Board of Directors.

August to,2009
September 30.2011

August 8,2008
September 30.20 to
October 1.2010

September 30.2012

From August 10.2007
September 30,2009

Vesting period
To

October 1,2011
September 30.2013

October 1,2009
Sepicmbcr 30,2011

ITom
Bxercise period

To
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PMX Teclinoloeia!; Group l.imiiedCompany name
Novenilwi 2008

SlocV Qmion
Oclolwi 2003

Sloc4; Op'ion

April 2008
Siocii Opiion

Caicyoiy and mnnlwr olgianlccs
A5 4

Members of the Board

Irmplorccs

Ty|)c and number of stock uranlcd

5211356

Common slock
20,000,000

Common slock
U.OOO.OOO

Common slock

10,220,000

Novenibor28,2008April 25,2008October 3,2003Dale of gram

I) Based on the condilion of lieing a director or employee of DMX Technology Group Limited or
its group, rigliui of 50% are vc,sted one year and Itvo years respectively after the date of grant.

2) Other conditions are pursmani to the slock acquisilion rights regulations of DMX Technologies
Group Limited.

Vesting conditions

From Tlierc are no tcgtilntions concerning vesting periods.Vesttng period
To

November 27,2.009
Noveml)er28.20l8

April 24,2009
April 26.2018

Octoliet2,20IM
May 26.2013

From
Utccrcisc period

To

Slock options have been convened into equivalent numbers of shares and presented accordingly.Nole;

Wire and Wireless Co., Ltd.Company name

December 2010
I” Stock Oniion

Cntcgory and number of granlee.s

2Members of the Board

Employees
Shareholders

20

2

Common stock

2.200
T)'pe and number of stock granted

December 1,2010Dale of gram

(0 In the event that the party to whom new share subscription riglils have been allooaled 1
(hereinafter, “Grantee of New Share Subscription Righlsi is a director ot employee of Party
A, said party must also hold a position as director, auditor or employee of Party A or its I
subsidiary at tlte time tliese rî its are exercised. However, this restriction is lifted when there

apprqpriaie grounds, such as resignation due to completion of term of office or reaching the 1
age of retirement, upon approval by the Board of Directors of Party A. 1

(2) In the event of Party B's death in the period during which these new share acquisition rights 1
may be exercised, his or her heirs may not exercise these new share subscription rights. 1
However, this restriction is lifted if the heirs have received Board of Directors approval in 1
advance of their attempt to exercise new share subscription rights. 1

(3) Tliese neiv share stibstcripiion rights may not he transferred, pledged or otherwise disposed of,

(4) Conditions for applying lax exemption measures under Article 29-2 of the Act on Special
Measures Concerning Taxotion to new sliare subscription rights received are as follows.

(I) The total amount |iaid in exchange for the exercise of new share subscription rights may not
exceed V12 million doting a one-j-cor |>criad.

(ii) Slotrcs acquired ill exchange for the exercise of new share .subscription rights sliall 1« recorded
via Partv A in the traresfer account ledger (the transfer account ledger legally prescribed for the
transfer of bonds, shares, etc.; the same applies below) of the financial instruments business
operator specified by Party A or the legally presa ibed financinl institution (hereinafter,
■'Specified Financial Insii'uments Business Opcralor"), or such recording shall be received or
held in trust at the sales office or business office of the Specified Financial Insliumcnts
Business Oiicrolor or similar or the shares shall be held in trust.

are

Vesting conditions

From There ore no regulations concerning vesting periods.Vesting period
To

December 1.2011
October 29.2019

FromExeicise |»riod
To

Note' Stock options have lieen converted into equivalent numbers of shares and presented accordingly.

■51 -



(2) Scale orstock options ami chances in the scale
The rollowiiiR lists the mimhev of shares calctilaied for the number ofstock options that existed in the year ended
March 31.2(n2

Number of slock options

KDDI CorporationCompany name

August 2008

7*'' Slock Option
August 2009

8* Slock Option
August 2007

b* Slock Option
Before vested

Beginning of period
Granted

Forfeited

Vested

Unvested

A Her vested

Beginning of period
Vested

E-xercised

Expired
Exercisable

5,Mb

19

5,127

4.8054.558

5,127

2 94

4,.558 145 173

4,658 4,860

Company name DMX Technologies Group Limited

November 2008

Slock Option
Octolrer 2003

Slock Option
April 2008

Stock 0|)tion

Before vestetl

Beginning of period
Granted

Forfeited

Vested

Unvested

After vested

Beginning of pen'od
Vested

Exercised

Expired
Exercisable

16,930,0003,906.8583,305,544

1,710,00010,000

15,220,0003,896,8583,305,544

Wire and Wireless Co., Ltd.Company name

December 2010

1“ Slock Option

Before vested

Beginning of period
Granted

Forfeited

Vested

Unvested

After vested

Beginning of period
Vested

Exercised

Expired

Exercisable

1,402

45

1,357
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2) Unit value

Company name KDDI Corporaiioil

Aiip.ust2008

7tli Slock Option

¥649,OHO

August 2009
8ih Slock Option

August 2007
6''' Stock Option

r.xercise price ¥539,000¥879.000

Average share price
at exercise

¥529.500¥481,500

Fair value unit price
(Date of praiitl

¥111.281¥100,549 ¥106,718

C ompany name DMX Technologies Oroup Limited
April 2008

Stock Option

SOD 0.2260

Novemtrer 2008

Stock Option
October 2003

Slock Option

SOD 0.6778Exercise price SGD 0.0930

Average share price
at exercise

SGD 0.3150SGD 0.3150

Fair value unit price
(Dale of grantl

SGD 0.0900SGD 0.7900 SGD 0.2500

Company name Wire and Wireless Co., Ltd.

December 20 to

1” Stock Option
24,000Exercise price

Average share price
at exercise
Fair value unit price
(Date of grant)

2. Method of estimating reasonable price for share options
Consolidated subsidiao' Wire & Wireless Co., Ltd., is an unlisted company, and consequently the
reasonable price of the December 2011 No. 1 share options of Wire & Wireless is calculated by estimating
the intrinsic value. The stock valuation method that is the basis of this intrinsic value estimate is  a method in

which decisions are made with reference to the price calculated in accordance with the discounted cash flow
method. Tlie total intrinsic value at tlie end of the consolidated fiscal year, with calculations based on the
intrinsic value of the share options, is ¥0.

3. Method of estimating number of options vested
Tlie number of options vested was calculated by estimating tlic number of expirations due to unvested
options, based on the retirement rate in the year ended March 31, 2012.

A. Amount and classification of expenses
(Amount unit: Millions of venl

Year ended March 31, Year ended Mardi 31,

20122011

Operating loss from lelecomnnmicalions

Business expenses
.Administrative cxpcivscs

Others

51156

41109

33105

126Total 371

5Operating loss from incidental business 31

5Total 31

131Amount of expenses 402

5. Amount recorded as income from the nullification of rights following non-exercise
(Amount unit: Millions of ycnl

Year ended March 31.Year ended Mardi 31,

2011 2012

493Gain on reversal of snhscriplioii rights to shares 450
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(Business Combinalion)
For ibe year ended March 31,2012

Business Combinalion due lo ucquisilion

1. Overview ol'busincss combination

(1) Name of acquired company VVcbMoncy Corporation

Issuance and sale of scr>'cr-nianagcd electronic money

Targeting the realization of multiple uses under the 3M strategy

(Multi-Use, Multi-Network, Multi-Device), ibe Company

acquired shares of WebMoncy and made it a consolidated

subsidiary' in order to enhance the settlement platfonn.

July 19,2011 (Date of commencement of TOB settlement)

Acquisition of shares

WebMoney Coqxnation

97.2%

Because the tyjre of consideration was cosh, the Company, which

provided the cash, was determined to be the acquirer.

(2) Business activities of acquiicd company

(3) Main reason for the business combination

(4) Date of business combination

(5) Legal fonn of business combination

(6) Name of company after busine.ss combination

(7) % of voting rights acquired

(8) Main factors in determination of acquirer

2. Period for which the acquired company's results are included in the consolidated statements of income under
review

July 1,2011, was deemed 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

Consideration for acquisition

Costs directly incurred for acquisition

¥19,103M

¥248M

Acquisition cost ¥192332M

• »

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

(1) Amount of goodwill

(2) Basis for recognition of goodwill

V16.344M

Additional future earnings capacity expected as a result of future
operational development by the acquired company.

Straight-line amortization over a period of 13 years.(3) Method and period for amortization of goodwill

5. Amounts and breakdown for assets acquired and liabilities assumed in the busine.ss atmbination

¥3,40 IM

¥17,901M

Non current assets

CuiTcnt assets

Total assets ¥.21,302M

Current liabilities ¥18,20SM

Total liabilities ¥18,208M

6. Appro.kimate amount of the effect on the consolidated slaiemems of income for the fiscal year assuming that
the business combination had been completed at the beginning of the fiscal year.
Tlie approximate amount of the effect has been omitted because it is not material.
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(Assci Rciiremcni Obligalions)
l or ihc year ended Marcli 31.2011 and llic year ended March 31,2012

No significiiin iiems to be rcporicd.

(Estate leases)
For the year ended March 31.2011 and the year ended March 31,2012

No significant items to be reported.
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(I’cr Share Infoniiaiion. ele.)

IPer share information]

Year ended March 31.2012Year ended March 31, 2011

Y539.206.73

¥58,115.98

¥56,668.91

¥495,386.23

¥58,149.78

Not given as the Company ha.s
no potential slocks with dilution
effect

Net assets per share

Net income jrcr share

Diluted net income per share

Note: flic following shows the basis of calculating net income per share.

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

Net income per share

V238.604MNet income for the fascal year ¥255,t22M

Monetary value not related to common
stockholders

¥238,604MNet income related to common stock ¥255.122M

Number of weighted average common shares
outstanding during the fiscal year (sharesl

4,105,6654,387,331

13ilutcd Net Income per Share

(¥49M)Adjustmenl of net income for the ilscal year

Amonigation of bond premium (after deduction of
an amount equivalent to taxi*

Increase in number of shares of common stock

(¥49M)

103,967

37(subscription warrants)

(Com'crlible bond-type bonds with subscription
rights to shares)

103,930

One type of subscription
warrant

-August 2008, 7th Slock Option
(4,658 subscription warrants)

Tliree twites of subscription
warrant

-August 2007. 6th Stock Option
(4.558 subscription warrants)
-August 2008, 7th Stock Option
(4.805 subscription warrants)
-August 2009, 8lh Stock Option
(5,146 subscription warrants)

Overview of potential stock not included in
calculation of diluted net income per share because
the stock have no dilution eilect

* This is the amount of araor(i2,ition for the fiscal year (after deducting an amount equivalent to lax) of the premium resulting

from the issuance of the bonds nl an amount higher than the face amount.

(Changes ill Accounting Policies)
Prom the year ended March 31, 2012, wo have applied the “Accounting Standard for Darning Per Share"
(Accouming Standards Board of Japan f ASBJ] Statement No.2 of June 30, 2010), the “Guidance on Accounting
Standard for Earning Per Share" (ASBJ Guidance No.4 of June 30, 2010), and the "Practical Solution on
Accounting for Earnings Per Share’’ (ASBJ PUT No.9 of June 30,2010).
To calculate diluted net income per share, we have changed the method to include potential services offered by
the employees in the fair valuation of stock options of payment when exercising the right regarding slock options
whose fights are secured aller certain period of employment.
If this accounting .standard, etc,, had not been applied, there would be no impact on the calculation of net assets
per share, net income per share, and diluted net income per shtae in the previous consolidated fiscal year.
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(Signifiamt Subsequent Event)

(Notice Concerning Share Split and Adoption orsitarc-Trading-Unit System)
1 lie Company resolved at the meeting of the Board of Directors held on April 25.2012 concerning sltare split
and adoption of share-irading-unit sy-stem. The detaihs are as follows.

1. Purpose ofShare Split, Adoption of Share-Trading-Unit System, tind Partial (;hange.s to Articles of
Incoriaoration
Taking into consideration the intent of the "Action Plan for Consolidating Trading Units" that was announced
by all doinesiic stock exchanges of .lapan in November 2007. the Company will conduct a 1;] 00 share split
and adopt a sharc-trading-unit sy.steni to contribute towards improving tlie convenience and liquidity of the
securities market that the Company's stock is listed. Please note tliat the number of investment units will not
actually change following the implementation of the .share split and the adoption of the share-tiading-unit
system.

2. Share Split
(I) Ndethod of share split

Hie share split .shall have a record date of Sunday, September 30.2012 (because this date falls on a
holiday, for all practical puiposes the date in substance is Friday, September 28, 2012) and shall involve
the splitting of common shares held by .shareholders whose names appear or are recorded in the latest
Registry of Shareholders on the record date at a ratio of 1:100.

(2) Number of increase in shares by sltare split
Number of increase in shares by share split shall be 99 times the final total number of issued shares on
Sunday, September 30,2012. The numbers of shares presented below are based on the total number of
issued shares on Wednesday, April 25,2012,

1) Total number of issued shares before share split
2) Number of increase in shares by share split
3) Total number of issued shares after share split
4) Total number of autliorized shares after share .split

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

3) Effective date Ndonday, October 1,2012

4,484,818 shares
443,996,982 .shares

448.481,800 shares
700,000,000 .shares

3. Adoption of Share-Trading-Unit System
(1) Number of shares in newly established share-trading unit

Tlie adoption of the share-lrading-unit system shall take effect on the elTective date staled in '‘2. Share
Split” above and the number of shares to constitute a share-trading unit shall be 100 shares.

(2) Schedule for establishment of the new system
ElTective date

Note; ElTective September 26,2012. the share-trading unit for the Company's shares sliall be changed
to 100 shares cm the securities exchange.

Monday, October 1,2012

4. Olhera

Per share information based on the assumption that this stock split had been implemented at the beginning of
the previous period is presented as follows for the previous consolidation fiscal year and the consolidated
fiscal year under review.

■fotal net assets per share
As of March 31,2011
As ofMarch31,2012

Net income per share
A.sofMarch31,2011
AsofMarch31,2012

Diluted net income per share
As of March 31,2011
AsofMarch31,2012

¥4,953.86
¥5,392.07

¥581.50
¥581.16

¥566.69
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5. Financial Statements

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

AsofMarch31.2012As of March 31,20)1

Assets )  • • •  t

Non current assets

NoncuirenrasScls-K’lcDqmnivthictitiohs business .
Property, plant and equipment

Maehiiiery . ■ -yV -' ■ ';
Aeeumulated depreeiation

. , ■ MDejiiheiyVncr'
Antenna facilities

■ ■ ' * AcbWnujated df precialicin
Antenna facilities, net

"'TenninaltV^ljtlesA';V ’civti
Accumulated depreciation

■  »'■ tetitiinbi faiiiiiiie^ net. ji i y'
Local line facilities

V

•  1 •

V ; ■ 2,093,62«- ■■
(2,131,133)

;  ' 2,592.394 .
(1,983,895)

562,495- :j:v^60gy(i98Vi-
613,706584,749

.*• ‘

347,863 342,137

(9,461) (8,297)
2,«24r=!.>:

182.499
: VAccimiuJ^e^^rt^^t

Local line facilities,net 58,849 bl,17l

Accumulated depreciation (93,627) (95,773)
■.■.(c; IwRiteteellineiachiti^-n^

Bneineering facilities 61,319 61,479

23,883

191,884
ti- ?

1

mm

r^

25,341Engineering facilities, net

• ’v; ;

.T

(46.7471
f.

Accumulated depreciation

!?T7mwm^ 'V
v .

(47,138)

Buildings

Buddings, net 204,363

Accumulated depreciation

402,291

(45,099

180

1

If•  r • -.•* i V-

(47,704))
^  V-J 'i-

11,63511,654Madiinary and equipment .
y' ■ i>' dwtei^iini j[l:liogO)(^5jg;.:rfj»;;;;?jC;:cKjiHi341)(t

Mncliinaiy and equipment, net
■■ Stelticicsi j C: t

r-S^.
293654

Accumulated depreciation —r—
• .•; Vihi(jiib^neit^''5'viSv% ■ Aci-i h;7;5(l3rf::--^^:^;'<-tLt:i.'r3Ai^;360;?;j;

79,216
4;!t-(^7;^ytf

(694)(550)

Tools, fimiilure and fixtures
•■\ ' , rAccuirmilated detfeejaiioiy':.• jiV i?,ili.%t(5  y ;

Tools, furnitures and fixtures, net
.  ■■ -• liuiid ^

23,809
r'r =f--T; 239,900, v: ';./v

.V .
t

21,556
,2.46,942r.: '

4,829
.  rU: ■■ : ■(3■1^33>^:^

4,829Lease assets

.  • • 'Accumulated depreciation '
Uosc assets, not

'■ Construction,iniVogrc^ ; •: 'v '' t.*;-: 'ir
Total property, plant and equipment

:  ;

^ ' ; ;•■ .•■ri
9962,206

126,2^/XTliWjWvAjvJ,
1,627,7461,638,018
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(Aninunl iinil: Millions of ycn^

As ofMiirch 31. 20)2Asoi'March3l,2()ll

)mangib)c as-scls
Riglit of using submarine line facilities

■  Right of using facilities'
Software

Goodwill . ' .

Patent right

.Leasehold fight,
Other intangible assets

. Total intangible assehs ; 'L, ', ^ r i V; ■
I'otal noncurrent as,seis-telecomntunications business

.  lijcidcniM IrusiltCss'facilltiM ■ '.
Property, plant and (^uipment

^PrpjUrty/jjlanUndeqtiiiSnpm::
Accutmilated depreciation^

. . ' lirppcrty.'plknt aiid’ib^m^
Total itroperty, plant and eciuipment

Total intangible assets

. Total nkh&piit pisoisVcidcptatltisiiie^i'C^^^^^
Investments and other asscus

•1 ’ ■inv&iniei)tseeint^es;.i‘'i'
Slocks of subsidiaries and afTilialcs

;; ; iDvcstrntnlsiji^aKlaCf^v^^lSift'V'AAiK^i'*—
Invesunenls in capital orsubsidiaries and affiliates

;  Jiojig-tgin ioaii§;rcc6iygble;:r?5 |r,jiis v.
Long-icni) loans receivable from subsidiaries and afilliai«

Deferred tax assets __
i!- ,&tbw.5riygsft»J|'it^ n^'.oijvttr'^

Allowance for doubtful accounts

V, \.TMiit.i;tycEhpentVant,^Se^
Total noncuiTcnt assets

.'.i ■ Current asscis-V' S f
Casli and deposits

i : / vNbt^f^^i^ukdei.;!^ .irk'^ if'*'
Accounts receivable-trade

■  .AixptmUb!iee!i4^0tiiVf&V'K?lN"S“Sy?V'fi'^ir
Inconic taxes receivable

;; ■'.•■• ■■■ Sbprtr)ennAnyestmcnVse<mrilies^^^
Supplira

■ : l ■.• ■■Pfepai.d■pxpcns«- r;
Deferred tax assets

I ‘

‘7 •Vi‘"

:• L ♦.

:'u y

•'I'll.;'
K,*-i

r-
t.

S:
:  t

I

•-V,
\r

•'*i 1.-. ip**:'-

X:.i

• "i

....>;( lA-v.i’.-;'-' nr
'r;

4,5«
10,^57.

173.835

•7,752

8,988
190,819

12;i82
11

l,d20. • . .. 1,426 •
2,2972,348

■f 200,720' ..  '220,304 •
1,828.4671,858,323

■ V )4>0: ■•- I
(9,316)

■  •-. 25,102
(10,180)

v.',A;:lil.92iKr>. . ; >• 5,384r5 ji '1.

14,9215,384
V

10,6297,076

.:fs2;939i;s
590.620

;v'-22.948:' 'Vr''.-
524,429

■ Vi,()25:';i';' ;

r ■'■.•'A"'')

.1 r-vi
■ ; Ih-

5,6591,658

44,270

' 99,064
i46,55|%

(8,772)

!.
•: w ?1? ■

68,462

123,832

' n>76S)
1 '*i'Sr;'9D7;810A--

2,799,2292,778,595

55.257

707,175

t ’'T

112,633
i v;>5:!
527,560

32,69!
■■.■■/.•pipoOV’'-

’ 54.160
• rru^ood'

54,703
• ■ - 3q;643;-'

3,343
;  • (12,693)

865,735

,1-

x:.h

V ’ •

ri ; i', ^pppiky
61,018

'■ yi2;2530'
50,986

I . k56;073".'
3,454

■(i3,266)- '
1,052.662

■> .r.-{j

a*:: 2.
• *; »•

Oihcr cuireni nswMs

, Allgvt'a’nce fpr. doubtfnl kcibdun.ls)
Total current assets

. Total asset's! , 5 i

r  .

V  V 'sissnsgii-u••••3,644,330’
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(Amoiinl Unii: Millions oryenl

A5orMarch31,20)2Asol'M:irch31.20ll

Liabilities '

NoncHiTenl liabilities

Bonds payable . 349,991 ••

200,916

..297i517 • •

.414,978

Convertible bond-t>')5e bonds with subscription rights to shares

. . Long-term loans pnyabl.c
Lease obligations

■  Pfovisioivfpr jeiijrjn'tm.toertts
Provision for point card certincates

•  • ■Pro'\qsibp’.fpr,>yarranlie5’ibf cOT^ ■
Asset retiremem obligations

3... .piii^npViywr>|iia^!lHTw’^ i ; ?■■ ,
Total noDcurrent liabilities

Current portion of noncurrent liabilities

Shorl-tenn loans payable

Accounts payable-other

Income taxes payable

Deposits received

Provision for direaors' bonuses

• vV .

c
’-I

=  :

. :

0.:

'407,311
2061,046

1.5,571'--,
89,677

'. .2.'56£!-V

•  15,697. • .
83,446

. 3.732. •• • V

1,8651,955
i'-"3,^7-.:i33-S?2...,

991,967
^  . . ^^^'35,967\ .

iL
964,07S

 a ! •

•, - V ^ .
i74.791

■ :■■ :■
...

125,574
•  V.v f:'-53,8i3.H- Hio:iH;y>^^

46,222
1^70 r\r ,

235,i82 245,587

140,858

17,200

143

19,238
;■

13586
. '•■'•Vi*?.v ..L

1,992Provision for loss on the Giieat Eiist Japan 16,270

Total liabilities 1,551,512 1.787.043

Shareholders' equity

•7^•v 1

<
I

M' jmi
61,415 61,427Otlrer capital surplus

Retained earnings

Other retained caraings

■w- ■<

r'.'t

!tS5“228Reserve for special depreciation

280,815

(125.244) (346,163)
V  ’ 2,062,760 : •-j y;rt : 2.028,:Qfe^fe;

285,467
t: 1.679J

Retained camii
gWMiKiilig^BSj

Trr?:- » 4

V.

Trca.sury slock,
.'i ■ f oiil siuM^dl * if ;
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(Amoiiiil IJiiir. Million? of yen)

As ofMiiroIi 31.2012AsiirMareh31.2011

■ Vohialion and translation a(ljii.smients

Valuation difference on availiib)c-far-salc securities

Total valtiaiion and tninslal ion adjustments

Subscription rigltls to shares
Total net assets . i

Total liabilities and net assets

3■^80^28,647
1

35.807 •28,647 . ■ ■
1,0371,410

2,064,847■ ■ 2,092,818
3,851,8913,644,330
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(2) Statements of Income
(Aniomil unit: Mitlioiis of yen)

Year ended March 31,2011 Year eiulcd March 31.2012

Operating income and loss from itlcconimimicalioiis •  . •
0))crating revenue

, Total operating revenue ■ •
Operating expenses

'  Business expenses ' •,

0|)craiing expenses
■' Facilities tnaiiileriance expenses. ?

Common expenses
.  ■; Admmislratiyo.cxpenscs;

Experiment and research expenses
' Dcitrr^iation . . . . ■ ..• ?> >7 r .Aha

Noncurrent assets retirement cost

’. '.'Cpiiiiiiuiiicati.pn'facijity feC'’
Taxes and dues

■ . .Tota) Pixtjjlijii .^jiclisf
Net operating income from telecommunication

,V'2,371,4}

V. i ..
••• > ‘ft •> :*i**. vV■i-

2.
•  ■« '« -A

• • 'V’’ iv^t*l
<• -*

9

r-'
21

37

'  :>* a-n-M■-’f !
-s

iV.:-

32 .

X. • . 573',80f ■ ■

2,2.78,652.

’595,968
43107

;  388,280:i  .
■«

2,617234

■6748^
8,080,277

368;^feV
15,369

39,827

»
,867

,622

578,233

'i

V.V.;

518.469

•V

994,883767,310Operating revenue
■f; .f.ppra'?iih"g;expeiis.eS''

Net operating loss from incidental business
. Operaniiginco!iie.i..;.i^.,:.,:.xx

Non-operating iiicDine
.7 j^imer^'nicmfit;;: ri'r V

Interest on securities

Miscellaneous income
; Totaliiori^perminil snpSjmlp.

Non-operating expenses

interest on bonds 6,374

Total non-operating expenses 17,390

Extraordinary income ^ ^
".‘.pQain cri1ioVi6uiTCiit'a^|lsvM;®j^g|:.^,^g^ i;^}^

Gain on sales of investment securities

. .'. Gain oitsaleS ofsubSidiaries'mid^^lcS^ipclGu^fCiW^^ijJti^t^xre'it.^
Gain on sales ofsubsidiaries and afTiliatcs' slocks
Oajh onrcvCrs.al Pfihbs.cripii.bTi rfghts.ld'^a^^t. '.iK^;^^^^^
Gain on stock exchange
Dividends diiedo liquid|iiion';bf silent pttrtjt'eiship (^ntrS&'.ii;‘,.:
Gain on Provision for loss on the Great East Japan Earthqual^
XolaVcxlmordinary ihafeic .'■■... ■ ■ f-i.'-’'."' jt

.r>: >.!* tiS: >*^v■1t

(149,964)

■ -r'l'. .■■ > ■.i'C- :v.

11)

6,353
vv%t; . I'.' .rt . ’VX •r'f4n‘"'r- “^fJ5V Vi

V" 'V

364

lfi:45(k
; jv' i. ii'.X*'X

:V';2J3:18

(86,029)
432,44d\^;

-SVi;
170

-V..

8.010

6,005
!vi4^7i6y

a- 1

'l i

.■?

r.-

17,608
^-V:-434,57Si:v

I

liii.1 ..

137
V). ?

123

?93=*..

4,909
; . ■^;6;97r'-

6.814

'S;

■ r 19-627 • ■. ‘
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(Amouiil iinil: Millioiis of yen)

Year einlcd March 31,2012Ycarcnticd March 31. 2011

lixlraordinarr' los^ . •,

Loss on sales ofnoncarrcnl assets

• Impairment loss ; ., '
Loss on retirement of nonetirrent assets

Loss On valuation of'investment sectifiiies

Loss on sales of slocks of subsidiaries and afliliaies

■■ f Voss on.iiqtii.datibh Of MbSdisiries 'r
Loss on adjustment for changes of accounting standard for ass

.. .Loss ̂ ibeCfWvtBaa Japan.Earthquakc: v;-.v.v-  ^ *  ' •
Total extraordinary losses

Inconie.bfefdre incorftb'.taxes.rf ’
Income taxes-currcnl

. Income ta'xttijcfffic'd .’ V
Total income taxes

Netih'conae ‘1:, j '

{

!.

•r

\ 'S’
'S:7 y.

•f
•«

.\y >.*•

: r. 1.

';■<

657

■ 8,515'..  5i;565.
31,054

'  469-368

815
'  ■ •''i- '.-dO/gSg '. ' ;.

i.iio
■■■ ' : '

.  i
. f

1;‘ A
:y.

13.692143.341
i

UV.v

162,284
mmmy

40,434

25.082 190,673
T :g2^•:,^.24p;83.6'^^ Sr ■ ■'::.256;823.V.7*. '^Y
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(3) Siaicmcnis of Changes in Net Assets
(Amoum unit: Millions of yen)

Year ended March 31.2011 Year ended March 31,2012

Shaicholdcrs'cejoity
Capital slock

,  . Balanccal the end of prcvjniis period ■

Balance at the end of current period

Capital surplus
Legal capital surplus

■' Balahec.aVihd.epdpfprcvio,us|^io(l“' ■ ■
Balance at the end of currem period

.i OAe'rcfipilaliutpliis :
Balance at the end of previous period

jbispQS.al.Qfirea^iV sioMf^' ^
Total changes of items during the period

■? 'ii' Ba1anec;at tfre:c,r^ o/epirrc'nl"pcriod . St* i '■■■'
Retaiired earnings
; ; Le^Vndairtcd^i^ih'gSp; rC

Balance at the end of prcv|ous period
" - ; C?YBptangV^4

Other retained earnings
•  !. ij ReseryV foiri.ilydhyitd.'dcprTOidiibjt bf-ndnMrreiii

Balance at the end of previous period
■  ■■ dr^i^of

\  ••

i  I

•i'

KUSIHLSSl- •i
14KSS!141,851

■  ..

•  ̂

j .

305.676305,676
,  ’ * • • ■*. I •

61,41561,415
, •• .* \.*.C .t »C- t

12

v^'6i;427r^:'X'- •

1 .*
. . X ? . .

: • ■ i-
'f • .*

11,75211,752
i

r; .'•N = ,Vt’,

> V.v
i-.-’ •'

r-/
<

I' « \f.

:.yir{S ;•
.  V » .T-e « •,V.V "j

y

579
.. . •••i- "e-'J.! /t'

48579

Balance m the end of current period
..Rci^;g.;fw’^^i4!'tlepfteiatiiiaii^^^^^

Balance at the end of previous period

Reversal of reserx'e for special dejrrcciation ^
j  -i'

Balance at the end of current period
«*vi S-.',Ti-x'-sn .• •'t • * .r- S’" * ■»■ -.•••tt'* “•>

I.- 'GenersUcsBf^^t;';® r

{
‘■r

627579

417
V- ‘^Var.-..f jsrf S} n- vy.-;.’‘x**;^-.97f .•

228
it

••.*>.• X.

(189)

1,080228

1,232,933

148,100
i

.'■y
';-sr-T• ’'iC

1,381,033Balance aul-ie end of previous p^qd
.OwngiS of^toS^unrigiK period

Provision of general reserve
■ V i

Balance anhc end of cuiTcm period
' Y,vj-Botaii^;dcaWiiig^Brou^VfpriVi^afvijPiij^ Aa;?

Balance at ilic end of previous period
■.'■.• . n r " C)i*8?ioriietpVjduri"ngiSc'pcribd,;v-

Dividends from surplus
.'■ frdyisjpn ofJbsme fpn'^ctai depfeejaiiofi •.'■■ .■

Reversal of re^e for special deprccialioir
,  y.; I^TOioh«fiis^'cfpr,advaViocddcpiecHitibnpfnqiicun;cniass6isyi !■

Provision of general reserve
■  hie) ihecme • • •• •

'i.Vi

f t.
.>■■

v ■t

s'-Y-:-'-

•* f

•  : t •: rr..

189,900
:i^48.io(f*~:y:-tSi:-^TYu‘i.tiB9;'9B(Rv.< .

1,570.9331,381,033

235,037
Vf!::

285.467
....

(63,687)
■a:.

(57.903)

189'
.h5^?Cv'?i(j579)‘t^

(148.100)
256,823: •■■«■

r.

125

(_189.900)
■i.b3l24S,83B!::’'

i w ■•
■ V
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(Ainoiinl iinil Millions of yen)

Year ended Mareh 51.2012Year ended March 51.2011

‘ '5o;43o' ■ •

285,467

(•4.6.521Tola) changes of herns durmg ihcjrcriod ’ '
Balance al the end of current iwriod

Treasury stock • ■ .'

Balance at the end of previous ))criod
Changes ofileinsduringnhe period ; ' .J

Pirrchasc of treasury slock

Disjxrsal of treasury, stock- : .. rt.
Total clianges of items dttring the jreriod

Balance al the end of cufreht period ■'
Total shareholders' cijui^

Balance at ilie'chd of previpiis Twriod'
Changes of items dttring the period

Dividends frorhsuiplud
Net income

■  Putxhasc oflre&iiry'klock'y-'; ? ■;
Disposal of treasury slock
Toi^ changes dfjtpms'dum^

Balance al the end of current period
Vulualidhahd'tfanslBtiftpabjpsitn.ip^^^

<■

k. V. iV'sf

•t>k; V 'kK
\

: BV*‘ -Vv

Yi-n ■ We*...>... 7.;, J-.

280,815

(125,244)(25,244)
. «. •

(220,969)
.  ; 50' -

)?9,999)
i *

(346,) 1̂
(99.W9)

4’4 (125,244).-4 ■■

fdi9(iW-.;

256,823
.r;

;' 2,062,760-- '

• Uk-t 'l- . f (0,687). .
249,836

■  •womh

•jriv y-i *. .
•• •

I  •
{ -I

62

-v ■ tt.v-’.v.*,):■W:
2,062,760

Valuation difference on availaWe-for-sale securities
■  .. Balance at the pndbfpreyioris period dYS/S-sS? '4i‘- H'?'- 4

Oianges of hems during the period
.' . . Jdel'chartgttpfnicSs^jltt&mSmr'^tSd^^^

Total changes of herns during the period
. Balance "at fe-cnd&fpufrtnJ'fitd'jblS-rj.^^.iR''??-?''-^^^

Subscription rights to shares , . .

;Si4£.t■1.'

. '■'V.,

:-.sf;n5

.•;28;64H^...v■29,?81\:4 C

(1,333) 7,159
v4;w:4c ■r.05;8O74.7

.“f

Changes of items during the period
.  • V Netidtahacsofiteii»:ah.dtHa:aaaidida^raihfe-9^4j;r>fe^0i4y,i^.fe!7j-;a^

Total changes of items during the period
r ̂ I3aldne;^iS:Hte.6i;d6re5r?^5,^Spi^^

Total net assets
.  ; BalVhcegnltcbhdpf^Vhi>is’pig&!ii:]Wi?f41?::!^tl4&ii?4i|^^f>4'-^-#li^§:^ ‘ v-5/) 2;p92,?)8^

256,823

Clhanges of items during th
■ ■! biv.id.en.dsTrp^‘Siipl0t

Net income

Disposal of treasury slock
t  Net chimicsidf

.4i• •♦•1.

62

Total changes of items during the period 92j!
. Baiaho; aitjiejhid'briu&fifit^ti^wli^iytJfej^'li^Vs-

t;
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EXHIBIT B

Total Call Mobile

Lifeline Program Verification Form

(Internal Use Only)



App ID#:

r#ta! Call

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 e'lther Section 1 (Income-
Based Eligibility) or Section 2 (Program-Based Eligibility) below.

1. INCOME-BASED ELIGIBILITY

a) Household Members:
b) Maximum Annual Household Income; $

c) Customer Annual Household Income; $
d) Documents reviewed (check all applicable)

D Divorce Decree I Child Support Documents
D Pay stubs (most recent three consecutive months)
□ Retirement / Pension Benefits Statements
□ Social Security Benefits Statements

e) Based on my review of the documentation provided by the applicant, the applicant is;

Approved (I.e. the documentation indicates that the applicant earns less than the Maximum Annual Household Income threshold indicated
above)

Denied (i.e. the documentation indicates that the applicant earns more than the Maximum Annual Household Income threshold indicated
above)

(fill in based on response in #3 of application)
(fill in based on response in #3 of application)
(fill in based on response in #3 of application)

D Unemployment/Worker's Compensation Benefits Statements
D Veterans Administration Benefits Statements
□ W2 Statements

2. PROGRAM-BASED ELIGIBILITY
a) Applicant indicated that the applicant is enrolled in the following programs that are eligible for Lifeline participation (must choose at least 1)

□ National School Lunch Program (free program only)
O Temporary /Assistance for Needy Families
□ Other State Program (list state and program name)

Program;

D Federal Public Housing / Section 8
Q Food Supplement Program/ Food Stamps
D Low Income Home Energy Assistance Program
Q Medicaid / Medical Assistance State;,

b) Documents reviewed (must choose at least 1)

D Notice letter of participation
D Program participation card / document

Q Prior year's statement of benefits
□ Other official document evidencing participation;

c) Based on my review of the documentation provided by the applicant, the applicant is;
Approved (i.e. applicant has provided adequate evidence of enrollment in at least one of the programs listed in Section 2(a))

Denied (i.e. applicant has NOT provided adequate evidence of enrollment in one of the programs listed in Section 2(a))

3. Certification of Approval or Denial
In approving or denying the application identified above, 1 hereby certify that I reviewed the eligibility documentation provided by the applicant. If
the applicant is approved, I certify that 1 have checked TCM's database to confirm no prior or duplicate approvals exist for this individual applicant
or this applicant’s household.

Signature; _
Print Name;

Based on the foregoing, the applicant was;

Date;

Approved for participation In the TCM Lifeline Program
Approval letter sent;

Denied for participation in the TCM Lifeline Program
Denial letter sent

By;

By;



Complele and store tliis form for all Lifeline applications received by Total Call Mobile (“TCM”)- I’i"
information below based upon the application identified above. To qualify for Lifeline service from TCM, an
applicant must meet the requirements under either Section I (Income-Based Eligibility) or Section 2 (Program-
Based Eligibility) below.

I. Income-Based Eligibility

(fill in based on response in #3 of application)
(fill in based on response in U3 of application)

(fill in based on response in #3 of application)

a) Household Members:
b) Maximum Annual Household Income: $
c) Customer Annual Household Income: $_
d) Documents reviewed (check all applicable):

(choices listed here)

e) Based on my review of the documentation provided by the applicant, the applicant is:

Approved (i.e. the documentation indicates that the applicant earns less than the Maximum Annual Household
Income threshold indicated above)

Denied (i.e. the documentation indicates that the applicant earns more than the Maximum Annual Household
Income threshold indicated above)

2. Program-Based Eligibility

a) Applicant indicated that applicant is emolled in the following programs that are eligible for Lifeline participation
(must choose at least 1):

(choices listed here)

b) Documents reviewed (must choose at least 1):

(choices listed here)

c) Based on my review of the documentation provided by the applicant, the applicant is:

Approved (i.e. applicant has provided adequate evidence of enrollment in at least one of the programs listed in
Section 2(a))

Denied (i.e. applicant has HOT provided adequate evidence of enrollment in one of the programs listed in
Section 2(a))

3. Certification of Approval or Denial
In approving or denying tlie application identified above, I hereby certify that 1 reviewed the eligibility
documentation provided by the applicant. If the applicant is approved, 1 certify tliat I have checked TCM’s database
to confirm no prior or duplicate approvals exist for this individual applicant or this applicant’s household.

Date:Signature: _
Print Name:

Based on the foregoing, the applicant was:

Approved for participation in the TCM Lifeline Program
Approval letter sent:

_ Denied for participation in the TCM Lifeline Program
Denial letter sent:

By:

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?"
• Make sure state is an approved state

If not Representative - “I am soivy, we are not currently providing service in your
state. You can go to w'ww.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

•  If status of application: **Representative - “May I please have your address?”**
locate application

v' double check address (make sure the address is valid and correct)
relate 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 tire following validations,
a) “Are you the head of household?” If not then, “We can only provide service to tlie

head of household. Please have Uie head of household call us and we’d be happy to
sign tliem up.” If yes, go to (b).

b) “Do you currently have wireless or home phone sei-vice?” If no, skip the remaining
questions and process application,

c) (if yes) “Is that a subsidized service or do you pay full price?”
d) (if subsidized) “Is this phone under tire Lifeline program? The Lifeline program is

only available for one phone per household.” If yes go to (e), if tltey don’t know go
to (f), if no, go to (g).

e) “We caimot 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) “Can I ask who your provider is?” Check against the larger Lifeline providers
(Exhibit D, updated from time-to-time).

g) (if not subsidized) “Can I ask who your provider is?” Check against the larger
Lifeline providers (Exhibit C, updated from time-to-time).

If it is evident that they don’t already have Lifeline service tlren proceed for the
application.



EXHIBIT D

Model Application/Ceitification Fonn (Mai7land)



Channel ID:

Fci^tal Call (If Appliceble)
TM

LIFELINE PROGRAM FOR THE STATE OF MARYLAND

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

1. CUSTOMER INFORMATION

First Name: Last Name:

City: Zip Code;Home Address:
{P.O. Box NOT sulticient)

Home Address; Q Permanent □Temporary

Slate;

Dale of Birth (MM/DD/YYYY):

Billing Address, If different from above;
(P.O. Box IS sufficlenl)

Last 4 DlgHs of SSN:

Zip Code;City: Stale:

_  Public Aid Case Number (it applicable):

Phone Number; ( )- E-mail;

2. PROGRAM-BASED ELIGIBILITY

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

□ Electric Universal Service Program
□ Federal Public Housing / Section 8
□ Food Supplement Program/ Food Stamps
□ Low Income Home Energy Assistance Program
□ Maryland Energy Assistance Program
D Medicaid/MedicalAssistance

□ National School Lunch Program (free program only)
□ Public Assistance to Adults
□ Supplemental Security Income
□ Temporary Assistance for Needy Families
□ Temporary Cash Assistance
□ Temporary Disability Assistance Program

3. INCOME-BASED ELIGIBILITY
To qualify for Lifeline, you must complete either this Section or Section #2 above. To qualify based upon your household income, the income of all
your household members must be less than the amount indicated in the table below. If your household size is greater than 8. the maximum annual
household income to qualify for Lifefine is the income indicated for 8 household members plus S5,157 for each additional household member.

Household Members:
(chBck (he box which applied □ 1 02 Ds 04 Ds 06 □? 08 Specify

Maximum Annual
Household Income: $14,702 $19,859 $25,016 $30,173 $35,330 $40,487 $45,644 $50,801

Customer Annual Household Income: $

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

- Divorce Decree / Child Support Documents
- Paystubs (most recent three consecutive months)
- Retirement / Pension Benefit Statements
- Social Security Benefits Statements

- Unemployment / Workers' Compensation Benefits Statements
- Veterans Administration Benefits Statements
- W2 Statements

Continued on Next Page



4. LIFELINE PLAN SELECTION

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

□ PLAN 3 Unlimited Talk & Text for $26.49 (regularly 539.99)□ PLAN 1 (150 minutes including select internalional calls for free)

□ PLAN A Unlimited Talk, Text 8. Data for $36.49 (regularly $49.99)□ PLAN 2 (250 domestic minutes for free)

6. MULTIPLE HOUSEHOLDS AT THE SAME ADDRESS

□ If you reside at an address occupied by multiple households, including adults who do not contribute income to your household and/or share
in your household's expenses, please contact Total Call Mobile and you will be provided an additional form to complete, I certify that I reside
at an address occupied by multiple households and have completed an additional form,

6. ACTIVATION AND USAGE REQUIREMENTS

Total Call Mobile Lifeline Plans are a prepaid service. When you receive your phone, contact Total Call Mobile at 611 to activate. To keep your
account active, you must use your Lifeline service at least once during any 60 day period by completing an outbound call, purchasing additional
minutes, answering an in-bound call from someone other than Total Call Mobile, or by responding to a direct contact from Total Call Mobile confirming
that you want to continue receiving Lifeline service with Total Call Mobile. If your service goes unused for 60 days, you will no longer be eligible for
Lifeline benefits and your service will be suspended (allowing only 911 calls and calls to customer sen/ice) 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, I affirm that the information contained on this form is true and correct under penalty of perjury;

7. SIGNATURE Date;
(Required)

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

I meet the income-based or program-based eligibility criteria for receiving Lifeline service and have provided documentation of eligibility
as required by this enrollment form.

I 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-enrollment from the Lifeline program.

My household is not already receiving Lifeline service from another company. I certify that I am the head of my household and under
stand thaL for the purposes of the Lifeline program, a household is an individual or group of individuals wh6 live together at the same
address and share the same income and expenses.

I understand that 1 may be required to verify my continued eligibility for the Lifeline program at any time and that failure to do so will result
in de-enrollment.

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

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

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

_ Lifeline is not transferable. 1 will only use this phone for my family's own use and will not resell it, or give it to others.

_ In addition, I acknowledge that Lifeline enrollment may be terminated by Total Call Mobile in the event that federal or state Lifeline
Programs are changed or terminated, if 1 no longer qualify for Lifeline, If Total Call Mobile discontinues its Lifeline participation, if 1 do not
use the Lifeline phone for 60 days, or if I breach the terms and conditions at totalcallmobile.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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Lifeline EligibilityLifeline Plans

EligibIliJy critena vanes Dy
you are eligible for Lifeline If you participate in one of these
programs;

state, ror me laryiei

For more information or to sign up, call 1-800-661-7391.

.^°A free SSSdX TotlfS MoS'^Call customer
service for upgrade options.
. Free customer service calls.
• Free voicemail and caller Id.
. Free 911 and balance Inquiry calls.
. For addiUonal minutes, text mesMges,

calls, load an 'Anytime Plan” refill as described on the
back of this brochure or call customer service.

NaUoml School Lunch Program
(fraa program only)Elactric Unhraraal Sarvlca Program

PuWie Asaistanea to Adult*Federal Publle Housing / Seclion 8

Free Mobile Phone
and Free Service

Food SupplemanI Program /
Food Stomps

LOW Income Home Enargy
Assistance Program

Supplemental Seeority Income

Temporary Assistance for Heady
Families Program

Temporary Cash AssistanceMaryland Energy
Assistance Program

Temporary Disability
Assistance ProgramMedicaid I Medical Asststanca j

You also qualify for Lifeline in the state of Maryland, if your
is less than 135% of the Federal Poverty Guidelines.

I Household Annual Income

Income

Number In Household
'  ' Pla'nltlSOmmut^P^rnionth ‘

tfor domestic &seled infgiationalgN $14,702
1

. 150 minutes per month (for domestic & select Internationa
calls) at no cost to you.

• Plan minutes expire after 30 days.
. Additional minutes are $0.10 per minute.
• Text messages are $0.05 per text.
. For details on select international rails that havethe back of this brochure.

no extra

charges, see

$19,859
2

$25,018
3

$30,173
4

It.d.a

Plan 2:250 minutes pef* mUnth'
(for dome^iccall^^^^^ Lifeline Terms & Conaitions

tiimoreliensive tsims and conditions for the Total Can MobBa CTCM )
SSTRara are available at www.totalcallmobiIe.com. Ail t^s a^
™^Htons or sarvlca as described herein and on the reverse of this bro-

IlMa^^MTa^rtheraotae to comply wWi any documenlaBon or veriii
W to that they quaBfy for Lifanne. in addfflon. Cus-

adoiowiadoes that Uferme Plan enrollment may ba tennlnated at
*  bv TCM to the event that the federal or stale Lifeline Proems

or tennlnaled, if Customer no longer qualifies fo r LIfelIno, if

&SS“Sllv^cattonwithinsixtymd8^^e^^^^
raatfGustopte g^-|.

are

at no cost to. 250 minutes per month (for domesUc calls)
vou.

. Plan minutes expire alter 30 days.
• Additional minutes are $0.10 per minute.
• • Tftxt messaqss are $0.05 per text. .... . No Intemalional calls are Included In th^s ptam^^

!^JPlan 3: Discounted Plans '
. (discount varies by state)
-• ■V T v-iTV'ri •• "• I i i I'l ill I rii—

Through the government-supportedLifeline program, you mo/ quol^
for free service. See mside for details.
This is a state of Maryland brochure.

fK^QQltl
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Call viorldwide with Total Call Mobile by dialing
"^4-"^;SS^:SS:tSecoon.
;r iP 1-800-661-7391 for inlematipnal
rates In other plans or to other destinations. To make:^|«ona,cal,s.yoomosth^^^-«

rian 11

Al

orby

■ 3. Visit a Western Union• Available at $5, “prepaid service” location- .
andenter”totalcairin j$10 or $20

so. Standard text message
sent worldwide.

1  •’ r
Anytime Plan • Good for 90 Days : Box.1 of the. prepaid.

," .■ sep/ieesi- form. Enter $:1:0 , ■v 1
I OF $20' (Anytime)., .$29;99;; V?

(:10.0.0;Taik- & 10.Q0-.TexlIi. ..■ •; •
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EXHIBIT F

Lifeline Sei-vice Offering



Scn'ice Offering

TCM’s Lifeline offering proposes to give eligible customers three Lifeline Plan choices;

Ontion 1; Lifeline 150 Minute Plan*

150 anytime minutes per month
(additional usage priced at 10 cent minutes, texts are 5 cents per text message)
Net cost to Lifeline customer; $0 (free)

'•■■This package includes;
•  Free handset
•  Free Voicemail and Caller-ID
•  Free calls to Customer Service
•  Free calls to 911 emergency services
•  Free balance inquiries
• No additional charge for international calling to the 250 locations listed on Exhibit E (i.e.

only the standard per minute rate applies)
•  Intenrational calls to other destinations require additioiral funds based on call destination

Ontion 2; Lifeline 250 Minute Plan*
250 anytime minutes per month
(additional usage priced at 10 cent minutes, texts ai-e 5 cents per text message)
Net cost to Lifeline customer: $0 (free)

*This package includes;
•  Free handset

•  Free Voicemail and Caller-ID
•  Free calls to Customer Service
•  Free calls to 911 emergency services
•  Free balance inquiries
•  International calls require additional funds based on call destination.

Ontion 3; Lifeline Credit - Discount Plan*
Lifeline eligible customers may choose the 30-day Unlimited Talk & Text plan or the 30-day
Unlimited Talk, Text & Data at a discount off of retail. Said discount will differ based on the
customer’s state (ranging from $10 - $20). Additional details regarding TCM’s plans can be
found at www.totalcallmobile.com/rateplans monthly.aspx.

*This package includes;
•  Free handset
•  Free Voicemail and Caller-ID
•  Free calls to Customer Service
•  Free calls to 911 emergency services
•  Free balance inquiries



EXHIBIT G

Lifeline 150 Minute Plan

Free International Calling Destinations



Free International Calling Destinations on the Lifeline 150 Minute Plan (Certain special or
off-network locations may be excluded from the Free International Calling Destinations; (calls to
landline phones only unless explicitly indicated otherwise)

List includes over 250 locations worldwide and 30 countries. Locations arc 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 Janeiro

Brazil-Sao Paolo

Canada

China

China-Beijing

China-Cellular

China-Guangzhou

China-Shanghal

Cyprus

Denmark

France

France-Paris

Germany

Norway

Peru

Peru-Lima

Poland

Poland-Warsaw

Portugal

Singapore

Singapore-Cellular

South Korea

South Korea-Seoul

Spain

Sweden

Switzerland

Taiwan

Taiwan-Taipei

Thailand

Thailand-Bangkok

Thailand-Cellular

United Kingdom

US Guam

US Puerto Rico

US Saipan

US Virgin Islands

Greece

Greece-Athens

Hong Kong

Hong Kong-Cellular

Hungary

Hungary-Budapest

India

India-Ahmedabad

India-Bangalore

India-Bombay

India-Calcutta

India-Cellular

India-Hyderbad

India-Madras

India-New Delhi

India-Pune

India-Punjab

Ireland

Israel

Italy

Mexico [city list which follows)

Netherlands

Netherlands-Amsterdam

New Zealand

1



Free International Calling Destinations on the Lifeline 150 Minute Plan (continued)

Mexico City List

Guadalajara

Ciudad de Mexico

Monterrey

Acaponeta

Acapulco

Actopan

Agua Prieta

Aguascalientes

Allende

Apatzingan

Apizaco

Arcelia

Atlacomulco

Atliaca/Tixtia

Atlixco

Autlan

Bahia de Huatulco

Cabo San Lucas

Caborca

Cadereyta Jimenez

Campeche

Cananea

Cancun

Celaya

Cerraivo

Cheumal

Chihuahua

Chilapa

Chilpancingo

Cintalapa de Figueroa

Ciudad Acuna

Ciudad Altamirano

Ciudad Camargo B

Heroica Ciudad de Ures

Hidalgo

Huatabampo

Huetamo

Huimanguiillo

Huitzuco

Iguala

Irapuato

IxtapandelaSal

Ixtian del Rio

Izucar de Matamoros

Jalapa

Jalpa

Jerez de Garcia Salinas

Jojutla

Juchitan

La Barca

La Paz

La Piedad

Lago de Moreno

Leon

Lerdo de Tejada

Lerma

Linares

Los Mochis

Los Reyes

. Magdelena

Manuel

Manuel Ojinaga

Manzanillo

Martinez de la Torre

Matamoros

Matehuala

Ciudad Constitucion

Ciudad Cuauhtemoc

Ciudad del Carmen

Ciudad Delicias

Ciudad Guzman

Ciudad Hidalgo

Ciudad Juarez

Ciudad Lazaro Cardenas

Ciudad Mante

Ciudad Obregon

Ciudad Sahagun

Ciudad Valles

Ciudad Victoria

Coatzacoalcos

Colima

Cordoba

Cosamaloapan

Cozumel

Cuautia

Cuernavaca

Culiacan

Durnago

Encarnacion de Diaz

Ensenda

Estacion Manuel

Fresnillo

General Tapia

Guamuchil

Guanajuato

Guasave

Guaymas

Guerrero Negro/Santa Rosa

Hermosillo



Free International Calling Destinations on the Lifeline 150 Minute Plan (continued)

Mexico City list (continuedl

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 la Puente

Patzeuaro

Penjamo

Petatlan

Piedras Negras

Playas de Rosarito

Poza Rica de Hgo

Puebla

Puerto Penasco

Puerto Vallarta

Puruandiro

Queretaro

□.uimichis/Tecuala

Reynosa

Tenango del Aire/Tlalmanalco
Tepatltlan

Teplc

Tequila

Texcoco

Teziutlan

Ticul

Tijuana

Tizayuca

Tizimin

TIapa de Comonfort/
Alcozauca de Gro.

TIaxcala

Toluca

Torreon

Rio Grande

Rio Verde

Sabinas

Sahuayo
Salamanca

Saltillo

Salvatierra

San Andres Tuxtia

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 PachivlayTeloloapa

San Miguel de Allende

San Quintin

Santa Ana

Santa Rosalia de Camargo

Santiago Ixcuintla

Santiago Papasquiaro

Santiago Tianguistenco

Silao

Tula

Tulancingo

Tuxpan

Tuxtepec

Tuxtia Guttierez

Uruapan

Valle de Bravo

Veracruz

Villa Flores

VillahertTiosa

Yurecuaro

Zacapu

Zacatecas

Zamora

Zihuatanejo

Zinapecuaro

Zitacuaro

Zumpango

Tala

Tampico

Tapaebuia

Taxco

Tecate

Tecoman

Teepan de Galeana

Tehuacan

Tenancingo



EXHIBIT 6

2010 Lifeline Participation Rates by State
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determine eligibiliu for the Lifeline program and the
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EXHIBIT 7

Wire Center List

ii



WC_Code

ABRCNDXA

ABSRNDXA

ADMSNDXA

ALAMNDXA

ALICNDXA

ALXNNDXA

AMBRNDXA

ANTANDXA

ANTLNDXA

ARNGNDXA

ARTHNDXA

ASHYNDXA

BALTNDXA

BECHNDXA

BELHNDXA

BFLONDXA

BISBNDXA

BLFDNDBC

BNFRNDXA

BRTHNDXA

BSMRNDBC

BTNUNDXA

BUTTNDXA

BWBLNDXA

BWMNNDXA

CANDNDXA

CGTNNDXA

CLFXNDXA

CLMBNDXA

CNTRNDXA

CPTWNDXA

CRPONDXA

CRRYNDXA

CRSBNDXA

CRSNNDXA

CRYSNDXA

CSLTNDBC

CVLRNDXA

DAZYNDXA

DCSNNDAS

DCSNNDBC

DELCNDXA

DGLSNDXA

DHLNNDXA

DNCTNDXA

DNSTNDBC

CDMA_coverage State

NDYes

Yes ND

NDNo

No ND

NDYes

No ND

NDNo

NDNo

NDNo

NDNo

Yes ND

NDNo

NDNo

No ND

NDNo

NDYes

No ND

NDNo

No ND

NDNo

No ND

NDNo

No ND

NDNo

NDNo

NDNo

Yes ND

Yes ND

NDNo

NDNo

No ND

No ND

No ND

NDNo

NDNo

No ND

NDYes

NDNo

NDNo

NDNo

NDNo

No ND

NDNo

NDYes

NDNo

NDNo



DNYBNDXA

DODGNDXA

DRAKNDXA

DRNGNDXA

DVLKNDXA

DYTNNDXA

EDBGNDXA

EDMRNDXA

ELDLNDXA

ELGNNDXA

EMMTNDXA

ENDRNDXA

EPNGNDXA

ESMDNDXA

FADLNDXA

FDVLNDXA

FLSHNDXA

FLXTNDXA

FNLYNDXA

FSNDNDXA

FTTTNDXA

FTUNNDXA

FTYTNDXA

GDRCNDXA

GFABNDBC

G FINN DBA

GLBGNDXA

GLBNNDXA

GLBYNDXA

GLNLNDXA

GLVYNDXA

GRBTNDXA

GRENNDXA

GRNRNDBC

GRTBNDXA

HAZNNDXA

HBRNNDXA

HKSNNDXA

HLBONDBC

HLDYNDXA

HLSTMNXH

HNFDNDXA

HNTRNDXA

HOPENDXA

HPLENDXA

HRVYNDXA

HTNGNDXA

No ND

No ND

No ND

No ND

No ND

No ND

No ND

NDNo

Yes ND

No ND

No ND

Yes ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

Yes ND

No ND

Yes ND

No ND

Yes ND

No ND

No ND

No ND

No ND

Yes ND

Yes ND

No ND

No ND

Yes ND

Yes ND

NDNo

Yes ND

NDNo

Yes ND

NDNo

NDNo

NDNo

No ND



HTTNNDBC

JMTWNDBC

KEENNDXA

KLDRNDXA

KNDRNDBC

KNOXNDXA

KRLSNDXA

KRMRNDXA

LAKTNDXA

LEDSNDXA

LGNTNDXA

LGWDNDXA

LNDANDXA

LNFRNDXA

LNGDNDXA

LNKNNDXA

LNRDNDMW

LNTNNDXA

LRMRNDBA

MANVNDBC

MARTNDXA

MAX NDXA

MCCSNDXA

MCGNNDXA

MCGRNDXA

MCHNNDXA

MCVLNDXA

MDCKNDXA

MEDRNDXA

MHLLNDXA

MINTNDBA

MKTINDXA

MLTNNDXA

MNABNDXA

MNCHNDXA

MNDNNDBA

MNDRNDXA

MNKNNDAB

MNNGNDXA

MNOTNDXA

MNWKNDXA

MRCRNDXA

MRMNNDXA

MRTNNDXA

MTGSNDXA

MXBSNDXA

MYVLNDBC

Yes ND

Yes ND

No ND

No ND

Yes ND

No ND

No ND

No ND

No ND

No ND

No ND

Yes ND

No ND

No ND

No ND

No ND

Yes ND

No ND

Yes ND

Yes ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

No ND

Yes ND

No ND

NDNo

Yes ND



NCHENDXA

NEKMNDXA

NELDNDXA

NOMENDXA

NONANDXA

NWBGNDXA

NWODNDBC

NWRKNDXA

NWSLNDXA

NWTWNDXA

PAGENDXA

PEKNNDXA

PENNNDXA

PKCYNDXA

PKRVNDOl

PLAZNDXA

PMBNNDBC

PRSHNDXA

PRTLNDXA

PTBGNDXA

PWLKNDXA

RAY NDXA

RBSNNDXA

RCHDNDXA

RCLKNDXA

RDERNDXA

RDPRNDXA

RGBYNDXA

RGNTNDXA

RHMENDXA

RLTENDXA

ROLLNDBC

RSGLNDXA

RYDRNDXA

RYNLNDBC

SCTNNDXA

SHLNNDXA

SHRTNDXA

SHWDNDXA

SHYNNDXA

NDNo

No ND

No ND

Yes ND

No ND

NDNo

Yes ND

NDNo

No ND

NDNo

Yes ND

No ND

NDNo

No ND

Yes ND

No ND

No ND

NDNo

No ND

NDYes

No ND

No ND

NDYes

No ND

No ND

No ND

NDNo

No ND

No ND

No ND

No ND

No ND

NDNo

No ND

Yes ND

No ND

NDNo

NDNo

No ND

No ND



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
plarming 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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The J^irst St<^te

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF "TOTAL CALL MOBILE,

INC. ”, FILED IN THIS OFFICE ON THE ELEVENTH DAY OF AUGUST, A.D.

2005, AT 7:57 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of Sate

AUTHENTICATION: 40879424014308 8100

DATE: 08-12-05050666167



Statm of OelMMtre

o£ Statm

Diviaiaa o£ Coxpoimtioaa
iMivmrmd 06:22 PM 08/11/2005^ ^ . - * , ^ ,
FILED 07:57 PM 08/11/2005 TOTAT < CALL MOBILE. INC.

SltV 050666167 - 4014308 FII£ A V/1 .rtJ-i V/ZVL/Aj il-lVv.

CERTIFICATE OF INCORPORAUQN

The undersigned, a natural person, for the purpose of organizing a corporation for

conducting the business and promoting the purposes hereinafter stated, under the provisions and

subject to the requirements of the laws of the State of Delaware (particularly Cht^cr I, Title 8 of

the Delaware Code and die acts amendatory thereof and siqrplemental thereto, and known,

identified, and referred to as the "Goieral Corporatiwi Law of the State of Delaware” or the

“Act”), hereby certifies that

FIRST: The name of the corporation (hereinafter the “Corporation”) is ’Total
Call Mobile, Inc.”.

SECOND: The address, including street, number, city and county, of the
registered office of the Corporation in the State of Delaware is 2711 Centerville Road, Suite 400,
Wilmington. Delaware 19808, County of New Chuitle; and the name of the registered agent of the
Corporation in the State of Delaware at such address is Corporation Service Company.

THIRD; The nature of the business of the Corporation shall be to ctmducl any
lawful business or promote any lawful purpose and to engage in any lawful act or activity for
which corporations may be organized under the Act.

FOURTH; The aggregate number of shares that the Corporation shall have
authority to issue is Ten Million (10,000,000) with a par value of One Tenth of One Cent
($0.001) per share. All such shares are of one class and are shares of common stock.

The Corporation is to have perpetual existence.FIFTH:

Whenever a compromise or arrangement is proposed between this
Corporation and its creditors or any class of them and/or between this Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of this Corporation or of any creditor or
stockholder thereof or on the application of any receiver or receivers appointed for this
Corporation under the provisions of §291 of Title  8 of the Delaware Code or on the application
of trustees in dissolution or of any receiver or receivers appointed for this Corporation under the
provisions of §279 of Title 8 of the Delaware Code, order a meeting of the creditors or class of
creditors, and/or of the stockholders or class of stockholders of this Corporation, as the case may

If a majOTity in number

SIXTH:

be, to be summoned in such manner as the said court directs,
representing three fourths in value of the creditors or class of creditors, and/or of the



stockholders or class of stockboldors of this Coip(»ation. as the case may be, agrees to any
compromise or arrangement and to any reorganization of this Corporation as a consequoice of
such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or cla^ of creditors, and/or on all the stockholders or class of
stockholders, of this Corporation, as the case may be, and also on the Corporation.

SEVENTH; For the management of the business and for the conduct of the
affairs of the Cocpoiatioa, and in further definition, limitation and regulation of the powers of the
Corporation and of its dirretors and of its stockholders or any class thereof, as the case may be, it
is further provided:

The management of die business and the conduct of the affairs of the
Corporation shall be vested in its Board of Directors. The number of
directors which shall constitute the whole Board of Directors shall be

fixed by, or in the manner provided in, the Bylaws. The phrase
"whole Board" and the phrase "total number of directors" shall be
denned to have the same meaning, L£„ the total number of dbectors
which die Corporation would have if there were no vacancies. No
election of directors need be by written ballot

Each stockholder of the Corporation shall be entitled to a prennptive
right for a poiod of thirty (30) days, to subscribe for, purchase or
otherwise acquire additional shares of stock of the Corporation except
to the extent and on the terms that the Corporation’s Board of
Directors may fiom time to time determine.

After the original or other Bylaws of the Corporation have been
adopted, amended or repealed, as the case may be, in accordance with
the provisions of §109 of die Act, and after the Corporation has
received any paymeat fi>r any of its stock, the power to adopt, amend
or repeal the Bylaws of the Corporation may be exercised by the
Board of Directors of the Corporation.

The Board of Directors is authorized, subject to any s^licable
limitations prescribed by law, to provide for the issuance of shares of
preferred stock in series, and by filing a certificate pursuant to the
applicable law of the State of Delaware (a “Prefiated Stock
Designatiwi”). to establish fiom time to time the number of diares to
be included in each such series, and to fix the designation, powers,
preferences and nghts of the shares of each such series and any
qualifications, hmitations or restrictions thereof. The number of
authorized shares of preferred stock may be increased or decreased
(but not below the number of shares diercof then outstanding) by the
affirmative vote of the holders of a majority of the common stock,
without a vote of the prefeared stock, or of any series thereof, unless a

a.

b.

c.

d.



vote of any such holders thereof is required pursuant to the terns of
any Preferred Stock Designation.

The incorporator of die Corporation shall have and may exercise the
rights and powers, and shall perform the duties, vested in or required
by her by the Act and by this Certificate of Incorporation, and when
said duties have been performed, said incorporator shall cease to have
any interest in die Corporation.

EIGHTH: The personal liability of the directors of the Corporation is hereby
eliminated to the fullest extent permitted by the provisiorrs of paragraph (7) of subsection (b) of
§102 of the Act, as the same may be amended and si^plemented fiom time to time. The
limitation of liat^ty provided for herein shall not be deemed exclusive of any odrer rights to
which such a director may be entided under the Corporation’s Bylaws or Delaware law. No
amendment of this Certificate of Incorporation or repeal of any provision hereof shall limit or
eliminate the benefits provided under Article Eighth in cormecdon with any act or omission
that occurred prior to such amendment or repeal.

NINTH: The Corporation shall, to the fullest extent permitted by the provisions
of §145 of the Act, as the same may be amended and supplemented ̂ m time to time, indemnify
any and all persons whom it shall have power to indemnify under said section fiom and against
any and all of the expenses, liabilities or other matters referred to in or covered by said section;
provided that his or her conduct or action, for which such person seeks limitation of liabiUty was
not in breach of any fiduciary duty owed to die Corporatum or willful misconduct. The
indemnification provided for herein shall not be deemed exclusive of any other right to which
those indemnified persons may be endded under any Bylaw, agreement, vote of stockholders or
disinterested directors or othowise, both as to action in his or official capacity and as to
action in another crq»city while holding such oifice; and shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of die heirs,
executors and administrators of such a person. No amendment of this Certificate of
Incorporation or repeal of any provision hereof shall limit or eliminate the benefits provided
under this Article Ninth in connection with any act or omission that occurred prior to such
amendment or repeal.

e.

TENTH: From time to time any of the provisions of this Certificate of
Incoiporation, except the last sentences of Article Eighth and Article Ninth, may be amended,
altered or repealed, and other provisions authorized by the laws of the State of Delaware at the
time in force may be added or inserted in the manner and at the time pr^ribed by said laws, and
all rights at any time conferred on the stockholders of the Corporation by this C«tificate of
Incorporation arc granted subject to the provisions of this Article Tenth.



ELEVENTH: The name and the mailing address of the incoiporator are as
follows;

Mailing Address

Kelley Drye & Warren LLP
1200 19* Street, N.W.
Suite SOO

Washington, DC 20036

IN WITNESS WHEREOF, the undarsigned has executed this Cotificate of
Incorporation on this 11* day of August, 2005.

Name

Sheila R. Carroll

Sheila R. Carroll

hicorporator
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CERTIFICATE OF GOOD STANDING
ma OF

i?.K-

TOTAL CALL MOBILE, INC.

The undersigned, as Secretary of State of the State of North
Dakota, hereby certifies that TOTAL CALL MOBILE, INC. , a
Delaware corporation, authorized to transact business in the State of
North Dakota on February 3, 2006, and according to the records of
this office as of this date, has paid all fees due this office as required
by North Dakota statutes governing foreign corporations.

ACCORDINGLY the undersigned, as such Secretary of State, and
by virtue of the authority vested in him by law, hereby issues this
Certificate of Good Standing to
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liIssued: December 11, 2012
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