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November 17, 2000

VIA OVERNIGHT DELIVERY
Renee J. Jenkins
Director of Administration
Public Utilities Commission of Ohio ijj/" :
180 E. Broad St. Q'ﬂ
Columbus, OH 43215-3793 0)_9\
(614) 466-3016

qp- PP
Re:  Total Call International, Inc.
KDDI America, Inc.
OPEX Communications, Inc.

Dear Ms. Jenkins:

Please be advised that Total Call International, Inc. (“Total Call”), KDDI America, Inc.
("KDDI”), and OPEX Communications, Inc. (“OPEX”) (Total Call, KDDI and OPEX are
hereinafter collectively referred to as the “Parties™) are undergoing the following transaction: (1)
Total Call will transfer its 1+ customer base to OPEX ; (2) OPEX will Transfer Control from
Total Call to the current shareholders of Total Call; and after the foregoing (3) Total Call will
Transfer Control to KDDI, as described herein. In connection therewith, we have attached
original and seven (7) copies of three (3) separate Telecommunications Application Forms for
Routine Proceedings, and we provide the following information:
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L The Parties
A. Total Call International, Inc.

Total Call International, Inc. is a California corporation with principal offices focated at
707 Wilshire Blvd., 12th Floor, Los Angeles, CA 90017. Total Call is authorized to provide, and
is currently providing, telecommunications services in Alabama, Arizona, Arkansas, California,
Colorado, Connecticut, Delaware, Florida, Georgia, Hawaii, Idaho, lowa, [llinois, Indiana,
Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusetts, Michigan, Missouri, Minnesota,
Mississippi, Montana, Nevada, New Hampshire, New Jersey, New Mexico, New York, Ohio,
Oklahoma, QOregon, Pennsylvania, Rhode Island, South Carolina, South Dakota, Texas, Utah,
Vermont, Virginia, Washington, West Virginia, Wisconsin and Wyoming. Total Call primarily
provides prepaid calling card services but also has a customer base of one plus long distance
customers. Total Call also has authority to provide domestic interstate and international services
pursuant to FCC rules and regulations.

Total Call provides long distance telecommunications service both through the sale of
prepaid calling cards, and through the sale of one plus long distance service.

Total Call was issued a Certificate of Public Convenience and Necessity to Provide
Competitive Telecommunications Services in the State of Ohic on March 28, 2000 , Case No. 00-
365--CT-ACE.

B. KDDI America, Inc.

KDDI America, Inc. is a New York corporation with principal offices located at 825
Third Avenue, Third Floor, New York, NY 10022. KDDI is 100% owned by KDDI
Corporation, a Japanese corporation, with principal offices located at 3-10-10 Tidabashi Chiyoda-
ku, Tokyo 102-0072, Japan. KDDI Corporation is the dominant long distance carrier in the
country of Japan.

KDDI is authorized to provide interexchange telecommunications services in Alabama,
Arizona, Arkansas, California, Celorado, Connecticut, Florida, Georgia, Idaho, Illinois, Indiana,
Iowa, Kansas, Kentucky, Louisiana, Maryland, Massachusetts, Michigan, Minnesota, Missouri,
Montana, Nebraska, Nevada, New Jersey, New Mexico, New York, North Carolina, Ohio,
Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina, South Dakota, Tennessee,
Texas, Utah, Vermont, Virgima, Washington, Wisconsin and Wyoming. KDDI is also
authorized to provide resold wireless services throughout the United States. KIDDI primarily
provides international services, dial around services, and wireless services. KDDI also has
authority to provide domestic interstate and international services pursuant to FCC rules and
regulations.

KDDI was issued a Certificate of Public Convenience and Necessity to Provide
Competitive Telecommunications Services throughout the State of Ohio on June 6, 2003, Case No.
03-749-CT-ZCN.
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C. OPEX Communications, Inc,

OPEX Communications, Inc. is an Titinois corporation with its principal offices located at
707 Wilshire Boulevard, 12® Floor, Los Angeles, California 90017. OPEX is a wholly owned
subsidiary of Total Call. OPEX is authorized to provide interexchange telecommunications
services in Alabama, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, Florida,
Georgla, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maryland,
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New
Hampshire, New Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio,
Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina, South Dakota, Tennessee,
Texas, Utah, Vermont, Virginia, Washington, Wisconsin and Wyoming,.

OPEX primarily provides one plus long distance services to both residential and business
customers. OPEX also has authority to provide domestic interstate and international services
pursuant to FCC rules and regulations.

OPEX was issued a Certificate of Public Convenience and Necessity to Provide
Competitive Telecommunications Services throughout the State of Ohio on November 15, 2001,
Case No. 01-2507-CT-ZCN.

D. Taotal Call Mohile, Inc.

Total Call Mobile, Inc. (“TCMI™) is a Delaware corporation with principal offices located
at 707 Wilshire Blvd., 12th Floor, Los Angeles, CA 90017. TCMI is authorized to provide, and
is currently providing, resold prepaid wireless services throughout most of the United States.
TCMI is currently owned by the two principal shareholders of Total Call, but prior fo the
proposed acquisition of 51% of Total Call by KDDL, TCMI will become a wholly owned
subsidiary of Total Call.
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IL Designated Contact
The designated contact for questions concerning this Notice is:

Lance J.M. Steinhart

Attorney at Law

Lance J.M, Steinhart, PC

1720 Windward Concourse

Suite 115

Alpharetta, GA 30005

(770) 232-9200 (Telephone)

(770) 232-9208 (Facsimile)
Isteinhart@telecomecounsel.com (E-Mail)

Attorney for KDDI America, Inc.

III.  Description of Proposed Transactions

Total Call and KDDI have entered into a Letter of Intent pursuant to the terms of which
KDDI will purchase Fifty One Percent (51%) of the issued and outstanding capital stock of Total
Call, on a fully diluted, as converted basis. The consideration to be paid is all cash. The
transaction will be accomplished pursuant to a definitive Stock Purchase Agreement which is
currently being negotiated by the Parties. Upon consummation of the proposed transaction,
KDDI will own a controiling interest in Total Call.

Prior to the Total Call/KDDI Transaction, Total Call will transfer its one plus long
distance customer base to OPEX, and then OPEX will be spun off to the current shareholders of
Total Call on a pro rata basis {the “Total Call/OPEX Transaction”). When the Total Call/KDDI
Transaction is consummated, Total Call will have no one plus long distance customers, but will
have only prepaid calling card customers.

Further, prior to the Total Call/KDDI Transaction, the shareholders of TCMI will
contribute 100% of the capital stock of TCMI to Total Call in a separate restructuring
transaction, resulting in TCMI becoming a wholly owned subsidiary of Total Call. As such,
when KDDI purchases 51% of Total Call, it will also have a controlling interest in TCMI and
TCMLI’s prepaid wircless business.
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IV. Public Interest Analysis

The proposed transactions are in the public interest because they will provide Total Call
and OPEX with greater operating flexibility to pursue operating purposes, including, without
limitation, (a) expansion of its telecommunications infrastructure; (b) improvement of customer
service, billing, financial reporting and other management information systems; and (¢} possible
acquisitions, future investments or strategic alliances. The proposed transactions will also allow
OPEX to continue to focus on its core business, one plus long distance, and by acquiring the one
plus long distance customers of Total Call, will henefit the Total Call customers by allowing
them to be serviced by a company solely devoted to one plus long distance service. The spin off
will result in a Transfer of Control of OPEX from Total Call to Total Call’s shareholders prior to
the Total Call/KDDI transaction. There will be no impact on OPEX’s current customers, since
the Total Call/OPEX Transaction will be transparent to said customers, because the transfer of
control will only result in a change in ownership. There will be no change in the OPEX name,
and the company will continue to provide services pursuant to the terms and conditions of its
tariff on file with the Commission. ‘

Total Call will notify its long distance customers about the transfer to OPEX 30 days in
advance of the transfer, including information about any changes in its rates and services; and
that customers may accept OPEX as its carrier or choose another company, in accordance with
FCC rules and regulations.

With regard to the Total Call/KDDI Transaction, there will be no impact on Total Call’s
prepaid calling card customers, since the Total Call/KDDI Transaction will be transparent to said
customers, becaunse the transfer of control will only result in a change in ownership. There will
be no change in the Total Call name, and the company will continue to provide services pursuant
to the terms and conditions of its tariff on file with the Commission.

The proposed transactions will give Total Call and OPEX access to resources which will
enable them to introduce new products and services and to respond to the competitive
environment. It is anticipated that Total Call’s and OPEX’s corporate officers and management
team responsible for its day-to-day operations are expected to remain essentially the same
immediately following the proposed transactions, and that the proposed transactions will not
have an adverse effect on non-management employees of Total Call or OPEX. In addition, the
contact points for customers and Commission inquiries will remain the same immediately after
the transfer of control. Nor does the proposed transfer of control raise any competitive concerns.
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Organizational charts, showing the current ownership structure, the proposed
transactions, and the ownership structure after the proposed transactions, are attached hereto as
Exhibit I. In addition, Exhibit A shows the transfer of the Total Call one plus long distance
customer base to OPEX (Step 1); the spin-off of OPEX to Total Call shareholders (Step 2); and
the acquisition of TCMI by Total Call (Step 3).

I have also enclosed an extra copy of this letter to be date stamped and returned to me in the
enclosed, self addressed, postage prepaid envelope.

If you have any questions or if I may provide you with additional information, please do not
hesitate to contact me. Thank you.

Respectfully submitted,

‘M. Steinhart
rmey for KDDI America, Inc.

Enclosures
cc: Mr. Daichi Nozaki
Mr. Mark Leafstedt



EXHIBIT I

Organizational Charts



Current Structure of Total Calll’TCMI/OPEX as of 10/28/09

The current organizational structure of Total Call International, Inc., OPEX

Communications, Inc., and Total Call Mobile, Inc., as of October 28, 2009. Mark I eafstedt
(“ML") and Daniel Ing (*“DI") are the majority shareholders of Total Call International, Inc., a
California C-Corporation. Total Call International is the sole shareholder of all issued and
outstanding shares of OPEX Communications, Inc., an Illinois C-Corporation. Total Call
Mobile, Inc., a Delaware S-Corporation, is owned jointly by ML and DI. ML and DI are the only
shareholders of Total Call Mobile. Note that all percentages are approximate and that none of

those in the “Others” category own more than 10% individually.

60% 25% 5%

51% 49%

Total Call International, Inc.
CA C-Corporation

Total Call Mobile, Inc.
DE S-Corporation

IL C-Corporation

OPEX Communications, Inc.




Step 1 -Transfer of Total Call International Long Distance Customer Base to OPEX

The first step in the proposed transaction will be to transfer Total Call International, Inc.’s
One-Plus (i.e. Long Distance) customer base to OPEX Communications, Inc. Note that all

percentages are approximate and that none of those in the “Others” category own more than 10%
individually.

ML . DI Others ML DI
60% 25% 15% 51% 49%
Total Call Total Call Mobile,
o ittt International, Inc. Inc.
v CA C-Corporation DE S-Corporation
Transfer
of TCI
Long
Distance
Customer
Bazse to
OPEX*

' OPEX Communications,
\ S » Inc.
IL C-Corporation

*Note: Transfer of TCI Long Distance Customer Base will take place prior to Spinoff of
OPEX to TCI Shareholders.



Step 2 — Spin-off/Transfer of Conirol of OPEX to Total Call International Shareholders

The second step in the proposed transaction will be to spinoff OPEX Communications,
Inc., to the shareholders of Total Cail International, Inc. Note that all percentages are
approximate and that none of those in the “Others” category own more than 10% individually.

MT, DI Otherz ML s Others
50% 25% 15% £0% 25% 15%
Total Call CPEX
International, Inc. Communications,
CA C-Corporation R Inc.
. iy IL C-Corperation
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1 .
1 P
______________ W e
’
CPEX Communications, 1!,/

i i
i Inc. ?
' IL C-Corporation !
‘ i
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Step 3 - Acquisition of Total Call Mobile by Tetal Cail International

Step 3 in the proposed transaction will be the transfer of ownership of Total Call Mobile,
Inc. from ML and DI to Total Call International, Inc. After this transaction, Total Call Mobile
will be converted into a C-Corporation. Note that all percentages are approximate and that none
of those in the “Others™ category own more than 10% individually.

ML DI ML DI Others
51% 45% 60% 25% 15%

| Total Call Mobile,
: Inc.
i DE S-Corporation

Total Call
Internaticnal, Inc.
CA C-Corporation

v Total Call Mobile,
----------------------------- Ly Ing,
DE C~Corpcration*




Step 4 —Transfer of Control of Total Call — Purchase of 51% of Total Call by KDDI

The fourth step in the proposed transaction will be the purchase of 51% of the issued and
outstanding shares of Total Call International by KDDI America. After the consummation of the
proposed transaction, KDDI America will own a controlling interest in Total Call International
(with Total Call Mobile being a wholly owned subsidiary of Total Call International).

KDDI America TCI Shareholders
DE Corporation before

51% acqguisitieon
nog

Total Call
International,
Inc.

CA C-Corporaticon

Total Call
Mobile, Inc.
DE C-Corporaticn




Organizational Structure of OPEX/TCM/TCI after Proposed Transactions

Note that all percentages are approximate and that none of those in the “Others” category
own more than 10% individually. After the consummation of the proposed transactions, the
organizational structure of all companies referenced in this application will be as follows:

ML DI Cthers KbDI
60% 25% 15% Corporation
(Japanese
Corporation)
KODI America TCIL
OPEX (DE Shareholders
. : Corporation} bhefore
Communications, 51% acquisition
Inc.
TT. C-Corworation

Total Call
International,
Inc.

CA C-Corporation

Total Call Mobile,
Inc.
DE C-Corporaticn




The Public Utilities Commission of Ohia

TELECOMMUNICATIONS APPLICATION FORM for ROUTINE PROCEEDINGS
(Effective: 01/18/2008)

TRF Docket No, 90-
CaseNo.od - 1884 -TP-czo

NQTE: Unless you have reserved a Case # or are filing a Contract,
leave the “Case No” ficlds BLANK.

In the Matter of the Application of Total Call International, )
Inc. for & Transfer of Customers to QPEX )
Communications, Inc. ;

Name of Registrant(s) Total Call International, Inc.

DBA(s) of Registrant(s)

Address of Registrant{s) 707 Wilshire Bivd., 12 Floor, Los Angeles, California 90017
Company Web Address: www totalcallusa.com

Regulatory Contact Person(s) Robert Yap, Chief Legal Officer
Regulatory Contact Person’s Email Address roberty@totaleallusa.com
Contact Person for Annual Report Robert Yap, Chief Legal Officer
Address (if different from above)

Consumer Contact Information Robert Yap, Chief Legal Officer
Address (if different from akove)

Motion for protective order included with filing? [} Yes No
Motion for waiver(s) filed affecting this case? ] Yes [X] No [Note: Waivers may toll any automatic timeframe.]

Phone (213} 995-9719 Fax (213) 993-9710
Phaone (213) 995-9719

Phone (213) 9959719

Section I — Pursuant to Chapter 4901:11-6 QAC — Part I - Please indicate the Carrier Type and the reason for

submitting this form by checking the boxes below. CMRS providers: Please see ihe bottom of Section 11,

NOTES: (1) For requiremnents for various applications, see the identified section of Ohio Administrative Code Section 4901 and/or the supplemental
application form noted.

(2) Information regarding the number of copies required by the Commission may be obiained from the Commission’s web site a? www.puco.okio.gop

uwider the docketing information sysiem section, by calling the docketing division at 614-466-4095, or by visiting the dockeling division at the offices

of the Commission.

Carrier Type [ ] Other (explain below) O LEC {1 CLEC d CTS [ | ADSNOS
Tier 1 Requlatory Treatment
o ] TRF 1-5-04(8) [l TRF 1-5-04(8)
Change Rates within approved Range (0 day Notice) (0 day Notice)
New Service, expanded local calling (] ZTA 1-6-048) ] ZTA 1-5-048)
area, correction of textual error (0 day Notice) (0 day Notice)
Change Terms and Conditions, L[] ATA 1-6-04(8) L] ATA 1-8-0418)
Introduce non-recurring service charges | (Auto 30 days) (Aute 30 days)
Introduce or Increase Late Payment or L] ATA 160481 | ] ATA 1-8-04(8}
Returned Check Charge {Auto 30 days) (Auto 30 days) '
: O CTR 1617 O] CTR 1617
Business Contract %day Notice) % day Notice)
ATW 1-6-12(4) ATW 1-6-1274)
Withdrawal (Non-Auto} {Auto 30 days)
. i ; L] SLF 7-6-04/8)
Raise the Ceiling of a Rate Not Applicable (Pasto 30 daye)
Tier 2 Requlatory Treatment
Residential - Introduce non-recurring (1 TRF 1-8-055) [} TRF 1-6-05(E}
service charges {0 day Notice) (0 day Notica) :
Residential - Introduce New Tariffed Tier | (1 TRF 1-6-05(C) U] TRF -605¢c) | 1 TRF 1.6.05(C)
2 Service(s) (@ day Notice) (0 day Notice) {0 day Notice)
Residential - Change Rates, Terms and | [] TRF 1-6-05(5) L[] TRF 16055} | [ ] TRF 1-6-05E)
Conditions, Promotions, or Withdrawal (0 day Notice) (C day Notice) {0 day Notice)

! A . [] CTR 1-6-17 [] CTR 1617 [1CTR 16-17
Residential - Tier 2 Service Contracts {0 day Notice) {0 day Notice) {0 day Notice)
Commerclal {(Business) Contracts Not Filed Not Filed Mot Filed
Business Services (see “Other” balow) Detariffed Detariffed Detariffed
Residential & Business Toll Services Detariffed Destariffed Detariffed
(see “Other” below}



http://www.totalcallusa.com
mailto:roberty@totalcallusa.com
http://www.puco.ohio.QOV

Section I — Part II — Certificate Status and Procedural

Cartificata Status ILEC CLEC CcTS AQS/OS

- [JACE 1-6-10 O ACE 1-6-10 O ACE 16-10
Certification (See Supplemental ACE form) Aito 30 days) Putto 30 days) (Ao 30 days)

: (] ATA3-s091c; | L] AAG 1-6-10(F) CLECs must attach a current CLEC
Add Exchanges to Cerlificate (Purlo 30 days) 0 day Notios) Exchange Listing Form -
ices - Wi (] ABN 162100 | ] ABN 2-6-1104) | [] ABN 1-6-118) ABN 1-6-11(B)
Abandon all Services - With Customers (on Auta) Auto 90 day) (Auto 14 day) (utto 14 day)
Abandon all Services - Without ] ABN 1-6-1124) | [J ABN 1-6-11/8) ] L] ABN 1-6-11(8)
Customers {Auto 30 days) (Auto 14 day) {Auto 14 day)
- L] ACN 1-6-14/8) ] ACN 1-6-14i8) | (] CIO 1-8-14¢4) | [ CIO 1-8-1402)
Change of Official Name (See below) {Auto 30 days) {Auto 30 days) (I%I day Notica) % day Notice)

. : L] ACO 16140 | L] ACO 1-6-14(B) CIO 1-6-14(4) CIO 1-6-14(4)
Change in Ownership (See befow) (Auto 30 days) (Auto 30 days) (0 day Notice) {0 day Nofice) {
Merger (Sae below) 1 AMT 161481 | 1 AMT 26-24t8) | [] CIO 1-6-19ta) | [ CIO 1-5-14(8)

g (E'uto 30 days) %uto 30 days) %ﬂay Notice) % day Notice)

; ATC 1-6-14(8) ATC 1-6-14(B) ClO 1-6-14(4) CIO 1-6-14(4)
Transfer a Certificale (See below) (Auto 30 days) {Auto 30 days) {0 day Notice} (D day Notice)
Transaction for transfer or lease of L] ATR 1-6-148) ] ATR z2-6-2208) | [ CIO 1614020 { L] CIO 26740
property, plant or business (See below) | (Auto 30 days) {Auto 30 days) (0 day Notice) (D day Notice}
Procedural .

- CJTRF {1 TRF (] TRF TRF
Designation of Process Agent(s) (0 day Notice) (O day Notice) (0 day Notice) (0 day Notice)
Section II - Carrier to Carrier (Pursuant to 4901:1-7), CMRS and Other
Carrier to Carrier ILEC CLEC
Interconnection agreement, or ] NAG 1707 [0 NAG 1-707
amendment to an approved agreement | (Auto 90 day) (Auto 9C day)

itrati [TARB 1700 |[JARB 1709
Request for Arbitration {NECI’ v Ato) I(:N:‘I’ o Auio)

N , . ATA 1714 ATA  1-7-14
Introduce or change c-t-c service tariffs, (Aulo 30 day] (Auto 30 day)
Introduce or change access service L] ATA
pursuant to 07-464-TP-CCl {Auto 30 day)
Request rural carrier exemption, rural [1 UNC 1-7040r | ] UNC 1-7-040r
carrier supension or madifiction {Non-Auto}  1-7-05 {Non-Auto) 1-7-05
Pole attachment changes in terms and [1 UNC 77238 |[] UNC 1705
conditions and price changes. {Non-Aute) (Non-Auto)
[IRCC [INAG

CMRS Providers See 4901:1-6-15

[Registration & Change in Operations)

(0 day)

[Interconnaction Agreement or Amendment]

(Auto 80 days)

Other* (expiain) .

*NOTE: During the interim period between the effective date of the rules and an Applicant’s Detariffing Filing, changes to existing
business Tier 2 and all toll services, including the addition of new business Tier 2 and all new toll services, will be processed as 0-day
TRF filings, and briefly described in the “Other” section above.

All Section I and II applications that result in a change to one or more tariff pages require, at a
minimum, the following exhibits. Other exhibits may be required under the applicable rule(s). ACN,
ACO, AMT, ATC, ATR and CIO applications see the 49(11:1-6-14 Filing Requirements on the

Commission's Web Page for a complete list of exhibits.

Exhibit | Description:
A The tariff pages subject to the proposed change(s) as they exist before the change(s)
B The Tariff pages subject to the propased change(s), reflecting the change, with the change(s) marked in
the right margin.
C A short description of the nature of the change(s), the intent of the change(s), and the customers affected.
D A copy of the notice provided to customers, along with an affidavit that the notice was provided according
to the applicable ruls(s).




" Section IIL - Attestation
Registrant hereby attests to its compliance with pertinent entries and oxders issued by the Commission.

AFFIDAVIT
Compliance with Commission Rules and Service Standards
1 am an officer/agent of the applicant corporation, Total Call International, Inc. ©, and am anthorized to maka this statement on: ite

behslf.
1 attest that these tariffs comply with ail appliczble rules, including e Mininmm Telephone Service Standards (MTSS) Pursuant to Chapter 4901: 1.
5 OAC for the state of Ohjo. 1 understand that tariff notification filings do not imply Commission approval and that the Commission's rules,
including the Minimum Telephone Service Standards, as medified and clarified from tinme o time, supersede any contradictory provisions m our
tariff. We will fully comply with the rules of the state of Ohio and mderstand that noncompliance can result in varjous penaities, including the
suspension of our certificate to operate within the state of Ohio.

1 declare under penalty of perjury that the foregoing is true and cornect,

Executed on J 0\/’ WALE at Los Angeles, California

\UMMOL & ! ﬂ‘ | Mark Leaftstedt, Chief Executive Officer N MmLy,ézoos

*  Ths affidavit is requived for every wriff-affecting fillng. It may be signed by counsel or an officer of the applicant, or am
mutrhorized agent of the applicant.

YERIFICATION

I, tMark Leafstedt, vekify that I have utilized the Telacommunications Application Form for Routine Proceedings
provided by the Com ion =nd that all of the ipFormaticn submitted here, and all additional information
submitted inf xonmnectien|wichjth

A z-

¥ Mark Leafistad, Chicf Excoutive[Piiicer N ov & , 2009

*Verification 1s required for every Ffiling. It may be signed by counsel or an officer of the spplicant, er an
authorized agent of the applicant.

T e i i e et 8 U I 8 T TR T W N W W ST T W Wy i S e v e e T v 3 e ar wm ane o

in true anpd correct tx the hest of my knowledge.

Send your compleied Application Form, including all required attachmenis as well as the required raamber of copies, to:
Public Utilities Commission of Ohio

Attention; Docketing Division
130 East Broad Street, Columbus, OH 43215-37%3

Or
Make such filing electronically as directed in Case No 06-900-AU-FWVR

ohio



Exhibits

Exhibit A — Description of Transaction and Rationale, including public interest
considerations

Exhibit B — Customer Notice
Exhibit C — Certificate of Good Standing

Exhibit D — List of Names, Addresses and Phone Numbers of Officers and Directors



Exhibit A
Description of Transaction and Rationale, including public interest considerations

See Cover Letter



Exhibit B
Customer Notice

A copy of the customer notice for the transfer of customers from Total Call to OPEX is
attached hereto. There is no plan to notify customers for the change of ownerships for OPEX and
Total Call, since the transactions will be entirely transparent to Total Call and OPEX customers
and will have no effect on the services those customers currently receive. There will be no
change in the name of either OPEX or Total Call, and the companies will continue to provide

services pursuant to the terms and conditions of its tariff on file with the Commission.



IMPORTANT INFORMATION REGARDING YOUR LONG DISTANCE
SERVICE

INFORMATION ONLY AND NO ACTION IS REQUIRED
Dear Customer, [DATE]

In order to serve you better, Total Call International, Inc. (“TCI”) will be transferring your long
distance telecommunications account to its subsidiary, OPEX Communications, Inc. (“OPEX™).
OPEX will continue to provide you the same exceptional level of long distance and customer
service that you have been receiving from TCL On approximately December 31, 2009, OPEX
will officially become your long distance service provider.

What does this mean?

No action is required on your part and your service will not be interrupted due to this transfer.

As an OPEX customer, you will continue to receive the same service at the same rates, terms and
conditions that you have been receiving from TCI.  Though you have the right to select a
different carrier at any time, OPEX hopes to continue providing you excellent long distance
service. If you have a preferred carrier frecze on your account and have not selected a different
carrier before the transfer date, you will be transferred to OPEX. Any existing preferred carrier
freezes on the services involved in the transfer will be lifted, and you must contact your local
service provider to arrange a new freeze.

Will | be charged for this change?

There will be no charge or fee from TCI or OPEX as a result of your account transfer. However,
if an inaccuracy in your billing does occur, or if you are notified of any charges being assessed by
another carrier for your account transfer to OPEX,, please contact OPEX for a credit.

If you have any questions regarding this information or concerns with respect to service needs,
complaints, or billing issues, please contact OPEX at our toll-free number: [NUMBERY].
However, prior to the transfer date, TCI will continue to be responsible for answering any
questions and complaints received and can be contacted toll-free at: [NUMBER]. We thank you
for your patronage and OPEX looks forward to serving your future long distance
telecommunication needs,

[SIGNATURE]

Mark Leafstedt

Chief Executive Officer
Total Call International and OPEX



Exhibit C
Certificates of Good Standing

On file with Commission



Exhibit D
List of Names, Addresses and Phone Numbers of Officers and Directors

KDDI America, Inc.

OFFICERS:

Yasushi Kubota, President & CEQ

Takami Teshigawara, Vice President & CFO
Katsuya Nishimori, Vice President '
Hiroshi Uchida, Vice President

Masayuki Ito, Vice President

Daichi Nozaki, Vice President

DIRECTORS:

Yasushi Kubota, President & CEQ, KDDI America

Masaaki Nakanishi, COO Global Business, KDDI Corp

Koichiro Nakagiri, General Manager Global Business, KDDI Corp
Tokuji Mitsui, Managing Director, KDDI Europe

All of the above-listed officers and directors can be reached through the company’s address
as follows:

825 Third Avenue
Third Floor
New York, NY 10022

Total Call International, Inc.

OFFICERS:
Mark Leafstedt, CEO and Treasurer
Danny Ing, President and Secretary

DIRECTOQOR:
Mark Leafstedt

OPEX Communications, Inc.

OFFICERS:
Mark Leafstedt, CEO and Treasurer
Danny Ing, President and Secretary

DMRECTORS:
Mark Leafstedt, Danny Ing



